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March 6, 2020

His Excellency, Governor Christopher T. Sununu
And the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTIONS

Authorize the New Hampshire Lottery Commission (Lottery) to enter into a contract with NeoPollard
Interactive (NPi) of Winnipeg, Manitoba, Canada (vendor #314662), and with Instant Win Gaming Limited
(IWG) of London, England, United Kingdom (vendor #314314) on a percentage of sales basis for the
development, design, implementation and related services for electronic instant win games (e-Instants) on the
New Hampshire iLottery platform, effective upon Governor and Executive Council approval through June 30,
2025. The contract may be extended by an additional term of two (2) years at the sole option of the State of
New Hampshire.

The New Hampshire Lottery Commission respectfully requests the contracts be considered as a single
requested action as the scopes of work are complementary of each other and are intended as part of the iLottery
project within the state.

EXPLANATION

Effective July 1, 2017, the Lottery was authorized to conduct sales of lottery tickets “through the use of mobile
applications by mobile devices or over the Internet,” pursuant to RSA 284:21-h, 1I (2){e). On September 4,
2018, Lottery launched New Hampshire iLottery via a portal from the website nhlottery.com. The iLottery
porta! supports the sale of several e-Instants with price points ranging between $.01 and $30.00. The portal
also supports the sale of multijurisdictional draw-based games, such as Mega Millions and Powerball.

.+ The iLottery portal is operated by NPi as a subcontractor to Intralot, Inc. of Duluth, Georgia as approved by
Governor and Executive Council on February 7, 2018 (G&C Item # 41). Since the launch of iLottery, the
Lottery has utilized e-Instants developed and supplied by NPi as part of their subcontract agreement.
Specifically, this agreement provides the Commission with a limited number of games as part of the overall
cost of the iLottery platform. It is Lottery’s intent to expand the game library beyond the supply of games
available through the current contract agreement.

Accordingly, the New Hampshire Lottery released a Request for Proposals (RFP) on August 29, 2019, seeking
vendors to supply e-Instant games. It was not the Lottery’s intent to award a single contract; rather, in order to
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provide a variety of play styles and entertainment for the players, the Commission’s goal was to integrate
multiple qualified game providers into the existing platform.

The Lottery Commission’s selection committee was comprised of the following individuals:

John Conforti, Chief Compliance Officer: Mr. Conforti joined the Lottery Commission in May of 2018
and is responsible for ensuring that the Commission and its licensees and contractors operate in
conformance with all applicable laws and regulations. Prior to joining the Lottery Commission, Mr.
Conforti served as an Assistant Attorney General at the New Hampshire Department of Justice as the
contracts and procurement specialist.

Jay Lau, Data and Product Manager: Mr. Lau joined the New Hampshire Lottery Commission in 2018
and is responsible for managing the Lottery’s traditional and iLottery product lines and analysis. Prior
to joining the Lottery, Mr. Lau worked in the high tech industry for several industry leaders such as
Siemens, SpeechWorks International, Kronos, CA Technologies, and Amadeus.

Leslie Pascual, Technology and Innovation Director for GYK Antler: Ms. Pascual has been at GYK
Antler since 2011. She is the technical lead for the Lottery, overseeing development and maintenance
of the Lottery’s web properties. Prior to GYK Antler, Ms. Pascual worked as a software engineer for
several companies spanning various industries from sales automation to real-time commodities trading.
GYK Antler is the Lottery’s marketing agency of record and partner for the iLottery program.
Kelley-Jaye Cleland, Chief Product and Program Officer: Ms. Cleland joined the New Hampshire
Lottery Commission in 2014 and oversees the sales, product, marketing, and shipping teams as well as
the iLottery program. Prior to joining the Lottery, Ms. Cleland worked in private industry as the
director of marketing for a national chain of butcher shops and in the public sector as a regional planner
with the City of Boston and the Metropolitan Area Planning Council.

The Commission’s selection committee performed a preliminary review of each technical proposal and scored
each according to established criteria to identify the proposers who were best qualified. Proposers who scored
a minimum of 350 out of 400 points were invited to provide an oral presentation. Below is the preliminary

scoring.
Zeal
EVALUATION CRITERIA POINTS % IWG [ NPi | Camelot | SGI | Lottolnteractive

Company Background & Experience 40| 10| 40 37 35 35 32
Financial Capabilities 60| 15| 50 60 50 60 50
Proposed Project Team 60| 15| 55 52 60 55 50
Past and Current Projects with E-
Instants 60| 15| 60 60 50 40 40
Games Portfolio & Process 80| 20| 80 80 50 65 50
Marketing Support 40| 10| 385 34 32 20 35
Technical Capabilities, Support &
Security 60| 15 55 55 50 30 30
TOTAL TECHNICAL EVALUATION 400 | 80| 3785 378 327 305 287
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Two of the five proposers received 350 points or greater; IWG and NPi were invited for oral presentations.
Final technical scoring occurred after the oral presentations; both proposers maintained a technical score above
350 points, which prompted opening of sealed price proposals. Following scoring of the price proposals, both
IWG and NPi were qualified for award under the terms of the RFP. A summary of the final RFP scoring is
below for your review.

EVALUATION CRITERIA POINTS | % IWG NPi
Company Background & Experience 40|. 10] 40 37
Financial Capabilities 60| 15 50 60
Proposed Project Team 60| 15 55 52
Past and Current Projects with E-Instants 60 15 &0 60
Games Portfolio & Process 80| 20| 80 80
Marketing Support 40| 10| 385 34
Technical Capabilities, Support & Security 60| 15 55 55
TOTAL TECHNICAL EVALUATION 400 | 80% || 378.5 378
Off the Shelf 45| 45| 26.47 45
Customized 10| 10 9.41 10
Makeover 20| 20 20 17.35
Bespoke/Tailor Made 25| 25 25 10.63
TOTAL PRICE EVALUATION 100 | 20% | 80.88 | 82.97
TOTAL POINTS 500 | 100 || 459.38 || 460.97

[WG is an international company with substantial experience in the iLottery market. During the course of the
evaluation, IWG distinguished itself with their history of successful integration with a variety of platform
vendors, including NPi; their substantial game library with innovative play styles and proven sales records
which complement the existing game library; their staff of gaming and lottery experts with years of experience
in the industry; and their commitment to integrating responsible gaming elements into their products.

NPi has provided the internet gaming platform for multiple lotteries in the U.S. and supplies its own games to
Michigan and New Hampshire. NPi demonstrated a proven record of success in both jurisdictions offering
e-Instant games. Further, NPi has supported successful launches of e-Instants in multiple international
jurisdictions. NPi offers a wide variety of off-the-shelf games, and has the ability to adapt other games as make
over and customized offerings. New Hampshire Lottery has a strong working relationship with the NP1 staff
that currently supports the iLottery product and will support any further e-Instant games purchased through
this contract. NPi also has a strong history of regulatory compliance and sound financial capabilities.

The contract pricing is a revenue share model based on the percentage of sales for a game. This percentage
due to the contractor varies based on the category of games. The Lottery is not required to launch any specific
volume or category of game; rather, if it chooses to do so, it has the pricing and terms established. The Lottery
found both vendors to be competitively priced and complementary to one another.
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Based on the foregoing, the New Hampshire Lottery Commission respectfully requests approval of the
requested action.

Very truly yours,
Charles Mc e

Executive Pifector
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FORM NUMBER P-37 (version 11/7/2019)

Notice: This agreement and all of its attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private; confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 State Agency Name 1.2 State Agency Address

New Hampshire Lottery Commission 14 Integra Drive

Concord, NH 03301
1.3 Contractor Name 1.4 Contractor Address
NeoPollard Interactive LLC 140 Otter Street
Winnipeg, Manitoba, R3T 0M8§
1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation
Number June 30, 2025 with option for | Based on percentage of net
204-474-2323 two (2) year extension. gaming revenue; see pricing
sheet, Exhibit B.

1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number

Charles R. Mclntyre, Executive Director 603-271-3391

1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory

- Elizabeth (L.iz) Siver, General Manager

WMW Date: Mar 10, 2020

1.13” State Agency Signatur 1.14 Name and Title of State Agency Signatory

AN Q pae: 330

1.15 Approval by the N.HWpamﬂcnt of Administration, Division of Personnel (if applicable)

By: Director, On:

1.16 Approval by the Attorney General {Form, Substance and Execution) (if applicable)

o S Py = 4] farD

- L
i.17 Approfal by thg Governor and Executive Council (if applicable)

G&C ltem number: G&C Meeting Date:
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2. SERYICES TO BE PERFORMED. The State of New
Hampshire, acting through the agency identified in block 1.1
(“State™), engages contractor identified in block 1.3
" (“Contractor”™) to perform, and the Contractor shall perform, the
work or sale of goods, or both, identified and more particularly
described in the attached EXHIBIT B which is incorporated
herein by reference (“Services”).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Governor and Executive
Council approve this Agreement as indicated in block 1.18,
unless no such approval is required, in which case the Agreement
shall become effective on the date the Agreement is signed by
the State Agency as shown in block 1.14 (*Effective Date™).

3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not become
effective, the State shall have no liability to the Contractor,
including without limitation, any obligation to pay the
Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continvance of payments hereunder, are
contingent upon the availability and continued appropriation of
funds affected by any state or federal legislative or executive
action that reduces, eliminates or otherwise modifies the
appropriation or availability of funding for this Agreement and
the Scope for Services provide in EXHIBIT B, in whole or in
part. In no event shall the State be liable for any payments
hereunder in excess of such available appropriated funds. In the
event of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the_Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination.
The State shall not be required to transfer funds from any other
account or source to the Account identified in block 1.6 in the
event funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
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compensation to the Contractor for the Services. The State shall
have no liability to the Contractor other than the contract price.
5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity laws, In addition, if this Agreement is
funded in any part by monies of the United States, the Contractor
shall comply with all federal executive orders, niles, regulations
and statutes, and with any rules, regulations and guidelines as the
State or the United States issue to implement these regulations.
The Contractor shall also comply with all applicable intellectual
property laws.

6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color, religion, creed, age, sex, handicap, sexual
orientation, or national origin and will take affirmative action to
prevent such discrimination.

6.3. The Contractor agrees to permit the State or United States
access to any of the Contractor’s books, records and accounts for
the purpose of ascertaining compliance with all rules, regulations
and orders, and the covenants, terms and conditions of this
Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that
all personnel engaged in the Services shall be qualified to
perform the Services, and shall be properly licensed and
otherwise authorized to do so under all applicable laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire, and
shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effont to
perform the Services to hire, any person whao is a State employee
or official, who is materially involved in the procurement,
administration or performance of this Agreement. This
provision shall survive termination of this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shall be the State’s representative. In the event of any
dispute concermning the interpretation of this Agreement, the
Contracting Officer’s decision shall be final for the State.
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder (“Event
of Default™):

8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement:

8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:

8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within; in the absence of
a greater or lesser specification of time, thirty (30) days from the
date of the notice; and if the Event of Default is not timely cured,
terminate this Agreement, effective two (2) days after giving the
Contractor notice of termination;

8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;

8.2.3 give the Contractor a written notice specifying the Event of
Default and set off against any other obligations the State may
owe to the Contractor any damages the State suffers by reason of
any Event of Default; and/or

8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the
Agreement and pursue any of its remedies at law or in equity, or
both.

8.3. No failure by the State to enforce any provisions hereof after
any Event of Default shall be deemed a waiver of its rights with
regard to that Event of Default, or any subsequent Event of
Default. No express failure to enforce any Event of Default shall
be deemed a waiver of the right of the State to enforce each and
all of the provisions hereof upon any further or other Event of
Default on the part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or
in part, by thirty (30) days written notice to the Contractor that
the State is exerctsing its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, at the State’s discretion, deliver to the
Contracting Officer, not later than fifteen (15) days after the date
of termination, a report (“Termination Report™) describing in
detail all Services performed, and the contract price eamed, to
and including the date of termination. The form, subject matter,
content, and number of copies of the Termination Report shall
be identical to those of any Final Report described in the attached
EXHIBIT B. In addition, at the State’s discretion, the Contractor
shall, within 15 days of notice of early termination, develop and
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submit to the State a Transition Plan for services under the
Agreement.

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVYATION.

9.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whether
finished or unfinished.

9.2 All data and any property which has been received from the
State or purchased with funds provided for that purpose under
this Agreement, shall be the property of the State, and shall be
returmned to the State upon demand or upon termination of this
Agreement for any reason.

9.3 Confidentiality of data shall be governed by N.H, RSA
chapter 91-A or other existing law. Disclosure of data requires
prior written approval of the State.

11. CONTRACTOR’S RELATION TO THE STATE. Inthe
performance of this Agreement the Contractor is in all respects
an independent contractor, and is neither an agent nor an
employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers’ compensation or
other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the State at least fifteen (15) days prior to
the assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assignment. *“Change of Control” means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, or combined voting
power of the Contractor, or (b) the sale of all or substantially all
of the assets of the Contractor.

12.2 None of the Services shall be subcontracted by the
Contractor without prior written notice and consent of the State.
The State is entitled to copies of all subcontracts and assignment
agreements and shall not be bound by any provisions contained
in a subcontract or an assignment agreement to which it is not a

party.

13. INDEMNIFICATION. Unless otherwise exempted by law,
the Contractor shall indemnify and hold harmless the State, its
officers and employees, from and against any and all claims,
liabilities and costs for any personal injury or property damages,
patent or copyright infringement, or other claims asserted against
the State, its officers or employees, which arise out of (or which
may be claimed to arise out of) the acts or omission of the
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Contractor, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shall not
be liable for any costs incurred by the Contractor arising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the
termination of this Agreement.

14. INSURANCE.

14.1 The. Contractor shall, at its sole expense, obtain and
continuously maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
following insurance: \

14.1.1 commercial general liability insurance against all claims
of bodily injury, death or property damage, in amounts of not
less than $1,000,000 per occurrence and $2,000,000 aggregate
or excess; and

14.1.2 special cause of loss coverage form covering all property
subject to subparagraph 9.2 herein, in an amount not less than
80% of the whole replacement value of the property.

14.2 The policies described in subparagraph 14.1 herein shall be
on policy forms and endorsements approved for use in the State
of New Hampshire by the N.H. Department of Insurance, and
issued by insurers licensed in the State of New Hampshire.

14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s) of
insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer identified
in block 1.9, or his or her successor, certificate(s) of insurance
for all renewal(s) of insurance required under this Agreement no
later than ten (10) days prior to the expiration date of each
insurance policy. The cerificate(s) of insurance and any
renewals thereof shall be attached and are incorporated herein by
reference.

15. WORKERS’ COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies
and warrants that the Contractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-A ("' Workers’
Compensation”).

15.2 To the extent the Contractor is subject to the requirements
of N.IH. RSA chapter 281-A, Contractor shall maintain, and
require any subcontractor or assignee to secure and maintain,
payment of Workers’ Compensation in connection with
activities which the person proposes to undertake pursuant to this
Agreement. The Contractor shall furnish the Contracting Officer
identified in block 1.9, er his or her successor, proof of Workers’
Compensation in the manner described in N.H. RSA chapter
281-A and any applicable renewal(s) thereof, which shall be
attached and are incorporated herein by reference. The State
shall not be responsible for payment of any Workers’
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor,
which might arise under applicable State of New Hampshire
Workers” Compensation laws in connection with the
performance of the Services under this Agreement.

16. NOTICE. Any notice by a party hereto to the other party
shatt be deemed to have been duly delivered or given at the time
of mailing by certified mail, postage prepaid, in a United States
Post Office addressed to the parties at the addresses given in
blocks 1.2 and 1.4, herein.

17. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument in writing signed by the
parties hereto and only after approval of such amendment,
waiver or discharge by the Governor and Executive Council of
the State of New Hampshire unless no such approval is required
under the circumstances pursuant to State law, rule or policy.

18. CHOICE OF LAW AND FORUM. This Agreement shall
be governed, interpreted and construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the parties and their respective successors
and assigns. The wording used in this Agreement is the wording
chosen by the parties to express their mutual intent, and no rule
of construction shall be applied against or in favor of any party.
Any actions arising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shall have
exclusive jurisdiction thereof.

19. CONFLICTING TERMS. In the event of a conflict
between the terms of this P-37 form (as modified in EXHIBIT
A) and/or attachments and amendment thereof, the terms of the
P-37 (as modified in EXHIBIT A) shall control.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement are
for reference purposes only, and the words contained therein
shall in no way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this
Agreement. ’

22. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

23. SEVERABILITY. Inthe event any of the provisions of this
Agreement are held by a court of competent jurisdiction to be
contrary to any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

24. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.
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EXHIBIT A
CHANGES TO P-37

‘There are no changes, or special conditions added, to the P-37 form:



EXHIBITB
SCOPE OF WORK

The Scope of Work is to provide e-Instant Games that can be integrated into the existing New Hampshire
iLottery system as well as conduct all related services.

A. The Contractor will provide the following:

*

iLottery games to the Lottery with a minimum of 25 off-the-shelf options.

Integration with the NeoPollard Interactive (NPi} gaming and reporting platform utilizing
single sign on (SSO) via the existing Player Account Management (PAM).

A remote gaming server (RGS}, primary and secondary servers within the State of New
Hampshire, as well as Quality Assurance (QA) and User Acceptance Testing (UAT) servers.:
The RGS is responsible for storing and serving up e-Instant information for game play as
well as game replay, through a secure application programming interface (AP1). All servers
must be 100% dedicated to the Lottery. Lottery data cannot be comingled with data from
another lottery or customer of the Contractor.

All e-Instants must be available for players in demo or free play mode ‘with option for
purchasing.

Free games with integration into the existing customer relationship management tools
currently in place.

Game thumbnails images for the website via APl to marketing agency of record with game
data {costs per ticket, game name and the win-up-to amount).

All aspects of each game including:

.0 Graphics of the game;

o Promotional banners for customer relationship management and acquisition
purposes (to be approved by the Lottery};

o The status bar within each game displaying balance, ticket costs, number of tickets,

help and sound icons, and other items to be determined;

Sound for each game set to off, but able to be turned on similar to current

functionality;

Space har utilization to play game;

Utilizing the payout designated by the Lottery;

Full technical support for each game in QA, UAT and Production sites;

Help Page content for each game in web and mobile to comply with the Lottery’s

standard; .

Working papers for each game to comply with the Lottery’s standard; and

o Back office to configure free games and bonuses and to connect to the NPi free games
API.

All games provided must be similar in functionality and user experience as existing games

to maintain consistency for players.

Contractor will integrate with marketing agency of record to support game launches on a

schedule determined by the Lottery.

Contractor will provide integration/sharing of raw game data into the Lottery’s business

intelligence (BI) tool, currently housed with the Lottery’s advertising agency of record.

24/7/365 technical support.

c 000 0

(o]



e Contractor will provide daylight savings support on a schedule determined by the Lottery
and NPi.

o Contractor will provide data for each game including, but not limited to, tickets
purchased, amounts wagered, session length, total bettors, average bet per player per
game, number of distinct bettors, payout, gender, and other parameters to be
determined. _

s At any point the Lottery reserves the right to require vendors to integrate with the
Lottery’s Independent Control System {ICS) for e-Instant game balancing.

The Contractor will work collaboratively with the Lottery in the design of bespoke Lottery-

specific e-Instants, in accordance with a schedule set by the Lottery in conjunction with the

Contractor, to make possible the winning of an immediately payable prize.

The Contractor may supply e-Instants containing licensed products from third party vendors,

subject to contractual agreement between the Lottery and the third-party or a licensing

agreement with the Contractor.

. The Contractor will coordinate with other Lottery vendors and the Lottery to ensure system

integration and compatibility with the Lottery’s iLottery gaming system. All costs for the

Lottery’s iLottery/e-Instant integration will be borne by the third-party vendor; not NPi, the

Lottery or the Lottery’s advertising agency of record.

The Contractor will provide access to the same technology and product options the

Contractor may develop during the life of the Contract, and/or offer to its other iLottery game

customers, '

The Contractor will present new technology-based product options to the Lottery on a regular

basis; emphasis should be on stable, proven games and services the Contractor can support

with at least the same level as similar products or services already described in the RFP.

. The Lottery reserves the right to request the Contractor to develop games using new

technology not identified in the RFP or contract and to adapt games as needed based on

technological changes within the iLottery platform.



EXHIBITC
PRICING GRID

All costs below are presented in a percentage of net gaming revenue for any e-Instant provided.

Game Category % of Net Gaming
Off the Shelf 5%

Customized 8%- limit 2 annually.
Makeover 9.8%- limit 2 annually.
Bespoke/Tailor Made | 20%




SECTION 2 —-GENERAL TERMS AND CONDITIONS

INTRODUCTION

This Contract is by and between the State of New Hampshire, acting through the New Hampshire Lottery
Commission {“State” or “NHLC”), and NeoPollard Interactive LLC a limited liability company organized-
under the laws of Delaware (“Contractor”), having its principal place of business at 140 Otter Street,
Winnipeg, Manitoba, R3T OM8.

1. CONTRACT ELEMENTS
This Agreement consists of the following, which are incorporated by reference and which together
with any and all amendments hereto, is hereafter referred to as the “Agreement”:
a. The State of New Hampshire P-37 Terms and Conditions with Exhibits;
b. This RFP and all amendments thereto; and
¢. The contractor's proposal.

In the event of a conflict in language between any of the above-mentioned documents, the language
of the State of New Hampshire P-37 Terms and Conditions with Exhibits shall govern over all other
documents and the language of the RFP and RFP Amendments shall govern over the contractor’s
proposal.

2. EXTENSION IN CASE OF EMERGENCY
Notwithstanding the contract term set forth in this Agreement, NHLC reserves the right to reactivate
or further extend the initial contract, or any extension thereof, at the rates and upon the terms and
conditions then in effect on thirty (30) days’ notice for one (1) or more ninety (90) day periods not to
exceed 180 days total.

3. TIMING OF WORK
Contractor shall commence work upon issuance of a Notice to Proceed by the State. Time is of the
essence in the performance of Contractor’s obligation under the contract.

4. WORK HOURS
Unless otherwise agreed to by the State, the Contractor’s project management personnel shall work
a minimum of forty (40) hour weeks between the hours of 8:00 a.m. and 5:00 p.m., (Eastern Time),
excluding State of New Hampshire holidays. This management requirement does not alleviate the
need for Contractor to operate 24/7/365 and to provide coverage for hours when project
management staff are not available.

5. NON-EXCLUSIVE CONTRACT
The State reserves the right, at its discretion, to retain other vendors to provide any of the Services or
Deliverables identified under this Agreement. Contractor shall make best efforts to coordinate work
with all other State vendors performing services which relate to the work or deliverables set forth in
the Agreement. 1



6. PRIME CONTRACTOR RESPONSIBILITIES
The Contractor may have subcontractors; however, the Contractor must accept full responsibility for
and will be liable to the NHLC for subcontractor's performance. The NHLC will consider the Contractor
to be the sole point of contact with regard to all contractual matters, including payment of any and
all charges resulting from the contract.

7. CHANGE OF OWNERSHIP
In the event that Contractor should change more than 50% of ownership for any reason whatsoever
that results in a change of control of the Contractor, the State shall have the option of:
a. continuing under the Agreement with Contractor, its successors or assigns for the full
remaining term of the Agreement;
b. continuing under the Agreement with Contractor, its successors or assigns for such period
of time as determined necessary by the State; or
c. immediately terminate the Agreement without liability to or further compensation owed to
_ Contractor, its successors or assigns.

8. TERMINATION FOR DEFAULT

The Parties agree that Part ), Section 8 of the Agreement is deleted and replaced as follows:
Any one or more of the following acts or omissions of the Contractor may, at the sole discretion of
the State, constitute an event of default hereunder (“Event of Default”)

Failure to perform the Services satisfactorily or on schedule;

Failure to perform the Services in a lawful manner;

Failure to submit any report required; and/or

Failure to perform any other covenant, term or condition of the Contract

on oo

Remedies upon Default
Upon the occurrence of any Event of Default, the State may take any one or more, or all, of the
following actions:

e. The State shall provide Contractor written notice of default and require it to be remedied
within a reasonable period of time. ("Cure Period”). If Contractor fails to cure the default
within the Cure Period, the State may terminate the Contract with a written notice of
termination and/or treat the Contract as breached and pursue its remedies at law or in
equity or both.

f. Give Contractor a written notice specifying the Event of Default and suspending all
payments to be made under the Agreement and ordering that the portion of the Contract
price which would otherwuse accrue to Contractor during the period from the date of such
notice until such time as the State determines that Contractor has cured the Event of
Default shall never be paid to Contractor.

g. Set off against any other obligations the State may owe to the Contractor any damagés the
State suffers by reason of any Event of Default;

h. Procure Services that are the subject of the Contract from another source and Contractor
shall be liable for reimbursing the State for the replacement Services, and all administrative
costs directly related to the replacement of the Contract and procuring the Services from
another source, such as costs of competitive bidding, mailing, advertising, applicable fees,



charges or penalties, and staff time costs; all of which shall be subject to the limitations of
liability set forth in the Contract.

State Default
The Contractor shall provide the State with written notice of default, and the State shall cure the
default within thirty {30) days.

Termination for Convenience ,

The State may, at its sole discretion, terminate the Contract for convenience, in whole or in part, by
thirty {30) days written notice to Contractor. In the event of a termination for convenience, the State
shall pay Contractor the agreed upon price, if separately stated in this Contract, for Deliverables for
which Acceptance has been given by the State. Amounts for Services or Deliverables provided prior
to the date of termination for which no separate price is stated under the Contract shall be paid, in
whole or in part, generally in accordance with Contract Exhibit B, Price and Payment Schedule, of the
Contract. During the thirty (30} day period, Contractor shall wind down and cease Services as quickly
and efficiently as reasonably possible, without performing unnecessary Services or activities and by
minimizing negative effects on the State from such winding down and cessation of Services. The State
will be responsible for reasonable costs to the Contractor in winding down Services under this
provision incurred to the date of termination. )

Termination for Conflict of Interest

The State may terminate the Contract with 15 days written notice if it determines that a conflict of
interest exists, including but not limited to, a violation by any of the parties hereto of applicable laws
regarding ethics in public acquisitions and procurement and performance of Contracts. In such case,
the State shall be liable for cost of all services provided through the date of termination but will not
be liable for any costs for incomplete Services or winding down the contract activities.

Termination Procedure

Upon termination of the Contract, the State, in addition to any other rights provided in the Contract,
may require Contractor to deliver to the State any property, including without limitation, Software
and Written Deliverables, for such part of the Contract as has been terminated. After receipt of a
notice of termination, and except as otherwise directed by the State, Contractor shall:

a. Stop work under the Contract on the date, and to the extent specified, in the notice;

b. Promptly, but in no event longer than ten (10) days after termination, terminate its orders
and subcontracts related to the work which has been terminated and settle all outstanding
liabilities and all claims arising out of such termination of orders and subcontracts, with the
approval or ratification of the State to the extent required, which approval or ratification
shall be final for the purpose of this Section;

c. Take such action as the State directs, or as necessary to preserve and protect the property
related to the Contract which is in the passession of Contract and in which the State has an
interest;

d. Transfer title to the State and deliver in the manner, at the times, and to the extent directed
by the State, any property which is required to be furnished to the State and which has been
accepted or requested by the State;

e. Provide written Certification to the State that Contractor has surrendered to the State all

said property.
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Transition Services upon Termination

If an awarded contract is not renewed, or is terminated prior to the completion of a project, or if the
work on a project is terminated, for any reason, the Contractor shall provide, for a period up to ninety
(90} days after the expiration or termination of this project or contract, all reasonable transition
assistance requested by the State at no additional cost, to allow for the expired or terminated portion
of the services to continue without interruption or adverse effect, and to facilitate the orderly transfer
of such services to the State or its designees (“transition services”).

9. ACCOUNTING RECORDS
The Contractor is required to maintain its books, records and all other evidence pertaining to the
contract in accordance with generally accepted accounting principles and other procedures specified
by the NHLC. These records will be available to the NHLC, its internal auditors or external auditors
{and other designees) and the New Hampshire Office of Legislative Budget Assistant at all times during
the contract period and any extension thereof, and for five (5) full years from the expiration date
and/or final payment on the contract or extension thereof, whichever is later.

10. AUTHORITY OF THE NHLC
+On all questions concerning the interpretation of specifications, the acceptability and quality of work
performed, the execution of the work, the assessment of liquidated damages, and the determination
of payment due or to become due, the decision of the NHLC shall be final and binding.

11. COOPERATION OF THE PARTIES
Contractor and NHLC agree to cooperate fully, to work in good faith and to mutually assist each other
in the performance of the Contract. In this connection, the parties will meet to resolve problems
associated with the Contract. Neither party will unreasonably withhold its approval of any act or
request of the other to which its approval is necessary or desirable.

12. GOVERNING LAW, VENUE AND JURISDICTION ,
As set forth in Part |, Section 19, this agreement shall be construed in accordance with the laws of the
State of New Hampshire. Any action on this Agreement may only be bought in the State of New
Rampshire in accordance with the dispute resolution procedures of this Agreement set forth herein.
The Parties agree to venue in Merrimack County Superior Court.

13. FORCE MAJEURE
Neither Contractor nor the State shall be responsible for delays or failures in performance resulting
from events beyond the control of such party and without fault or negligence of such party. Such
events shall include, but not be limited to, acts of God, strikes, lock outs, riots, and acts of War,
epidemics, acts of Government, fire, power faiIures! nuclear accidents, earthquakes, and unusually
severe weather.

14. INDEMNIFICATION FROM INTELLECTUAL PROPERTY INFRINGEMENT CLAIMS
Contractor shall indemnify, defend and hold harmless the NHLC, State of New Hampshire, its officers
and employees from and against all losses, liabilities, damages (including taxes), and all related costs
and expenses (including attorneys' fees and disbursements and costs of investigation, litigation,
settlement, judgments, interest and penalties) incurred in connection with any action or proceeding
threatened or brought against the State to the extent that such action or proceeding is based on a
claim that any piece of equipment, software, commodity or service supplied by the Contractor or its
subcontractors, or the operation of such equipment, software, commodity or service, or the use or



reproduction of any documentation provided with such equipment, software, commodity or service
infringes any United States or foreign patent, copyright, trade secret or other proprietary right of any
person or entity, which right is enforceable under the laws of the United States.

The NHLC shall observe all existing federal and state copyrights and trademarks; however, the NHLC
reserves the right to select game designs that have been, in whole or in part, originated by the NHLC,
originated by another lottery, originated by the contractor, or originated by another contractor.

The Contractor shall indemnify all e-Instant games, regardless of which party designed the game. For
all e-Instant games by the Contractor, a thorough search of potential trademark and related
infringements, as detailed above, is necessary.

15. INSURANCES

In addition to the policies required under Part | Section 14 and 15, the Contractor shall purchase and
maintain the following policies of insurance for claims which may arise out of or result from the
Contractor's operations under the contract, whether such operations be by the Contractor or by any
subcontractor or by anyone directly or indirectly employed by any of them, or by anyone for whose acts
any of them may be liable: ' '

a. Errors and Omissions Insurance with limits of not less than $2,000,000 per claim, to
be in force and effect at all times, which will indemnify the Contractor and the State
for direct loss which may be incurred due to any error caused by the Contractor, its
officers, employees, agents, subcontractors or assigns regardless of negligence. The
‘State shall be named as an additional insured on this policy;

b. Cyber Liability Insurance with limits of not less than $2,000,000 per claim, to be in
force and effect at all times, which will indemnify the Contractor and the State for
financial losses that occur as a result of data breaches or other cyber related events.
The State shall be named as an additional insured on this policy;

c. A Fidelity Bond in the amount of one million dollars {$1,000,000) covering any loss to
the State due to any fraudulent or dishonest act on the part of the Contractor's
officers, employees, agents or subcontractors. if the Contractor utilizes agents and
subcontractors who are not covered by the Fidelity Bond, it is the responsibility of the
Contractor to ensure those agents and subcontractors maintain coverage of the
same. If the agents or subcontractors are found guilty of fraudulent or dishonest acts
regarding the terms of this contract and they do not have Fidelity Bond coverage, the
Contractor will be held liable to cover any loss associated with incident to the State
of New Hampshire.

Certificates of insurance must be furnished to the Lottery on date of contract execution.

16. BUSINESS CONTINUITY AND DISASTER RECOVERY PLAN

Contractor must provide the State with their proposed Business Continuity and Disaster Recovery Plan to
be used in the event that the Contractor’s primary place of business is rendered inoperable due to acts of
tarrorism, forces of nature or other unforeseen events.

17. RECORD RETENTION _
Contractor and its Subcontractors shall maintain all project records including but not limited to books,
records, documents, and other evidence of accounting procedures and practices, which properly and



sufficiently reflect all direct and indirect costs invoiced in the performance of their respective obligations
under the Contract. Contractor and its Subcontractors shall retain all such records for three (3) years
following termination of the Contract, including any extensions. Records relating to any litigation matters
regarding the Contract shall be kept for one (1) year following the termination of all litigation, including
the termination of all appeals or the expiration of the appeal period.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to inspection,
examination, audit and copying by personnel so authorized by the State and federal officials so authorized
by law, rule, regulation or Contract, as applicable. Access to these items shall be provided within
Merrimack County of the State of New Hampshire, unless aotherwise agreed by the State. Delivery of and
access to such records shall be at no cost to the State during the three (3) year period following
termination of the Contract and one (1) year term following litigation relating to the Contract, including
all appeals or the expiration of the appeal period. Contractor shall include the record retention and review
requirements of this section in any of its subcontracts.

The State agrees that books, records, documents, and other evidence of accounting procedures and
practices related to Contractor’s cost structure and profit factors shall be excluded from the State’s review
unless the cost of any other Services or Deliverables provided under the Contract is calculated or derived
from the cost structure or profit factors.

18. TAXES, FEES AND ASSESSMENTS

Contractor shall pay all taxes, fees and assessments, however designated, levied or based. The State of
New Hampshire is exempt from State and local sales and use taxes on the services provided pursuant to
this contract.

19. NEWS RELEASES

News releases pertaining to this RFP or the services, study, data, or project to which it relates cannot not
be made public without prior written NHLC approval, and then only in accordance with the explicit written
instructions from the NHLC. No results of the program are to be released without prior approval of the
NHLC and then only to persons designated. ’

20. ADVERTISING
Contractor agrees not to use the NHLC name, logos, images, nor any data or results arising from this
procurement without prior written approval by the NHLC.

21. NHLC APPROVAL OF STAFFING
The NHLC reserves the right to disapprove of any employee of the Contractor who is assigned to the NHLC
contract, either at contract inception or during the term.

Background Checks
The State may require, and, at its sole expense, conduct reference and background screening of the

Contractor’s Contract Manager, Project Manager and Key Project Staff. The State shall maintain the
confidentiality of background screening results in accordance with the Contract Agreement.

22, COMPENSATION DURING CONTRACT
The submitted invoices will be confirmed by the NHLC based on management and accounting reports.
Confirmed invoices will be paid within thirty (30) days of receipt. All invoices for a fiscal year must be



provided to the NHLC before the end of that fiscal year so year-end inventory and reconciling can be
accurate.

The State fiscal year is July 1st through June 30th. Payments to the Contractor from the NHLC in any given
fiscal year are contingent upon enactment of legislation.

23. TRAVEL EXPENSES

Contractor-must assume all reasonable travel and related expenses incurred by Contractor in performance
of its obligations under this Agreement. All labor rates in this Agreement will be considered “fully loaded”,
including, but not limited to: meals, hotel/housing, airfare, car rentals, car mileage, and out of pocket
expenses.

24. SHIPPING FEES .
The State will not pay for any shipping or delivery fees unless specifically itemized in this Agreement.

25. TICKET PURCHASE AND PRIZE PAYMENT RESTRICTIONS

No Contractor, subcontractor or related entity, or officer, director, partner, employee, or owner of the
Contractor or of any current subcontractor or related entity, and no spouse, child, brother, sister, or
parent residing in the household in the principal place of abode of any such individual shall purchase a
New Hampshire Lottery ticket or be paid a prize in any New Hampshire Lottery game. The Contractor shall
ensure that this requirement is made known to each affected individual.

26. CONTRACTOR ETHICS AND INTEGRITY
The Contractor is obligated to meet high standards for ethics and integrity under this Contract:

a. The Contractor and employees shall not offer or give any gift, gratuity, favor, entertainment, loan,
or any other thing of material monetary value to any NHLC employee.

b. The Contractor and employees of the Contractor shall not disclose any business sensitive or
confidential information gained by virtue of this Contract to any party without the consent of the
Executive Director of the NHLC.

c. The Contractor and employees shall take no action in the performance of this Contract to create
an unfair, unethical, or illegal competitive advantage for itself or others,

For violation of the above provisions, the NHLC may terminate the contract, receive restitution from the
Contractor, debar the Contractor, or take any other appropriate actions against the Contractor.

27. CONFIDENTIALITY REQUIREMENTS

State Confidential Information \

In performing its obligations under this Agreement, Contractor may gain access to information of the
State, including State Confidential Information. “State Confidential Information” shall include, but not be
limited to, information exempted from public disclosure under New Hampshire RSA Chapter 91-A: Access
to Public Records.and Meetings (see e.g. RSA Chapter 91-A: 5 Exemptions). Confidential Information also
includes any and all information owned or managed by the State of NH - created, received from or on
behalf of any Agency of the State or accessed in the course of performing contracted services - of which
collection, disclosure, protection, and disposition is governed by state or federaf law or regulation. This
information includes, but is not limited to Protected Health Information (PHI), Personally Identifiable
Information (PIl}, Personal Financial Information (PFl), Federal Tax Information (FTi), Social Security
Numbers (SSN), Payment Card Industry (PCl), and or other sensitive and confidential information.
Contractor shall not use the State Confidential Information developed or obtained during the




performance of, or acquired, or developed by reason of the Agreement, except as directly connected to
and necessary for the performance of the Agreement. Contractor shall maintain the confidentiality of and
protect from unauthorized use, disclosure, publication, and reproduction {collectively “release”), all State
Confidential Information. :

Subject to applicable federal or State laws and regulations, Confidential Information shall not include
information which: _

a. shall have otherwise become publicly available other than as a result of disclosure by the receiving
party in breach hereof;

b. was disclosed to the receiving party on a non-confidential basis from a source other than the
disclosing party, which the receiving party believes is not prohibited from disclosing such
information as a result of an obligation in favor of the disclosing party;

¢. is developed by the receiving party independently of, or was known by the receiving party prior
to, any disclosure of such information made by the disclosing party; or

d. is disclosed with the written consent of the disclosing party.

A receiving party also may disclose Confidential Information to the extent required by an order of a court
of competent jurisdiction. Any disclosure of the State Confidentia! Information shall require the prior
written approval of the State. Contractor shall immediately notify the State if any request, subpoena or
other legal process is served upon Contractor regarding the State Confidential Information, and
Contractor shall cooperate with the State in any effort the State undertakes to contest the request,
subpoena or other legal process, at no additional cost to the State.

In the event of the unauthorized release of State Confidential Information, Contractor shall immediately
notify the State, and the State may immediately be entitled to pursue any remedy at law and in equity,
including, but not limited to, injunctive relief.

Contractor Confidential Information

Contractor shall clearly identify in writing all information it claims to be confidential or proprietary upon
providing such information to the State. For the purposes of complying with its legal obligations, the State
is under no obligation to accept the Contractor’'s designation of material as confidential. Contractor
acknowledges that the State is subject to State and federal laws governing disclosure of information
including, but not limited to, RSA Chapter 91-A. The State shall maintain the confidentiality of the
identified Contractor Confidential Information insofar as it is consistent with applicable State and federal
laws or regulations. In the event the State receives a request for the information identified by Contractor
as confidential, the State shall notify Contractor and specify the date the State will be releasing the
requested information. At the request of the State, Contractor shall cooperate and assist the State with
the collection and review of Contractor’s information, at no additional expense to the State. Any effort to
prohibit or enjoin the release of the information shall be Contractor's sole responsibility and at
Contractor’s sole expense. If Contractor fails to obtain a court order enjoining the disclosure, the State
shall release the information on the date specified in the State’s notice to Contractor, without any liability
to the State.

Survival -
All of the terms in Contract Warranties and Representations of this Agreement shall survive the
termination or expiration of the Agreement. '



28. CONTRACT WARRANTIES & REPRESENTATIONS

System

The Contractor warrants that any Systems provided under this Agreement will operate to conform to the
Specifications, terms, and requirements of this Agreement.

Software

The Contractor warrants that any Software provided as part of this Agreement, including but not limited
to the individual modules or functions furnished under the Contract, is properly functioning within the
System, compliant with the requirements of the Contract, and will operate in accordance with the
Specifications and Terms of the Contract.

For any breach of the above Software warranty, in addition to all its other remedies at law and in equity,
at the State’s option the Contractor shall (a) the correction of program errors that cause breach of the
warranty, or if Contractor cannot substantially correct such breach in a commercially reasonable manner,
the State may end its program license if any and recover the fees paid to Contractor for the program
license and any unused, prepaid technical support fees the State has paid for the program license; or (b)
the re-performance of the deficient Services, or (c) if Contractor cannot substantially correct a breach in
a commercially reasonable manner, the State may end the relevant Services and recover the fees paid to
Contractor for the deficient Services. '

Compatibility
Contractor warrants that all System components, including but not limited to the components provided,
including any replacement or upgraded System Software components provided by Contractor to correct
Deficiencies or as an Enhancement, shall operate with the rest of the System without loss of any
functionality.

Services

Contractor warrants that all Services to be provided under this Agreement will be provided expediently,
in a professional manner, in accordance with industry standards and that Services will comply with
performance standards, Specifications, and terms of the Contract.

Service Level Agreements and Liquidated Damages
Contractor agrees that it will meet service levels as set forth below. The State may assess liquidated

damages in the amount specified for each material failure to meet an agreed upon service level. The
Parties agree that it will be extremely impractical and difficult to determine actual damages as a result of
any material deviation from the service level agreements. Liquidated damages are not intended as a
penalty. It is expressly agreed that the waiver of any liquidated damages due the State shall constitute a
waiver only as to such liquidated damages and not a waiver of any future liquidated damages. Failure to
demand payment of liquidated damages within any period of time shall not constitute a waiver of such
claim by the State.

Conditions for Assessment of Liquidated Damages

i. Timely and Accurate Reports and Files
a. Conditions
The Contractor fails to provide timely, sufficient and accurate computer files within the
specified time frames and descriptions in the contract.

b. Damages




For each late, insufficient or inaccurate computer file required by this contract, the
Executive Director of the NHLC may impose liquidated damages in the amount up to
$1,000 per incident.

Il. Warranty on e-Instant Payout
a. Condition
The total payout of an e-Instant varies from what the Lottery standard is for each game,
as documented in the game working papers.
b. Damages
Damages in the amount of up to 5% of the total net gaming revenue for said game, as
determined by the Lottery, may be assessed.

lll. Warranty on e-Instant Launch
a. Condition
The e-Instant game is unable to launch on designated day and time due to failure of
Vendor- technical or otherwise (unless there are extenuating circumstances beyond the
Contractor’s direct control).

b. Damages
Damages of up to $5,000 per day may be assessed.

IV. Warranty on e-Instant Functionality
a. Condition
The e-Instant is not functioning on the Production site for 60 minutes or more due to the
Vendor's technica! failure.
b. Damages
Damages of up to $1,000 per day may be assessed for a non-functioning game.

~

V. Warranty on Active Player Sessions
a. Condition
Player's session times out without player prompting.

h. Damages .
Damages of up to $1,000 per instance may be assessed for session time-outs.

VI. Warranty on Viewing Previous Wagers
a. Condition
Player clicks “view” in their history but is unable to view a dynamic or static replay of
wagers.
b. Damages
Damages of up to 51,000 per instance may be assessed per instance of non-viewable
previously played wagers.

VII. System Integration
a. Condition
Vendor shall complete all installation preparations as required, complete system testing
to the Lottery’s satisfaction, pass Lottery acceptance testing, comply with all other
contractual requirement in effect during the implementation period, and achieve
readiness for production operations.

b. Damages




Damages of up to $1,000 per day may be assessed per instance of non-readiness in UAT
and/or Production for system integration.

VIII. Unauthorized Software and/or Hardware Modifications

Condition
Vendors shall not modify any software or hardware without the prior written approval
from the appropriate parties at the Lottery.

. Damages

If the Vendor modifies any software or hardware without the prior written approval from
the appropriate parties at the Lottery, the Lottery may issue a written order that the
change or modification be removed and the System restored to its previous operating
state at the Vendor's expense. “Moadification” does not include replacement of
component with an essentially similar working component in the event of necessary
maintenance.

Further, the Lottery may impose liquidated damages up to $5,000 per violation in addition
to any other damages that may occur as a result of unauthorized modification.

IX. Unauthorized Access

a.

b.

Condition

Vendors shall preclude personnel not authorized by the Lottery from accessing the NHLC
servers or facilities, computer systems and software and any gaming data.

Damages

If the Vendor fails to preclude access by unauthorized personnel, the Lottery may impose
liquidated damages up to $5,000 for each person and for each incident in violation. Each
and every act that permits access by an unauthorized person is an incident.

/

X. Failure to Report Incidents

a.

b.

Condition
it will be the responsibility of the Vendor to immediately report all significant incidents
related to the operation of the RGS. The immediate reporting shall be delivery personally
or by telephone within one (1) hour of the discovery of the incident, followed by a lottery
address to the Lottery Executive Director within 24 hours of the incident. All written
reports and notification may be sent by courier or facsimile copy directly to the Lottery
Executive Director. At a minimum, each of the following types of events require a written
report:
i.  RGSfailure
ii. APl ordata transmission failure
“iii.  E-Instant failure
iv. Emergency software or hardware changes
v.  Security violations .
vi.  Other condition as defined by a memorandum of understanding
vii.  Any issue or situation that may cause damage to the integrity, reputation, or
public image of the NHLC.
Damages
In the event the Vendor fails to report incidents as defined above, the Lottery may impose
liquidated damages up to $1,000 per day (or fraction thereof) until an incident is correctly
reported.



XI. Failure to Remedy Audit Recommendations

a. Condition
Vendor fails to address recommendations made as a result of a system or operational
audit by a recognized authority such as the State of New Hampshire or Lottery approved
auditors. .

b. Damages -
In the event audit recommendations addressing any of the Vendor’s operation or system
activities are not corrected within 60 days of notification, unless specifically exempted by
the Executive Director, the Vendor may be charged liquidated damages of up to $5,000
at the end of the initial 60 day period and an additional $5,000 each subsequent 30 day
period or any portion thereof, for which the audit recommendation corrections are not
completed.

XIl. Failure to Provide Software/Game Testing and Quality Software/Game Turnover

29.

a. Condition
Vendor fails to provide a quality assurance test plan or a report on the quality assurance
test, or fails to provide quality tested software or e-Instant in accordance with game
documents, liquidated damages may be assessed.

b. Damages
If the Vendor fails to provide untested software or games and is turned over for user
acceptance testing and it does not meet standards or game specifications, the Vendor
may be charged liquidated damages of up to $1,000 for the first violation and $1,000 for
each subsequent violation for the same software or game.

DATA SECURITY REQUIREMENTS

Restriction on Data Use
Business Use and Disclosure of Confidential Information.

1.

The Contractor, including but not limited to all its directors, officers, employees and agents,
must not use, disclose, maintain or transmit Confidential Information except as reasonably
necessary as outlined under this Contract.

The Contractor must not disclose any Confidential Information in response to a request for
disclosure on the basis that it is required by law, in response to a subpoena, etc., without first
notifying the State so that the State has an opportunity to consent or object to the disclosure.
The Contractor agrees that State Data or derivative there from disclosed to an End User must
only be used pursuant to the terms of this Contract.

The Contractor agrees State Data obtained under this Contract may not be used for any other
purposes that are not indicated in this Contract.

The Contractor agrees to grant access to the data to the authorized representatives of the State
for the purpose of inspecting to confirm compliance with the terms of this Contract.

Methods of Secure Transmission of Data

1.

Application Encryption. If End User is transmitting State data containing Confidential Data
between applications, the Contractor attests the applications have been evaluated by an
expert knowledgeable in cyber security and that said application’s encryption capabilities
ensure secure transmission via the internet.

Computer Disks and Portable Storage Devices. End User may not use computer disks or portable
storage devices, such as a thumb drive, as a method of transmitting State data.



10.

11.

Encrypted Email. End User may only employ email to transmit Confidential Data if email is
encrypted and being sent to and being received by email addresses of persons authorized to
receive such information.

Encrypted Web Site. If End User is employing the Web to transmit Confidential Data, the
Contractor will be responsible to ensure that data is encrypted when it is transmitted via a
Web site.

File Hosting Services, also known as File Sharing Sites. End User may not use file hosting
services, such as Dropbox or Google Cloud Storage, to transmit Confidential Data.

Ground Mail Service. End User may only transmit Confidential Data via certified ground mail
within the continental US and when sent to a named individual.

Laptops and PDA. If End User is employing portable devices to transmit Confidential Data said
devices must be encrypted and password-protected.

Open Wireless Networks. End User may not transmit Confidential Data via an open wireless
network. End User must employ a virtual private network (VPN) when remotely transmitting
via an open wireless network.

Remote User Communication. If End User is employing remote communication to access or
transmit Confidential Data, a virtual private network (VPN) must be installed on the End
User’s mobile device(s) or laptop from which information will be transmitted or accessed.
SSH File Transfer Protocol (SFTP), also known as Secure File Transfer Protocol. If End User is
employing an SFTP to transmit Confidential Data, End User will structure the Folder and
access privileges to prevent inappropriate disclosure of information. SFTP folders and sub-folders
used for transmitting Confidential Data will be coded for 24-hour auto-deletion cycle (i.e.
Confidential Data will be deleted every 24 hours).

Wireless Devices. If End User is transmitting Confidential Data via wireless devices, all data must
be encrypted to prevent inappropriate disclosure of information.

Retention and Disposition of Identifiable Records

Uriless otherwise directed, the Contractor will only retain the data and any derivative of the data for the
duration of this Contract. After such time, the Contractor will have 30 days to destroy the data and any
derivative in whatever form it may exist, unless, otherwise required by law or permitted under this
Contract. To this end, the parties must:

A,

Retention

The Contractor agrees it will not store, transfer or process data coltected in connection with the
services rendered under this Contract outside of the United States. This physical location
requirement shall also apply in the implementation of cloud computing, cloud service or cloud
storage capabilities, and includes backup data and Disaster Recovery locations.

The Contractor agrees to ensure proper security monitoring capabilities are in place to detect
potential security events that can impact State of NH systems and/or Department confidential
information for contractor provided systems.

The Contractor agrees to provide security awareness and education for its End Users in support
of protecting Department confidential information.

The Contractor agrees to retain all electronic and hard copies of Confidential Data in a secure
location and identified in section 8.4

The Contractor agrees Confidential Data stored in a Cloud must be in a FedRAMP/HITECH
compliant solution and comply with all applicable statutes and regulations regarding the privacy
and security. All servers and devices must have currently-supported and hardened operating



systems, the latest anti-viral, anti-hacker, anti-spam, anti-spyware, and anti-malware utilities. The
environment, as a3 whole, must have aggressive intrusion-detection and firewall protection.

The Contractor agrees to and ensures its complete cooperation with the State’s Chief Information
Officer in the detection of any security vulnerability of the hosting infrastructure.

Disposition

If the Contractor will maintain any Confidential Information on its systems (or its sub-contractor
systems), the Contractor will maintain a documented process for securely disposing of such data
upon request or contract termination; and will obtain written certification for any State of New
Hampshire data destroyed by the Contractor or any subcontractors as a part of ongoing,
emergency, and or disaster recovery operations. When no longer in use, electronic media
containing State of New. Hampshire data shall be rendered unrecoverable via a secure wipe
program in accordance with industry-accepted standards for secure deletion and media
sanitization, or otherwise physically destroying the media (for example, degaussing) as described
in NIST Special Publication 800-88, Rev 1, Guidelines for Media Sanitization, National Institute of
Standards and Technology, U. S. Department of Commerce. The Contractor will document and
certify in writing at time of the data destruction, and will provide written certification to the
Department upon request. The written certification will include all details necessary to

- demonstrate data has been properly destroyed and validated. Where applicable, regulatory and

professional standards for retention requlrements will be jointly evaluated by the State and
Contractor prior to destruction.

Unless otherwise specified, within thirty (30) days of the termination of this Contract, Contractor
agrees to destroy all hard copies of Confidential Data using a secure method such as shredding.
Unless otherwise specified, within thirty {30) days of the termination of this Contract, Contractor
agrees to completely destroy all electronic Confidential Data by means of data erasure, also
known as secure data wiping.

Procedures for Security

Contractor agrees to safeguard the State Confidential Data received under this Contract, and any
derivative data or files, as follows:

1.

The Contractor will maintain proper security controls to protect State confidential information
collected, processed, managed, and/or stored in the delivery of contracted services.

The Contractor will maintain policies and procedures to protect State confidential information
throughout the information lifecycle, where applicable, (from creation, transformation, use,
storage and secure destruction) regardless of the media used to store the data (i.e., tape, disk,
paper, etc.).

The Contractor will maintain appropriate authentication and access controls to contractor
systems that collect, transmit, or store State confidential information where applicable.

The Contractor will ensure proper security monitoring capabilities are in place to detect potential
security events that can impact State of NH systems and/or State confidential information for
contractor provided systems.

The Contractor will provide regular security awareness and education for its End Users in support
of protecting State confidential information.

If the Contractor will be sub-cantracting any core functions of the engagement supporting the
services for State of New Hampshire, the Contractor will maintain a program of an internal process
or processes that defines specific security expectations, and monitoring compliance to security
requirements that at a minimum match those for the Contractor, including breach notification



10.

11.

12.

13.

14.

requirements. ‘

The Contractor will work with the State to sign and comply with all applicable State of New
Hampshire system access and authorization policies and procedures, systems access forms, and
computer use agreements as part of- obtaining and maintaining access to any Department
system(s). Agreements will be completed and signed by the Contractor and any applicable sub-
contractors prior to system access being authorized.

The Contractor will not store, knowingly or unknowingly, any State of New Hampshire or
Department data offshore or outside the boundaries of the United States unless prior express
written consent is obtained from the Information Security Office leadership member within the
Department.

Data Security Breach Liability. In the event of any security breach Contractor shall make efforts to
investigate the causes of the breach, promptly take measures to prevent future breach and
minimize any damage or loss resulting from the breach. The State shall recover from the
Contractor all costs of response and recovery from the breach, including but not limited to: credit
manitoring services, mailing costs and costs associated with website and telephone call center
services necessary due to the breach.

Contractor must, comply with all applicable statutes and regulations regarding the privacy and
security of Confidential Information.

Contractor agrees to establish and maintain appropriate administrative, technical, and physical
safeguards to protect the confidentiality of the Confidential Data and to prevent unauthorized
use or access to it. The safeguards must provide a level and scope of security that is not less than
the level and scope of security requirements established by the State of New Hampshire,
Department of Information Technology. Refer to Vendor Resources/Procurement at
https://www.nh.gov/doit/vendor/index.htm for the Department of Information Technology
policies, guidelines, standards, and procurement information relating to vendors.

Contractor agrees to maintain a documented breach notification and incident response process.
The Contractor will notify NHLC of any security breach within two (2) hours of the time that the
Contractor learns of its occurrence. This includes a confidential information breach, computer
security incident, or suspected breach which affects or includes any State of New Hampshire
systems that connect to the State of New Hampshire network.

Contractor must restrict access to the Confidential Data obtained under this Contract to only
those authorized End Users who need such State Data to perform their official duties in
connection with purposes identified in this Contract.

The Contractor must ensure that all End Users:

a. Comply with such safeguards as referenced above, implemented to protect Confidential
Information that is furnished by State under this Contract from loss, theft or inadvertent
disclosure,

Safeguard this information at all times.

c. Ensure that laptops and other electronic devices/media containing Confidential
Information are encrypted and password-protected.

d. Send emails containing Confidential information only if encrypted and being sent to and
being received by email addresses of persons authorized to receive such information.

e. Limit disclosure of the Confidential Information to the extent permitted by law.

f. Confidential Information received under this Contract and individually identifiable data
derived from State Data, must be stored in an area that is physically and technologically
secure from access by unauthorized persons during duty hours as well as non-duty hours
(e.g., door locks, card keys, biometric identifiers, etc.).

g. Only authorized End Users may transmit the Confidential Data, including any derivative



files containing personally identifiable information, and in all cases, such data must be
encrypted at all times when in transit, at rest, or when stored on portable media as
defined above.

h. In all other instances Confidential Data must be maintained, used and disclosed-using
appropriate safeguards, as.determined by a risk-based assessment of the circumstances
involved.

i. Understand that their user credentials (user name and password) must not be shared
with anyone. End Users .will keep their credential information secure. This applies to
credentials used to access the site directly or indirectly through a third party application.

Contractor is responsible for oversight and compliance of their End Users. State reserves the right to
conduct onsite inspections t¢ monitor compliance with this Contract, including the privacy and security
requirements provided herein, applicable laws and Federal regulations until such time the Confidential
Data is disposed of in accordance with this Contract. '

Data Breach Notification

RSA 359-C:20 requires public breach notification to individuals whose information has been or may be
misused. All legal notifications required as a result of a breach of information collected pursuant to this
Contract shall be coordinated with the State.

Annual Reporting
Vendors are required to provide the below reports on an annual basis according to the timelines sent in
each reporting requirement below.

¢ Within 90 days after the close of the NHLC fiscal year the Contractor agrees to provide a System
and Organization Il {SOC 11} report to the Chief Compliance Office and Director of Security at the
NHLC.

e The Successful Vendor shall have a complete corporate financial audit conducted annually, at its
own expense. The audit must follow generally accepted auditing standards {(GAAS) or the
appropriate non-US equivalent. A copy of the Successful Vendor's certified financial statements
shall be provided within one quarter after the close of the Successful Vendor's fiscal year.

¢ The Vendor shall provide the Lottery with Securities and Exchange Commission {SEC) 10-K reports
(or the appropriate non-US equivalent) as they are issued, together with any other reports
required pursuant to Section 13 of the Securities and Exchange Act of 1934, as.amended.

* A third-party review of the Successful Vendor's New Hampshire -operations must also be
conducted annually. This audit will be a Statement on Auditing Standards (SAS} 70 audit, Type 2,
at the sole discretion and determination of the Lottery, and shall be paid for by the Successful
Vendor. For this review the Successful Vendor will suggest, for the Lottery’s approval, the firm(s)
to perform the work. All financial aspects shall be conducted pursuant to auditing standards as
issued by the American Institute of Certified Public Accountants. Annual reviews shall occuron a
July through June basis and will be reported to the Lottery not later than forty-five (45) days after
the close of the State’s fiscal year. The first audit shall cover a partial year ending with the State’s
fiscal year.

Security Reports

The Contractor agrees to immediately report any security procedural violation, violation of law (e.g. theft),
or security breach of the equipment, software or material used or to be used in the performance of this
contract. The report will be delivered personally or by telephone, followed by a certified letter addressed
to the Executive Director of the NHLC or his designee.



Contractor agrees to report any change in, addition to, or deletion from, the information disclosed to the
NHLC. The report will be in the form of a letter addressed to the Executive Director of the NHLC and will
be delivered within thirty (30) days of the effective date of the change, addition, or deletion.

In particular the Contractor must report the involvement of any of the Contractor's employees, owners,
or agents in any known criminal arrest (exclusive of minor traffic violations) or investigation, or any such
action or event, should it be reasonably able to construe that event as having some relationship to the
security, integrity, and image of the NHLC. '

Additional Security Measures _
The NHLC reserves the right to require at any time further and additional security measures as it may, in

its sole discretion, deem necessary or appropriate to ensure the integrity of the System or of the games.

30. DISPUTES UNDER THE CONTRACT

Prior to the filing of any formal proceedings with respect to a dispute {other than an action seeking
injunctive relief with respect to intelléctual property rights or Confidential information), the party
believing itself aggrieved {the “Invoking Party”) shall call for progressive management involvement in the
dispute negotiation by written notice to the other party. Such notice shall be without prejudice to the
Invoking Party’s right to any other remedy permitted under the Contract.

The parties shall use reasonable efforts to arrange personal meetings and/or telephone conferences as
needed, at mutually convenient times and places, between negotiators for the parties at the following
successive management levels, each of which shall have a period of allotted time as specified below in
which to attempt to resolve the dispute:

Dispute Resolution Responsibility and Schedule Table

LEVEL CONTRACTOR - STATE ~ CUMULATIVE
NAME | : ALLOTTED TIME
Primary Alaina RodrigueZ [l_a_y Lau - 5 Business Days

ffechnical _Account | Product & Analysis Manager

Manages
First Liz Sives Kelley-Jaye Cleland 10 Business Days
General Manager Director Sales & Product
“second | Riva Richarg §ohn_Conforti 15 Business Days,
General Counsel Chief Compliance Officer
Final Douglas Pollard | Charles Mcintyre 15 Business Days

Executive Director




Co-Chief _Executive

fficer

The allotted time for the first level negotiations shall begin on the date the invoking Party’s notice is
received by the other party. Subsequent allotted time is days from the date that the original Invoking
Party’s notice is received by the other party.



State of New Hampshire
Department of State

' CERTIFICATE

I, William M. Gardner, Sccretary of State of the State of New Hampshire, do hereby certify that NEOPOLLARD INTERACTIVE
LLC is a Delaware Limited Liability Company registered to transact business in New Hampshire on January 08, 2020. 1 further
certify that all fees and documents required by the Secretary of State’s office have been received and is in good standing as {ar as

this office is concemed.
Business 1D: 834234

Certificate Number: 0004760309

IN TESTIMONY WHEREOF,

[ hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,
this 9th day of January A.D. 2020.

Sor ok

William M. Gardner

Secretary of State




Limited Partnership or LLC Certification of Authority

|, Douglas E. Pollard, hereby certify that | am a Partner, Member or Manager of NeoPollard Interactive
LLC, a limited liability company under RSA 304-C.

| certify that Elizabeth Siver, the appointed General Manager of the LLC, is authorized to bind the LLC.

| further certify that it is understood that the State of New Hampshire will rely on this certificate as
evidence that the person listed above currently occupies the position indicated and that they have full

authority to bind the LLC.

DATED: M ARCH 1D, Qo2 D ATTEST: m

Douglas E. Pollard, Manager and Co-CEQ




CERTIFICATE OF INSURANCE

ISSUE DATE (03/10/20) POLL-
ACCORD-2018-2020 -29

PRODUCER THIS CERTIFICATE (S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE

CERTIFICATE HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
Marsh Canada Limited POLICIES BELOW.
550 Burrard Stroet, Suite 800
Vancouver, BC VGC 2K1
Telephone: (804) 682-4211 Facsimlle: (804) 682- COMPANIES AFFORDING COVERAGE
3520

COMPANY
LETTER A American Casualty Company of Reading PA 100%

INSURED COMPANY

NecPollard Interactive LLC LETTER 8 Federal Insurance Company 100%

Pollard iLottery Inc. COMPANY
LETTER ¢ Travelers Casualty and Surety Company 100%
COMPANY
LETTER 0. Liberty Mutual Fire Insurance Company 100%
COMPANY
LETTER €. Underwriters at Lloyd's of London Retro Active date — full retro cover
COMPANY F. Underwriters at Lloyd's of London 100% as arranged through JLT Speclatty
LETTER h

Limited

COMPANY
LETTER

COVERAGES

THIS 1S TO CERTIFY THAT POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED MAMED ABOVE FOR THE POLICY PERIOD INDICATED, NOTWITHSTANDING ANY
REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE
AFFORDED BY THE PQLICIES DESCRIBED HEREIN 13 SUBJECT TO ALL THE TERMS, EXCLUSIONS, AND CONDITIONS OF SUCH POLICIES.

C.?R TYPE OF INSURANCE POLICY NUMBER POLICY POLICY LIABILITY LIMITS
L
EFFECTIVE EXPIRATICN EACH
DATE DATE OCCURRENCE AGGREGA
{MMDONYY) {MMDDYY) TE
A | commerciaL Policy No. 103172019 | 10/31/2020 PG Y u;'.'fi’-,ﬁ:.'l | usoromom | V5P
GENERAL LIABILITY (USA) 8014900021 Ao olbaion 000, $2,000,000
Bodlly Injury and
Property D . USD1,000,000
B | PROPERTY AND BOILER & Palicy No. 10/31/2019 | 10/31/2020 | As on fie with Insurer
MACHINERY (USA) 35830869 1
c | crime Policy No. 1073972019 | 10/31/2020 | USD 1,000,000
107004666
. [X) Per Statuts
D | WORKERS COMPENSATION Policy No. 12312018 | 1273172020 | {1351 000,000 Bodly Injury by Accident, Each Accident
(appies only to Pollard iLottery) WC2-B71-171121-019 B o oy Injury by Accident, Each Accident,
USD1,000,000 Bodily Injury by Disaase, E.L Policy Limit
USD1,000,000 by Dissase, E.L Each Emiom
E 5!25:&&'25’2;2333 . Policy No. 103172019 10/31/2020 U502.000.000
OMISSIONS BOS01LI1940229000
F | ERRORS & OMISSIONS LIABILITY Policy No. 11012018 | 1101712020 | USD 2,000,000 Each Claim and in the Aggregate
B0901L81920660000

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES/SPECIAL ITEMS

New Hampshire Lottery Commisslon Is added as an Additiona! Insured to the Cyber Liability and Technology Emors & Omissions policies but only with respect to the

operations of the Namad insured,

New Hampshire Lottery Commission is provided with a Walver of Subrogation in their favour under Cyber Liability and Technology Errors & Omissions policy but only with
respect to the liability arlsing out of the Named Insureds operations where required by writtsn contract or written agreement.




CERTIFICATE HOLDER

CANCELLATION

New Hampshire Lottery
Commission

14 Integra Drive
Concord, NH 03301

Issued Regarding: Evidence of Insurance

~

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE
THEREQF, THE ISSUING COMPANY WILL ENDEAVOUR TO MAIL 300AYS WRITTEN NOTICE TO THE
CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO MAIL S3UCH NOTICE SHALL IMPOSE NO
OBLIGATION OR UABILITY OF ANY KIND UPON THE COMPANY, ITS AGENTS OR REPRESENTATIVES,

AU RESENTATIVE

MARSH CANADA LIMITED

ACORD 25




STATE OF NEW HAMPSHIRE
LOTTERY COMMISSION

RFP LOT 2020-02
e-Instant Lottery Games

August 29, 2019

NHLSttery

Over $2 Billion and Counting for our Schools



STATE OF NEW HAMPSHIRE
LOTTERY COMMISSION

e-Instant Lottery Games
RFP LOT 2020-02

SECTION 1 — Overview and Schedule ’

A. Executive Summary

The New Hampshire Lottery Commission (Lottery, NHLC) is seeking proposals from established gaming companies
for the development, design, implementation and related services for iLottery e-Instant Games to be sold on
NHLC’s iLottery portal via a secure connection and remote gaming server (RGS). For the purposes of this Request
for Proposals (RFP), “e-Instant” is defined as games that are akin to instant scratch games at retail, but are sold
via an internet and mobile based platform and offer varying degrees of complexity and entertainment value.
e-Instant outcomes must be predetermined through the use of a Lottery-approved prize structure and cannot
utilize skill for winner determination. New Hampshire's iLottery platform requires e-Instant games with a stake
for purchase, and that funds instantly be allocated to iLottery accounts to award prizes associated with a
predetermined prize structure, up to a predetermined amount. Prizes won over the Lottery’s online claim
- threshold are claimable only at the New Hampshire Lottery headquarters in Concord, New Hampshire. Games
that solely award coupons or free play are not considered to be an e-Instant for the purposes of this RFP.

NHLC launched iLottery on September 4, 2018 in partnership with NeoPollard Interactive (NPi) utilizing NPi’s
gaming platform and portal. NPi’s open architecture allows third-party developers to utilize this portal for the sale
of e-Instants, subject to integration with the NPi system and the Lottery’s advertising agency of record.

NHLC intends to award contracts to at least one qualified vendor. Each resultant contract will not obligate NHLC
to make a purchase but will set the terms and conditions for potential future purchase orders by NHLC for
e-Instant games between the contract effective date and June 30, 2025.

Prior to execution of a contract, the selected contractor(s) will collaborate with NPi and the Lottery’s advertising

agency of record to develop a plan to integrate their games within the NPi portal. This integration plan must be
approved by NHLC and will be part of the final contractual agreement between the parties.

Remainder of page intentionally left blank.



B. Schedule
The following table provides a Schedule of Events for this RFP through contract finalization and approval. NHLC
reserves the right to amend this Schedule at its sole discretion and at any time through a published Addendum.

EVENT N DATE LOCAL TIME
RFP Released to Proposers (Advertisement) August 29, 2019
Proposer Inquiry Period Ends September 12, 2019 4:00 p.m.
Final Agency Responses to Proposer Inquiries September 26, 2019
Proposers Submit Proposals October 11,-2019 10:00a.m.
Estimated Oral Presentations October 28 — November 1, 2019
Estimated Notification of Selection November 12, 2019
Estimated Date of Approval of Final Agreement | To be determined. Based on

submittal and approval of

integration plan.

Remainder of this page intentionally left blank.



SECTION 2 — Agency Background and iLottery Portal

NHLC is an executive branch commission of the State of New Hampshire responsible for operating lottery sales
and for regulating charitable gaming within the State. NHLC is the oldest legal lottery in modern times in the
United States, selling its first ticket in 1964. Effective July 1, 2017, NHLC was authorized to conduct sales of lottery
tickets “through the use of mobile applications by mobile devices or over the Internet,” pursuant to RSA 284:21-
h, Il {2){e). On September 4, 2018, NHLC launched New Hampshire iLottery via a portal from the website
nhlottery.com. The iLottery portal supports the sale of several e-Instants with price points ranging between 5.01
and $30.00. The portal also supports the sale of the multijurisdictional draw-based games (DBG) Mega Millions
and Powerball.

The iLottery portal is operated by NPi through the use of its Central Gaming System (CGS), back office and player
account management system, and integrated third-party contractors. Appendix C illustrates the conceptual
architecture of the NPi system and a high level view of how integration will occur. The transactional and e-
Instant/game information is transmitted through secure APIs (application programming interfaces) from the
Vendor's RGS {remote gaming system) to the NPi system. A copy of that data is also stored on the Vendor’s RGS5.

From September 4, 2018 to June 30, 2019, there were 46,867 registered users for the iLottery platform with
23,303 first time depositors. As of June 30, 2019, the net gaming revenue was $6.4 million for ten months since
launch, with the goal in FY20 to reach almost $10 million.

The current agreement to utilize the NPi platform runs through June 30, 2025. Since the launch, NHLC has been
implementing e-Instants developed and supplied by NPi. It is NHLC's intent to continuously expand the game
library available to players and to introduce new e-Instants on a pre-determined schedule, currently set to one
per month. Accordingly, NHLC is seeking proposals from multiple game providers to supply NHLC e-Instants that
can be integrated with the existing NPi platform. NHLC expects integration costs will be borne by the successful
proposers and will not be paid directly by NHLC or NPi.

Remainder of this page intentionally left blank.



SECTION 3 - Process for Submitting a_ Proposal

A. Proposal Submission, Deadline, and Location Instructions

Proposals submitted in response to this RFP must be received by NHLC no later than the time and date specified
in the Schedule outlined in Section I. Proposals may be submitted by US Mail, delivery service, or in person at
14 Integra Drive, Concord, NH 03301. Proposals must be addressed to:

New Hampshire Lottery Commission
Kelley-Jaye Cleland, Director of Product Development and Sales
14 Integra Drive, Concord NH 03301

Proposals must be clearly marked as follows:

STATE OF NEW HAMPSHIRE

RESPONSE TO RFP LOT 2020-02
e-Instant Lottery Games

Unless waived as a non-material deviation in accordance with Section 6-1, late submissions will not be accepted
and will be returned to the Proposer unopened. Delivery of the Proposals shall be at the Proposer’s expense. The
time of receipt shall be considered when a Proposal has been officially documented by NHLC, in accordance with
its established policies, as having been received at the location designated above. NHLC accepts no responsibility
for mislabeled mail or mail that is not delivered or is undeliverable for whatever reason. Any damage that may
occur due to shipping shall be the Proposer’s responsibility.

All Proposals submitted in response to this RFP must consist of one (1) original and five (5) clearly identified copies
of the Proposal, including all required attachments. Note the Technical and Price proposals must be separated
and clearly marked as detailed in Section 5 below.

B. Proposal Inquiries
Allinquiries concerning this RFP, including but not limited to requests for clarifications, questions, and any changes
to the RFP, shall be submitted via email to the following RFP designated Points of Contact:

TO: Kelley-Jaye Cleland, Kelley-Jaye.Cleland@lottery.nh.gov
CC: jay Lau, Jay.Llau@lottery.nh.gov

Inquiries must be received by the RFP Points of Contact no later than the conclusion of the Proposer Inquiry Period
{see Schedule of Events, Section 1). Inquiries received later than the conclusion of the Proposer Inquiry Period
shall not be considered properly submitted and may not be considered.



NHLC intends to issue official responses to properly submitted inquiries on or before the date specified in the
Schedule of Events, Section 1; however, this date is subject to change at NHLC's discretion. NHLC may consolidate
and/or paraphrase questions for sufficiency and clarity. NHLC may, at its discretion, amend this RFP on its own
initiative or in response to issues raised by inquiries, as it deems appropriate. Oral statements, representations,
clarifications, or modifications concerning the RFP shall not be binding upon NHLC. Official responses by NHLC will
be made only in writing by the process described above.

C. Restriction of Contact with Agency Employees

From the date of release of this RFP until an award is made and announced regarding the selection of a Proposer,
all communication with personnel employed by or,under contract with NHLC regarding this RFP is forbidden unless
first approved by the RFP Points of Contact listed in the Proposal Inquiries section, herein. NHLC employees have
been directed not to hold conferences and/or discussions concerning this RFP with any potential contractor during
the selection process, unless otherwise authorized by the RFP Points of Contact. Proposers may be disqualified
for violating this restriction on communications. Nothing in this section shall prevent the NHLC from maintaining
contact with existing vendors for normal business operations and planning, unrelated to this RFP.

D. Validity of Proposal

Proposals must be valid for one hundred and eighty (180) days following the deadline for submission of Proposals
in Schedule of Events, or until the Effective Date of any resulting Contract, whichever Is later.

Remainder of this page intentionally left blank.



SECTION 4 — Scope of Work

The Scope of Work for this RFP is providing e-Instant Games that can be integrated into the NPi iLottery system
for the New Hampshire Lottery and all related services. The succéssful iLottery proposer(s}) will be awarded a
contract to set the terms and conditions for future purchases of e-Instant games. The contract will not obligate
the NHLC to make any purchases under the contract. The NHLC at its own discretion may or may not choose to
engage with contracted iLottery game vendors for reasons including, but not limited to, cost, game launch
schedule, quality of games, total game portfolio, ability and timeliness of Vendor to launch games according the
NHLC needs. The NHLC expressly reserves the right to choose one vendor or multiple vendors. Note: the NHLC will
not permit bidders to propose separate price matrices for perceived primary, secondary, or tertiary contracts. An
overview of required services follows.

f

A. The Vendor will provide the following:

iLottery games to the NHLC with a minimum of 25 off-the-shelf options. See Section 5, Subsection
Il for an overview of games potentially desired.

Integration with the NPi gaming and reporting platform utilizing single sign on (S50} via the
existing Player Account Management (PAM).

A remote gaming server (RGS), primary and secondary servers within the State of New Hampshire,
as well as Quality Assurance (QA) and User Acceptance Testing (UAT) servers. The RGS is
responsible for storing and serving up e-Instant information for game play as well as game replay,
through a secure application programming interface {(API1). All servers must be 100% dedicated to
the NHLC. Lottery data cannot be comingled with data from another lottery or customer of the
Vendor.

All e-Instants available for players in demo or free play mode with option for purchasing.

Ability to offer games for free and integrate into the existing customer relationship management
tools currently in place.

Game thumbnails images for the website via APl to marketing agency of record with game data
(costs per ticket, game name, and the win-up-to amount).

All aspects of each game including:

© Graphics of the game; ~

o Promotional banners for customer relationship management and acquisition purposes (to be
approved by the Lottery);

The status bar within each game displaying balance, ticket costs, number of tickets, help and
sound icons, and other items to be determined;

Sound for each game set to off, but able to be turned on similar to current functionality;
Space bar utilization to play game;

Utilizing the payout designated by the NHLC;

Full technical support for each game in QA, UAT, and Production sites;

Help Page content for each game in web and mobile to comply with the Lottery’s standard;
Working papers for each game to comply with the Lottery’s standard; and

Back office to configure free games and bonuses and to connect to the NPi free games API.
The Lottery requests that games are similar in functionality and user experience as existing games
to maintain consistency for players.

Integration with marketing agency of record to support game launches on a schedule determined
by the Lottery. .
Integration/sharing of raw game data into the Lottery’s business intelligence (BI) tool, currently
housed with the Lottery’s advertising agency of record.

24/7/365 technical support.

Daylight Savings support on a schedule determined by the Lottery and NPi.

(o]
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o Data for each game including, but not limited to, tickets purchased, amounts wagered, session
length, total bettors, average bet per player per game, number of distinct bettors, payout, gender,
and other demographic parameters to be determined.

e At any point the Lottery reserves the right to require vendors to integrate with the Lottery’s
Independent Control System (ICS) for e-Instant game balancing.

The Vendor will work collaboratively with the NHLC in the design of bespoke NHLC-specific

e-Instants, in accordance with a schedule set by the NHLC in conjunction with the Vendor, to make

possible the winning of an immediately payable prize.

The Vendor may supply e-Instants containing licensed products from third party vendors, subject to

contractual agreement between the NHLC and the third-party or a licensing agreement with the

Vendor.

. The Vendor will coordinate with other NHLC vendors and the NHLC to ensure system integration

and compatibility with the NHLC iLottery gaming system. All costs for NHLC's iLottery/e-Instant
integration will be borne by the third-party vendor; not NPij, the Lottery or the Lottery’s advertising
agency of record.

The Vendor will provide access to the same technology and product options the Vendor may develop
during the life of the contract, and/or offer to its other iLottery game customers.

The Vendor will present new technology-based product options to the NHLC on a regular basis;
emphasis should be on stable, proven games and services the Vendor can support with at least the
same level as similar products or services already described in the RFP.

Willingness and ability to develop games using new technology not identified in this RFP and to adapt
games as needed based on technological changes within the iLottery platform. '

Remainder of this page intentionally left blank.



SECTION S — Content and Requirements for a Proposal

Proposals must be divided into two separately sealed and clearly marked envelopes. The technical proposal must
be marked with the Proposer’s name and “NHLC RFP LOT 2020-02 Technical Proposal.” A separately sealed price
proposal must be marked with the Proposer’s name and “NHLC RFP LOT 2020-02 Price Proposal.”

The Technical Proposal Contents

This section details all items the vendors will be evaluated on in the Technical Proposal. Read each section in detail
and respond accordingly. If Proposer does not have experience in a specific area, does not offer the product, or
does not have the capability, please write N/A.

A. Company Background and Experience

Provide a brief description of the Proposer’s company including, but not limited to, the number of years in
business, the primary location(s) of the business, the number of employees, and state, province, and countries
in which the company is actively engaged in supplying e-Instant iLottery gaming products.

B. Financial Capabilities _
Provide an audited financial statement concerning operations for the previous two {2) complete fiscal years
and an un-audited financial statement covering the interim period since the close of the most recent fiscal
year. Audited financial statements may be submitted in PDF format and can be provided on a CD or flash drive.
These statements shall include, but not necessarily be limited to:

a. Statemaents of Net Assets;

b. Statements of Revenues, Expenses and Changes in Fund Net Assets; and

c. Statement of Cash Flows prepared in accordance with Generally Accepted Accounting Principles

(GAAP).

C. Proposed Project Team :

Provide a brief outline of the key personnel who would be assigned to work with NHLC if the Proposer were
to be awarded a contract, including:
a. The project manager and associated personnel;
Technical lead and associated personnel;
Content lead and associated personnel;
System integration personnel who will be responsible for integrating with the iLottery system;
Personnel who will be part of and in charge of the game launch process;
Game developers, including art, graphics, and prize structure personnel; and
Daily point of contact for NHLC.

P oo

Include résumés for these personnel which summarizes their experiences on similar past or current projects.

Remainder of this page intentionally left blank.
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D. Past and Current Projects With e-Instant Games
Identify at least three US states, Canadian Provinces, or other foreign jurisdictions where the Proposer has the
following; note, at least one of the jurisdictions must be in the US: ¥

Live e-instant Games available for purchase and in demo mode, operating at the time of this Proposal.

b. Provide a summary of:

1. How long the Proposer has provided e-Instant games in that location;

The types of games provided;

The technology with which the games are built;

Whether the games are limited or unlimited series;

Whether the games are offered on the Proposer’'s own system or a third-party system;

With which vendors and systems the Proposer has integrated; and

Description of games’ success in terms of ticket sales, gross revenues, and net revenues to the

jurisdiction. Provide this in a comparative format, indicating a percentage of total sales for which

each game is responsible. This must also include the payout for the game in comparison to other

games and length of time on market. ‘

8. Include any other key metrics to assist NHLC in fully understanding the games’ performance.

9. Provide a contact name and title in each jurisdiction of a person willing to serve as a reference for
the Proposer.

Mo kWM

E. Games Portfolio and Process
Provide details and a means of access to your games portfolio for evaluation. Respond to each capability
statement below:

Provide access to your e-Instants library featuring at least twenty-five (25} e-Instants for evaluation.
Define what technology the games are built on. Games using Flash and HTMLS are currently
supported, although the Lottery prefers games in HTMLS. The Lottery is looking for games that are
unique and creative, while also complementing the existing portfolio. Detail how your games are
creative, have market relevance, and complement the NHLC's existing game portfolio at the time of
this RFP.

Give examples of each category of games: off-the-shelf, customized, makeover, and bespoke
e-Instants you have launched with three lottery partners. If Proposer has not launched zall categories
of games, indicate so. Explain why the games fall within each category (required).

Provide a list of e-Instant licensed properties, noting which are off-the-self, customized, makeover, or
bespoke. Also note where each has launched and its success relative to other games launched in
market. (The NHLC may want to utilize licensed properties and recognizes the pricing of licensed
properties may vary depending on the brand. Prices for licensed properties are negotiable.)

Document a basic timeline from inception to launch for each category of game. This must include
number of days, weeks, and months; and key tasks and deliverables along the timeline. This includes,
but is not limited to, prize structure creation, game testing in UAT, feedback and necessary changes,
working paper development and sign off, game help paper development and sign off, and the launch
process.

Provide two additional examples of retail crossover games you have launched with lottery partners.
The Lottery is seeking to promote both its traditional retail channei along with its new ilottery
channel. Retail crossover games are ilottery games that leverage retail products; and conversely,
retail games that leverage iLottery content.



Give examples of in-game responsible gaming tools you offer. These in-game tools are in addition to
responsible gaming controls provided by the iLottery system provider,

Provide examples of single ticket, multi-ticket, and multi-ticket bonus round games. If other types of
e-Instants are offered by the Vendor, provide details of those games. Give a prize structure example
launched in the US, Canadian Provinces, and other foreign jurisdictions that utilizes single ticket, multi-
ticket, and multi-ticket bonus rounds.

Able to offer multi-price points within games. Describe how you have launched this feature in other
jurisdictions, Include a prize structure example launched in the US, Canadian Provinces, and other
foreign jurisdictions that utilize multi-price points within the game.

Provide unlimited series of tickets for e-Instants; i.e., when tickets are purchased, they are replaced
with the same prize. Provide three examples where Proposer has delivered unlimited or limited series
ticket functionality to the US, Canadian Provinces, and other foreign jurisdictions; and for each
example, note which type of ticket series was utilized. If you have only provided limited series, please
detail your ability to provide unlimited series.

Able to provide games that are branded completely to the New Hampshire Lottery. Provide thorough
details on how games are branded specific to individual lottery clients. Screen shots-and explanations
are encouraged. Proposer’s response must pertain to standard game offering, under standard game
pricing. In no event shall game customization fees apply to Proposer’s offer to brand games
completely to NHLC.

Provide game help page content offered for other lottery jurisdictions. Game help pages are those a
player accesses in-game to understand how to play the game; how to win; learn game nuances; and
see prize structure and odds. Instructions on how to play must be provided for mobile and desktop
platforms.

Supply working paper example template; it does not need to be the actual working papers for another
lottery jurisdiction.

. Furnish thumbnail images and banners that support each e-Instant and draw based game launched in
other jurisdictions.

Detail the game development process for each category of game. Also provide the roadmap of future
game development, including emerging technologies and trends. Provide a proposed roadmap of
releases of your games on the NHLC's iLottery platform; be sure to address seasonality and variety of
playstyles.

Detail standard game launch process on production noting roles and responsibilities, communication
plan, testing, and timelines.

Detail your experience in building custom-built/bespoke/tailor-made games for a lottery. Describe
the process of working with North American lotteries in creating a tailor-made game. Include at feast
one case study detailing the process from concept to launch, and how the game performed in
comparison to other similar playstyle games already in market.
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q. All e-Instants provided must be supported on mobile and desktop platforms, and multiple browsers

offering the same play experience. Browsers include but are not limited to Internet Explorer, Edge,
Chrome, Safari, and Firefox.

F. Marketing Support
Proposer must provide marketing services that support the iLottery program. Respond to each experience
criteria below:

Provide key marketing assets related to your games’ content. Describe in detail standard game assets
and types currently provided to and used by lottery partners. Note the platform type where the assets
are kept and how the NHLC, NPi and the NHLC's marketing agency of record can access assets.

Describe marketing assets used to support e-Instant launches that are a part of the standard offering,
such as game screenshots, how to play videos, videos of bonus rounds, and messaging for the selling
points of games.

Provide marketing materials suited for promotional banners featured on the Lottery’s website or
within emai! communication to players. Provide three (3) marketing pieces delivered to lottery
partners for customer relationship marketing (CRM) and three (3) marketing pieces delivered for
acquisition. Materials must be accompanied with a brief description of the promotional piece. Provide
results from each piece including registrations, deposits, conversion rates, sales, and bets. This work
will be evaluated based on creative design, call to action, and results.

Provide game promotions to support e-Instants. Does Proposer support free games and bonuses for
integration into the New Hampshire ilottery platform? Describe in detail the support and/or
execution of game promotions for lottery partners, citing specific examples employed with US lottery
partners.

Detail your ability to provide an API for a raw data feed to ad agency of record or other designated
party for incorporation into Bl tool.

G. Technical Capabilities, Support, and Security

C.

Detail ability to integrate with NPi's PAM using SSO in a reasonable timeframe, and reinforce staff
support with technical skill and experience to assist and manage the process. List with what parties
the Proposer has integrated previously; in what capacity; and whether they have been SSO. If
Proposer has previously integrated with another platform for a lottery, detail the timeline, milestones,
hurdles, and lessons learned.

Provide system up-time guarantee as well as actual performance for the past three full fiscal years
(July 1, 2016 through June 30, 2019).

The Lottery requires the RGS to retain specific information including but may not be limited to:
1. Al transactions for each e-Instant. This includes the wager amount; the outcome of the game,
and prize won/not won tied to each player/wager. '
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2. Each wager/ticket played outcome is required to be seen by players. Currently players can see a
full dynamic replay of their wagers, stored in their play history for sixty (60} days, which is the
expectation for all e-Instants history views. The Lottery prefers to see each vendor support a full,
dynamic replay of each wager. However, the Lottery will accept a static image of the wager result
showing winning and non-winning results, transaction number, amount wagered and tickets
played: essentially a screenshot of the outcome. Detail the ability to provide the game outcome
or replay on demand, stored in players’ accounts. The Lottery requires this to be accessed via the
player’'s account simply by clicking “view,” thereby triggering the vendor’s RGS to serve up the
dynamic or static game replay. The history must be available to players in their account for sixty
(60) days.

3. All transaction information must also be stored in case the Lottery needs to research a player’s
wager and for annual auditing. The history must be stored in the RGS for the duration of the
contract plus three (3) years.

The Lottery requires the play experience be secure and seamless to the player. The player should not
know they are playing e-Instant games from different vendors and should not fear their personal
information could be compromised. They should know their session playing your game will not end
until they want it to end. Describe the ability to provide this experience to players, and how a
consistent and secure playing experience can be provided for the NHLC players.

For each e-Instant, a player must be able to play the game in demo mode. While in demo mode, a
pop-up must be enabled offering that the player can switch to money mode, providing a link to Money
Play. The pop-up timing and look and feel must be similar to what is currently in place. Detail the
ability to execute this request.

Provide details on the back office system the Lottery will access to view wagers and other game-
specific details not disseminated fully through the NPi system.

List all liquidated damages assessed against the Proposer and any fees, penalties, fines or other
payments made by contractor for failure to meet service level agreements over the past three (3)
fiscal years.

Provide details on customer support. What hours does Proposer supply customer support to the
Lottery, how are issues communicated, and how quickly are issues resolved?

Describe system update practices:

How often system updates are performed;

Whether e-Instants experience downtime during updates;

How system updates are communicated to the Lottery;

What is the regular maintenance schedule; and

How many system updates were performed for each customer in the past three {3) full fiscal
years, and what was the scope of each update?

LAl A o

Describe the data centers where the servers will be located. Lottery RGS locations and their conditions
are subject to site inspection and approval by the NHLC Security and Compliance teams.
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Il. The Price Proposal Contents

Submit pricing for each type of game expressed as a percentage of net gaming revenue as set forth in the pricing
sheet attached as Appendix B, revenue to be paid to the Proposer based on the category of game set forth below.
Net gaming revenue is defined as tickets sold less prizes and bonuses paid. Below is an overview and definition of
each type of game. Note that the details of what each e-Instant is comprised of is included, but not limited to,
what is detailed in Section 4a.

1. Off-the-Sheif — Defined as ready-made games that have been successfully launched by other customers.
To adapt them to NHLC, Proposer will provide basic localization and prize structure configuration,
including:

= Changing game name;

s Essential text changes;

*  Prize structure configuration: payout, number of tickets, denominations, prizes, odds and series
size; and

= Help page configuration.

2. Customized - Defined as existing off-the-shelf games which, from regulation or other customer reasons,
require minor design and multimedia changes, including all of the off-the-shelf changes plus:
=  New logo and animation (if already exist in the game flow);
s Minor graphic changes;
= Minor animation changes;
=  Minor sound changes; and
* Minor game flow changes (front-end, not game mechanics).

3. Makeover — Defined as complete re-skinning of an existing game’s mechanics, while creating a new
multimedia layer of graphics and sounds:
®  Prize structure configuration: payout, number of tickets, denominations, prizes, odds and series
size;
»  Complete new graphics, animations and sounds; and
= Minor flow changes (front-end, not game mechanics).

4. Bespoke — Defined as a completely new game that would be created by Proposer in conjunction with the
NHLC, inctuding:
= New game prize structure;
* New game engine;
= New game flow; and
= New graphics, animations and sounds.

Remainder of page intentionally left blank.
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SECTION 6 — Evaluation of Proposals

A. Criteria for Evaluation and Scoring
Each responsive Proposal will be evaluated and scored based on the responses above to Section 5 A—G. NHLC will
select Vendor(s) based upon the criteria and standards contained in this RFP and from applying the weighting in
this section. Section 5 A—G delineates the full list of items the Lottery will consider in:

A. Company Background and Experience: Demonstrate a high level of experience with lotteries and
specifically providing e-Instants; demonstrate ability to support the NHLC as well as existing customers,

B. Financial Capabilities: Demonstrate company is financially healthy, stable, and operates with integrity.

C. Proposed Project Team: Demonstrate company employs sufficient personnel to support the NHLC project
as well as existing customers; ensure project team has experience with projects of similar size and scope, as
well as knowledge in iLottery space.

D. Past and Current Projects with e-Instants: Demonstrate company has experience launching e-Instants in
demo and money mode in at least three jurisdictions, at least one of which is in the United States;
demonstrate success and knowledge with e-Instants.

E. Games Portfolio and Process: Demonstrate e-Instant portfolio of a variety of e-Instant games in HTML5 and
other technologies; detail timelines for launch; demonstrate ability to provide games and game assets that
are similar in user experience as current games and complement current portfolio.

F. Marketing Support: Demonstrate ability and experience in providing and supporting games with marketing
assets for acquisition and CRM efforts; detail ability to provide raw data for Bl tool; describe other
promotional capabilities and support.

G. Technical Capabilities, Support and Security: Demonstrate successful integrations with gaming platforms;
demonstrate successful and secure data storage in RGS; demonstrate seamless user experience; detail
uptime guarantee and history; detail wager view capacity and consistent play ability. Detail system
maintenance, customer support and liquidated damages history.

Evaluation of Technical and Price Proposals
EVALUATION CRITERIA (see Section 5 for full list of items to be scored) POINTS %
Company Background and Experience ' - 40 10
Financial Capabilities 60 15
Proposed Project Team ) 60 15
Past and Current Project with e-Instants 3 60 - 15
Games Portfolio and Process 1. 80 20
Marketing Support ' 40 10
Technical Capabilities, Support and Security 60 15
TOTAL TECHNICAL EVALUATION _ : 400 B0%
Off-the-Shelf 45 a5
Customized T 10 10
Makeover . 20 20
Bespoke/Tailor-Made . f 25 25
TOTAL PRICE EVALUTION 100 20%
TOTAL POINTS 500 - 100%
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B. Initial Screening

NHLC will conduct an initial screening step to verify Proposer compliance with the technical submission
requirements set forth in the RFP and the minimum content set forth in Section 5 of this RFP. NHLC may waive or
offer a limited opportunity to cure immaterial deviations from the RFP requjrements if it is determined to be in
the hest interest of the State.

C. Preliminary Technical Scoring of Proposals

NHLC will establish an evaluation team to initially score the Technical Proposals. This evaluation team will review
the technical proposals and give a preliminary score to the Technical Proposals under the guidelines set forth in
Section 6. Should a Proposer fail to achieve 350 points in the preliminary scoring, it will receive no further
consideration from the evaluation team and the Proposer's Price Proposal will be returned unaopened. Price
Proposals will remain sealed during the preliminary technical review,

D. Oral Interviews and Product Demonstrations

If NHLC determines that it is appropriate, proposers may be invited to oral interviews and/or product
demonstrations including demonstrations of any e-Instants proposed by the Vendor. The NHLC retains the sole
discretion to determine whether to conduct oral interviews and product demonstrations, with which proposers,
and the number of interviews. Proposers are advised that the NHLC may decide to conduct interviews with less
than all responsive proposers.

The purpose of oral interviews and product demonstrations is to clarify and expound upon information provided
in the written Proposals. Proposers are prohibited from altering the basic substance of their Proposals during the
oral interviews and product demonstrations. The NHLC may ask the Proposer to provide written clarifications of
elements in their Technical Proposal regardless of whether it intends to conduct oral interviews.

Information gained from oral interviews and product demonstrations will be used to refine technical review scores
assigned from the initial review of the Proposals. The formal meeting will be two hours with an additional thirty -
{30) minutes for questions, the presentation and demonstration will inclide but is not limited to:

e Review of game portfolio: type, price points, ability to customize, top 10 performing games, types of
games, crossover games, etc.; :

e Review of integration plan: confirm integration team; confirm scope of work; discuss similar integrations
for other lottery customers; ]

» Review of technical and customer support capabilities; review service level guarantees; review
performance of service level guarantees for the last 3 years; uptime of system guarantee and actual
uptime for the last five (5) years;

s Review of game development process; and

* Review of new game deployment process: launch process, marketing support, and deployment team.

E. Final Technical Scoring of Proposals

Following oral interviews and product demonstrations, reference checks (if applicable and/or appropriate}, and/or
review of written clarifications of Proposals requested by the NHLC, the evaluation team will determine a final
score for each Technical Proposal.
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F. Price Proposal Review

Price Proposals will be reviewed upon completion of the final technical scoring of Proposals. The Proposer’s Price
Proposal will be allocated a maximum potential score of 100 points. Proposers must receive an overall Price
Proposal score of 30 out of the 100 total points possible to be considered favorable to the NHLC. Proposers are
advised that this is not a low bid award, and that the scoring of the Price Proposal will be combined with the
scoring of the Technical Proposal to determine the overall highest scoring Proposer.

The following formula will be used to assign points for costs:
Proposer’s Price Score per Category of Game = {Lowest Proposed Price per Category / Proposer’s Proposed Price
per Category) x Number of Points for Pricing Category

For the purpose of use of this formula, the lowest proposed price is defined as the lowest price proposed by a
Proposer for that category who has scored above the minimum necessary for consideration on the Technical
Score.

G. No Best and Final Offer

The Proposal should be submitted initially on the most favorable terms which the Proposer can offer. There will
be no best and final offer procedure. The Proposer should be prepared to accept this RFP for incorporation into a
contract resulting from this RFP. Nothing herein shall be construed to prevent the negotiation of certain contract
terms, including price after the final selection of proposals. Contract negotiations may incorporate some or all of
the Proposal.

H. Final Selection
NHLC will conduct selections based on the final evaluation of the proposals and notify the successful Proposer(s)
of the need to create an integration plan. NHLC will also begin contract negotiations with the selected Proposer(s).

I. Rights of NHLC in Accepting and Evaluating Proposals
NHLC reserves the right to:
s Make independent investigations in evaluating Proposals;
* Request additional information to clarify elements of a Proposal;
s Waive minor or immaterial deviations from the RFP requirements, if determined to be in the best interest
of the State;
* Omit any planned evaluation step if, in NHLC's view, the step is not needed; and
» At its sole discretion, reject any and all Proposals at any time.

J. Plan for Integration with the New Hampshire ilLottery Platform

Proposers who have been identified as qualifying for selection will be advised of their pending selection and given
a set period of time to meet with NPi and the advertising agency of record to develop an integration plan for
review and acceptance by NHLC. The fina! approved integration plan will become a component of any future
contract between NHLC and the Proposer. The integration plan must include, at a minimum, a work plan and
schedule which will allow for launch of Proposer's games on the iLottery platform within twelve {12) months of
the date of contract. Note, though integration onto the platform is required within twelve (12) months of the date
of contract, the Lottery is not required to launch any particular vendor's games in twelve (12) maonths.
The schedule of game launch is determined by the Lottery. All integration plans must include:

a. ‘Timeline: Vendor will create a project plan with estimated timeline for the integration of their games to
NPi's iLottery portal and NeoSphere reporting platform. The project plan should account for working with
the Lottery’s marketing agency of record to place and launch the game(s) successfully on the iLottery
webpage. The project plan must list tasks with their timelines, and include a testing phase on both QA and
UAT. Provide the project plan in Gantt chart format.
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b. Milestones: Identify the major milestones in the project plan and incorporate into the Gantt chart.
Milestones will need signoff from the Lottery before moving to the next phase. Upon Lottery approval of
the integration plan, it will then be part of the contract.

c. Reports: A status report and up to date project plan will be provided on a weekly basis prior to a 30-minute
conference call led by the Vendor. Expected attendees will be from the Vendor, NPi, Lottery, the Lottery’s
marketing agency of record, and others as required. Meeting minutes as well as action items will be
documented and distributed after the call by the Vendor. Note that this call is not a working session. It is
an opportunity to provide project status to the Lottery and make the Lottery aware of any issues or
potential roadblocks that will impact the timeline.

d. Document Sharing: Detail how and where integration documents and daily working documents post-
integration {maintenance documents, game documents, specifications, etc.) will be shared with relevant .
parties and with dedicated users (no shared accounts permitted).

Remainder of page intentionally left blank.
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SECTION 7 - Terms and Conditions Related to the RFP Process

A. RFP Addendum

NHLC reserves the right to amend this RFP at its discretion, prior to the Proposal submission deadline. In the event
of an addendum/addenda to this RFP, NHLC, at its sole discretion, may extend the Proposal submission deadline,
as it deems appropriate,

t

8. Noan-Collusion

The Proposer’s signature on a Proposal submitted in response to this RFP guarantees that the prices, terms and
conditions, and Work quoted have been established without collusion with other Proposers and without effort to
preclude NHLC from obtaining the best possible’ competitive Proposal.

C. Property of NHLC
All material received in response to this RFP shall become the property of the State and will not be returned to
the Proposer. Upon Contract award, the State reserves the right to use any information presented in any Proposal.

D. Confidentiality of a Proposal

Unless necessary for the approval of a Contract, the substance of a Proposal must remain confidential until the
Effective Date of any Contract resulting from this RFP. A Proposer’s disclosure or distribution of Proposals other
than to NHLC will be grounds for disqualification.

E. Public Disclosure

Pursuant to RSA 21-G:37, all responses to this RFP shall be considered confidential until the award of a Contract.
At the time of receipt of Proposals, NHLC will post the number of responses received with no further information.
No later than five (S) business days prior to submission of a Contract to the Governor & Executive Council pursuant
to this RFP, NHLC will post the name and rank or score of each Proposer. In the event that the Contract does not
require Governor & Executive Council approval, NHLC shall disclose the rank or score of the Proposals at least five
(5) business days before final approval of the Contract.

The content of each Proposer’s Proposal shall become public information upon the award of any resulting
Contract. Any information submitted as part of a response to this Request for Proposal (RFP) may be subject to
public disclosure under RSA 91-A. In addition, in accordance with RSA 9-F:1, any Contract entered into as a result
of this RFP will be made accessible to the public online via the wehsite Transparent NH
(http://www.nh.gov/transparentnh/). Accordingly, business financial information and proprietary information
such as trade secrets, business and financials models and forecasts, and proprietary formulas may be exempt from
public disclosure under RSA 91-A:5, IV.

If you believe any information being submitted in response to this Request for Proposal, Bid or Information should
be kept confidential as financial or proprietary information; you must specifically identify that information in a
letter to NHLC, and must mark/stamp each page of the materials that you claim must be exempt from disclosure
as “CONFIDENTIAL.” A designation by the Proposer of information it believes exempt does not have the effect of
making such information exempt. NHLC will determine the information it believes is properly exempted from
disclosure.

Marking of the entire Proposal or entire sections of the Proposal (e.g. pricing) as confidential will neither be
accepted nor honored. Notwithstanding any provision of this RFP to the contrary, Proposer pricing will be subject
to disclosure upon approval of the Contract. NHLC will endeavor to maintain the confidentiality of portions of the
Proposal that are clearly and properly marked confidential.
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If a request is made to NHLC to view portions of a Proposal that the Proposer has properly and clearly marked
confidential, NHLC will notify the Proposer of the request and of the date NHLC plans to release the records. By
submitting a Proposal, Proposers agree that unless the Proposer obtains a court order, at its sole expense,
enjoining the release of the requested information, NHLC may release the requested information on the date
specified in NHLC's notice without any liability to the Proposers.

F. Non-Commitment .

Notwithstanding any other provision of this RFP, this RFP does not commit NHLC to award a Contract. NHLC
reserves the right, at its sole discretion, to reject any and all Proposals, or any portions thereof, at any time; to
cancel this RFP; and to solicit new Proposals under a new acquisition process.

G. Proposal Preparation Cost ‘

By submitting a Proposal, a Proposer agrees that in no event shall NHLC be either responsible for or held liable for
any costs incurred by a Proposer in the preparation of or in connection with the Proposal, or for Work performed
prior to the Effective Date of a resulting Contract.

H. Ethical Requirements

From the time this REP is published until a contract is awarded, no bidder shall offer or give, directly or indirectly,
any gift, expense reimbursement, or honorarium, as defined by RSA 15-B, to any elected official, public official,
public employee, constitutional official, or family member of any such official or employee who will or has
selected, evaluated, or awarded an RFP, or similar submission. Any bidder that violates RSA 21-G:38 shall be
subject to prosecution for an offense under RSA 640:2. Any bidder who has been convicted of an offense based
on conduct in violation of this section, which has not been annulled, or who is subject to a pending criminal charge
for such an offense, shall be disqualified from bidding on the RFP, or similar request for submission and every such
bidder shall be disqualified from bidding on any RFP or similar request for submission issued by any state agency.
A bidder that was disqualified under this section because of a pending criminal charge which is subsequently
dismissed, results in an acquittal, or is annulled, may notify the Department of Administrative Services, which shall
note that information on the list maintained on the State’s internal intranet system, except in the case of
annulment, the information, shall be deleted from the list.

I. Challenges on Form or Process of the RFP

Any challenges regarding the validity or legality of the form and procedures of this RFP, including but not limited
to the evaluation and scoring of Proposals, shall be brought to the attention of NHLC at least ten (10} business
days prior to the Proposal Submission Deadline. By submitting a Proposal, the Proposer is deemed to have waived
any challenges to the form or procedures set forth in this RFP.

J. Venue and Forum

With respect to any and all legal actions or proceedings arising out of this RFP or any Contract resulting hereunder,
. a Bidder, by submission of a proposal, consents to the venue and jurisdiction of the courts of the State of New
Hampshire.
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SECTION 8 — Contract Terms and Award

A. Non-Exclusive Contract

Any resulting contracts from this RFP will be considered non-exclusive. NHLC intends to retain at least one and
potentially multiple contractors to provide the services or deliverables identified under this procurement and
further reserves the right to award by item, part or portion of an item, group of items, or tota!l proposal. NHLC
further reserves the right to contract for additional similar services or deliverables at a future date. The Lottery
reserves the right to choose the games that best meet its financial goals, satisfaction of the players, budget, and
programmatic abilities. If two or more vendors offer similar games, the Lottery has the discretion to choose which
game suits it best. '

B. Award .

If NHLC decides to award a Contract(s) as a result of this RFP process, any award(s} will be contingent upon
approval of the Contract by the Governor and Executive Council of the State of New Hampshire and upon
continued appropriation of funding for the Contract.

C. Standard Contract Terms
The Agency will require the successful Proposer to execute a Contract using the Standard Terms and Conditions
of the State of New Hampshire which is attached as Appendix A.

The Term of the Contract will be from the date of approval through June 30, 2025. The Contract term may be
extended by an additional term of two (2) years at the sole option of the State, subject to the Parties’ prior written
agreement on terms and applicable fees for each extended term, contingent upon satisfactory Contractor
performance, and Governor and Executive Council approval.

The NHLC may consider modifications of this form during negotiations. To the extent that a Proposer believes that
exceptions to the standard form contract will be necessary for the Proposer to enter into the Agreement, the
Proposer should note those issues during the Proposer Inquiry Period. The NHLC will review requested exceptions
and accept, reject or note that it is open to negotiation of the proposed exception at its sole discretion. If the
NHLC accepts a Proposer’s exception, the NHLC will, at the conclusion of the inquiry period, provide notice to all.
potential proposers of the exceptions which have been accepted and indicate that exception is available to all
potential proposers. Any exceptions to the standard form contract that are not raised during the Proposer Inquiry
Period are waived. In no event is a Proposer to submit its own standard contract terms and conditions as a
replacement for the State’s terms in response to this solicitation.

<End>
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Appendix A: Standard Terms and Conditions

SECTION 1 — GENERAL PROVISIONS
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FORM NUMBER P-37 (version 5/8/15)

Notice: This agreement and all of its attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract,

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERAL PROVISIONS
1. IDENTIFICATION. B
1.1 State Agency Name 1.2 State Agency Address
New Hampshire Lottery Commission 14 Integra Drive
Concord, NH 03301
1.3 Contractor Name 1.4 Contractor Address
1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date | 1.8 Price Limitation
Number ,

1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
Charles R. Mclntyre, Executive Director 603-271-3391]
1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory
1.13 Acknowledgement: State of , County of
On , before the undersigned officer, personally appeared the person identified in block 1.12, or satisfactorily

proven to be the person whose name is signed in block 1.11, and acknowledged that s/he executed this document in the capacity
indicated in block 1.12.

1.13.1 Signature of Notary Public or Justice of the Peace

[Seal]

1.13.2 Name and Titte of Notary or Justice of the Peace

1.14  State Agency Signature 1.15 Name and Title of State Agency Signatory f/

Date:

1.16 Approval by the N.H. Department of Administration, Division of Personnel {if applicable)

By: Director, On:

1.17 Approval by the Attorney General (Form, Substance and Execution) (if applicable)

By: On;

1.18 Approval by the Governor and Exécutive Council (if applicable)

By: On:

Page 1 of 4



2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The State of New Hampshire, acting
through the agency identifted in block 1.1 (“State™), engages
contractor identified in block 1.3 (“Contractor”) to perform,
and the Contractor shall perform, the work or sale of goods, or
both, identified and more particularly described in the attached
EXHIBIT A which is incorporated herein by reference
(“Services”).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if
applicable, this Agreement, and all obligations of the parties
hereunder, shall become effective on the date the Governor
and Executive Council approve this Agreement as indicated in
block 1.18, unless no such approval is required, in which case
the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block
1.14 (“Effective Date™).

3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not
become effective, the State shall have no liability to the
Contractor, including without limitation, any obligation to pay
the Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation
of funds, and in no event shall the State be liable for any
payments hereunder in excess of such available appropriated
funds. In the event of a reduction or termination of
appropriated funds, the State shall have the right to withhold
payment until such funds become available, if ever, and shall
have the right to terminate this Agreement immediately upon
giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any other account
to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terms of
payment are identified and more particularly described in
EXHIBIT B which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The State
shall have no liability to the Contractor other than the contract
price.

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts required or permitted by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in
no event shall the total of all payments authorized, or actually
made hereunder, exceed the Price Limitation set forth in block
1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all statutes, laws, regulations,
and orders of federal, state, county or municipal authorities
which impose any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equal opportunity
laws. This may include the requirement to utilize auxiliary
aids and services to ensure that persons with communication
disabilities, including vision, hearing and speech, can
communicate with, receive information from, and convey
information to the Contractor. In addition, the Contractor
shall comply with all applicable copyright laws.

6.2 During the term of this Agreement, the Contractor shall
not discriminate against employees or applicants for
employment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin and will take
affirmative action to prevent such discrimination.

6.3 If this Agreement is funded in any part by monies of the
United States, the Contractor shall comply with all the
provisions of Executive Order No. 11246 (*Equal
Employment Opportunity™), as supplemented by the
regulations of the United States Department of Labor (41
C.F.R. Part 60), and with any rules, regulations and guidelines
as the State of New Hampshire or the United States issue to
imptement these regulations. The Contractor further agrees to
permit the State or United States access to any of the
Contractor’s books, records and accounts for the purpose of
ascertaining compliance with all rules, regulations and orders,
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all
personnel necessary to perform the Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly
licensed and otherwise authorized to do so under all applicable
laws,

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State
employee or official, who is materially involved in the
procurement, administration or performance of this
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Agreement. This provision shall survive termination of this
Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or
her successor, shall be the State’s representative. In the event
of any dispute concerning the interpretation of this Agreement,
the Contracting Officer’s decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder
(“Event of Default™):

8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agreement.

8.2 Upon the occurrence of any Event of Default, the State
may take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event
of Default and requiring it to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor,;

8.2.3 set off against any other obligations the State may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or

8.2.4 reat the Agreement as breached and pursue any of its
remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION,

9.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, papers, and documents,
all whether finished or unfinished.

9.2 All data and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned to the State upon demand or upon
termination of this Agreement for any reason.

9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data
requires prior written approval of the State.

10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (15) days after the date of
termination, a report (“Termination Report™) describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject
matter, content, and number of copies of the Termination
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A.

11. CONTRACTOR’S RELATION TO THE STATE. In
the performance of this Agreement the Contractor is in all
respects an independent contractor, and is neither an agent nor
an employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers’ compensation
or other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice and
consent of the State. None of the Services shall be
subcontracted by the Contractor without the prior written
notice and consent of the State.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harm!less the State, its officers and
employees, from and against any and all losses suffered by the
State, its officers and employees, and any and all claims,
liabilities or penalties asserted against the State, its officers
and employees, by or on behalf of any person, on account of,
based or resulting from, arising out of (or which may be
claimed to arise out of) the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the
sovereign immunity of the State, which immunity is hereby
reserved to the State. This covenant in paragraph 13 shall
survive the termination of this Agreement.

14, INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following
insurance:

14.1.1 comprehensive general liability insurance against all
claims of bodily injury, death or property damage, in amounts
of not less than $1,000,000per occurrence and $2,000,000
aggregate ; and

14.1.2 special cause of loss coverage form covering all
property subject to subparagraph 9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsements approved for use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the State of New
Hampshire.
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14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s)
of insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer
identified in block 1.9, or his or her successor, certificate(s) of
insurance for all renewal(s) of insurance required under this
Agreement no later than thirty (30) days prior to the expiration
date of each of the insurance policies. The certificate(s) of
insurance and any renewals thercof shall be attached and are
incorporated herein by reference. Each certificate(s) of
insurance shall contain a clause requiring the insurer to
provide the Contracting Officer identified in block 1.9, or his
or her successor, no less than thirty {30) days prior written
notice of cancellation or modification of the policy.

15. WORKERS’ COMPENSATION.
15.1 By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is in compliance with
or exempt from, the requirements of N.H. RSA chapter 281-A
(“Workers' Compensation”’).
15.2 To the extent the Contractor is subject to the
requirements of N.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure
and maintain, payment of Workers’ Compensation in
connection with activities which the person proposes to
undertake pursuant to this Agreement. Contractor shall
furnish the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers® Compensation in the
manner described in N.H. RSA chapter 281-A and any
applicable renewal(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall not be
responsible for payment of any Workers’ Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
_arise under applicable State of New Hampshire Workers’
Compensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof after any Event of Default shall
be deemed a waiver of its rights with regard to that Event of
Default, or any subsequent Event of Default. No express
failure to enforce any Event of Default shall be deemed a
waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other Event of Default
on the part of the Contractor.

17. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the
time of mailing by certified mail, postage prepaid, in a United
States Post Office addressed to the parties at the addresses
given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an instrument in writing signed
by the parties hereto and only after approval of such
amendment, waiver or discharge by the Govemor and
Executive Council of the State of New Hampshire unless no

such approval is required under the circumstances pursuant to
State law, rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement shall be construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the parties and their respective
successors and assigns. The wording used in this Agreement
is the wording chosen by the parties to express their mutual
intent, and no rule of construction shall be applied against or
in favor of any party.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confer any such benefit,

21. HEADINGS. The headings throughout the Agreement
are for reference purposes only, and the words contained
therein shall in no way be held to explain, modify, amplify or
aid in the interpretation, construction or meaning of the
provisions of this Agreement.

22. SPECIAL PROVISIONS, Additional provisions set
forth in the attached EXHIBIT C are incorporated herein by
reference.

23. SEVERABILITY. In the event any of the provisions of
this Agreement are held by a court of competent jurisdiction to
be contrary to any state or federal law, the remaining
provisions of this Agreement will remain in full force and
effect.

24. ENTIRE AGREEMENT, This Agreement, which may
be executed in a number of counterparts, each of which shall
be deemed an original, constitutes the entire Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.
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SECTION 2 —GENERAL TERMS AND CONDITIONS

INTRODUCTION

This Contract is by and between the State of New Hampshire, acting through the New Hampshire Lottery
Commission (“State” or “NHLC”), and Full Contractor Name a State Name_fl'ype of business formation
—a—-—ﬁ [ E——

(“Contractor”), having its principal place of business at Business Address, City, State,’ Zip.

-

1. CONTRACT ELEMENTS
This Agreement consists of the following, which are incorporated by reference and which together with any
and all amendments hereto, is hereafter referred to as the “Agreement”:
a. The State of New Hampshire P-37 Terms and Conditions with Appendices;
b. This RFP and all amendments thereto; and
¢. The contractor’s proposal.

In the event of a conflict in language between any of the above-mentioned documents, the language of the
State of New Hampshire P-37 Terms and Conditions with Appendices shall govern over all other documents
and the language of the RFP and RFP Amendmaents shall govern over the contractor's proposal.

2. EXTENSION IN CASE OF EMERGENCY
Notwithstanding the contract term set forth in this Agreement, NHLC reserves the right to reactivate or further
extend the initial contract, or any extension thereof, at the rates and upon the terms and conditions then in
effect on thirty (30) days’ notice for one (1} or more ninety (90} day periods not to exceed 180 days total.

3. TIMING OF WORK
Contractor shall commence work upon issuance of a Notice to Proceed by the State. Time is of the essence in
the performance of Contractor’g obligation under the contract.

4. WORK HOURS
Unless otherwise agreed to by the State, the Contractor’s project management perscnnel shall work a
minimum of forty (40) hour weeks between the hours of 8:00 a.m. and 5:00 p.m., {Eastern Time), excluding
State of New Hampshire holidays. This management requirement does not alleviate the need for Contractor
to operate 24/7/365 and to provide coverage for hours when project management staff are not available.

5. NON-EXCLUSIVE CONTRACT '
The State reserves the right, at its discretion, to retain other vendors to provide any of the Services or
Deliverables identified under this Agreement. Contractor shall make best efforts to coordinate work with all
other State vendors performing services which relate to the work or deliverables set forth in the Agreement.

6. PRIME CONTRACTOR RESPONSIBILITIES
The Contractor may have subcontractors; however, the Contractor must accept full responsibility for and will
be liable to the NHLC for subcontractor's performance. The NHLC will consider the Contractor to be the sole
point of contact with regard to all contractual matters, including payment of any and all charges resulting from
the contract.
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8.

CHANGE OF OWNERSHIP
in the event that Contractor should change more than 50% of ownership for any reason whatsoever that
results in a change of control of the Contractor, the State shall have the option of:
a. continuing under the Agreement with Contractor, its successors or assigns for the full remaining
term of the Agreement; ‘
b. continuing under the Agreement with Cantractor, its successors or assigns for such period of time
as determined necessary by the State; or
¢. immediately terminate the Agreement without liability to or further compensation owed to
Contractor, its successors or assigns. '

TERMINATION FOR DEFAULT

The Parties agree that Part |, Section 8 of the Agreement is deleted and replaced as follows:

Any one or more of the following acts or omissions of the Contractor may, at the sole discretion of the State,
constitute an event of default hereunder (“Event of Default”)

Failure to perform the Services satisfactorily or on schedule;

Failure to perform the Services in a lawful manner;

Failure to submit any report required; and/or

Failure to perform any other covenant, term or condition of the Contract

anow

'

Remedies upon Default A

Upon the occurrence of any Event of Default, the State may take any one or more, or all, of the following
actions:

e. The State shall provide Contractor written notice of default and require it to be remedied within a
reasonable period of time. ("Cure Period”). If Contractor fails to cure the default within the Cure
Period, the State may terminate the Contract with a written notice of termination and/or treat
the Contract as breached and pursue its remedies at law or in equity or both.

f. Give Contractor a written notice specifying the Event of Default and suspending all payments to be
made under the Agreement and ordering that the portion of the Contract price which would
otherwise accrue to Contractor during the period from the date of such notice until such time as
the State determines that Contractor has cured the Event of Default shall never be paid to
Contractor.

g- Set off against any other obligations the State may owe to the Contractor any damages the State
suffers by reason of any Event of Default;

h. Procure Services that are the subject of the Contract from another source and Contractor shall be
liable for reimbursing the State for the replacement Services, and all administrative costs directly
related to the replacement of the Contract and procuring the Services from another source, such as
costs of competitive bidding, mailing, advertising, applicable fees, charges or penalties, and staff
time costs; all of which shall be subject to the limitations of liability set forth in the Contract.

State Default
The Contractor shall provide the State with written notice of default, and the State shall cure the default
within thirty (30) days.

Termination for Convenience

The State may, at its sole discretion, terminate the Contract for convenience, in whale or in part, by thirty (30)
days written notice to Contractor. In the event of a termination for convenience, the State shall pay Contractor
the agreed upon price, if separately stated in this Contract, for Deliverables for which Acceptance has been
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given by the State. Amounts for Services or Deliverables provided prior to the date of termination for which
no separate price is stated under the Contract shall be paid, in whole or in part, generally in accordance with
Contract Exhibit B, Price and Payment Schedule, of the Contract. During the thirty (30) day period, Contractor
shall wind down and cease Services as quickly and efficiently as reasonably possible, without performing
unnecessary Services or activities and by minimizing negative effects on the State from such winding down
and cessation of Services. The State will be responsible only for reasonable costs to the Contractor in winding
down Services under this provision.

Termination for Conflict of interest

The State may terminate the Contract with 15 days written notice if it determines that a conflict of interest
exists, including but not limited to, a violation by any of the parties hereto of applicable laws regarding ethics
in public acquisitions and procurement and performance of Contracts. In such case, the State shall be liable
for cost of all services provided through the date of termination but will not be liable for any costs for
incomplete Services or winding down the contract activities,

Termination Procedure

Upon termination of the Contract, the State, in addition to any other rights prowded in the Contract, may
require Contractor to deliver to the State any property, including without limitation, Software and Written
Deliverables, for such part of the Contract as has been terminated. After receipt of a notice of termination,
and except as otherwise directed by the State, Contractor shall:

a. Stop work under the Contract on the date, and to the extent specified, in the notice;

b. Promptly, but in no event longer than ten (10) days after termination, terminate its orders and
subcontracts related to the work which has been terminated and settle all outstanding liabilities
and all claims arising out of such termination of orders and subcontracts, with the approval or

. ratification of the State to the extent required, which approval or ratification shall be final for the
purpose of this Section;

c. Take such action as the State directs, or as necessary to preserve and protect the property related
to the Contract which is in the possession of Contract and in which the State has an interest;

d. Transfer title to the State and defiver in the manner, at the times, and to the extent directed by the
State, any property which is required to be furnished to the State and which has been accepted or
requested by the State;

e. Provide written Certification to the State that Contractor has surrendered to the State all said
property.

Transition Services upon Termination

If an awarded contract is not renewed, or is terminated prior to the completion of a project, or if the work on
a project is terminated, for any reason, the Contractor shall provide, for a period up to ninety (90) days after
the expiration or termination of this project or contract, all reasonable transition assistance requested by the
State at no additional cost, to allow for the expired or terminated portion of the services to continue without
interruption or adverse effect, and to facilitate the orderly transfer of such services to the State or its
designees {“transition services”}).

ACCOUNTING RECORDS

The Contractor is required to maintain its books, records and all other evidence pertaining to the contract in
accordance with generally accepted accounting principles and other procedures specified by the NHLC. These
records will be available to the NHLC, its internal auditors or external auditors (and other designees) and the
New Hampshire Office of Legislative Budget Assistant at all times during the contract period and any extension
thereof, and for five {S) full years from the expiration date and/or final payment on the contract or extension
thereof, whichever is later.
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10.

11.

12,

13,

14.

15.

AUTHORITY OF THE NHLC _

On all questions concerning the interpretation of specifications, the acceptability and quality of work
performed, the execution of the work, the assessment of liquidated damages, and the determination of
payment due or to become due, the decision of the NHLC shall be final and binding.

COOPERATION OF THE PARTIES

Contractor and NHLC agree to cooperate fully, to work in good faith and to mutually assist each other in the
performance of the Contract. In this connection, the parties will meet to resolve problems associated with the
Contract. Neither party will unreasonably withhold its approval of any act or request of the other to which its
approval is necessary or desirable. .

GOVERNING LAW, VENUE AND JURISDICTION

As set forth in Part I, Section 19, this agreement shall be construed in accordance with the Iaws of the State
of New Hampshire. Any action on this Agreement may only be bought in the State of New Hampshire in
accordance with the dispute resolution procedures of this Agreement set forth herein. The Parties agree to
venue in Merrimack County Superior Court.

FORCE MAJEURE

Neither Contractor nor the State shall be responsible for delays or failures in performance resulting from
events beyond the control of such party and without fault or negligence of such party. Such events shall
include, but not be limited to, acts of God, strikes, lock outs, riots, and acts of War, epidemics, acts of
Government, fire, power failures, nuclear accidents, earthquakes, and unusually severe weather.

INDEMNIFICATION FROM INTELLECTUAL PROPERTY INFRINGEMENT CLAIMS

Contractor shall indemnify, defend and hold harmless the NHLC, State of New Hampshire, its officers and
employees from and against all losses, liabilities, damages (including taxes), and all related costs and expenses
(including attorneys' fees and disbursements and costs of investigation, litigation, settlement, judgments,
interest and penalties}) incurred in connection with any action or proceeding threatened or brought against
the State to the extent that such action or proceeding is based on a claim that any piece of equipment,
software, commodity or service supplied by the Contractor or its subcontractors, or the operation of such
equipment, software, commodity or service, or the use or reproduction of any documentation provided with
such equipment, software, commodity or service infringes any United States or foreign patent, copyright,
trade secret or other proprietary right of any person or entity, which right is enforceable under the laws of
the United States.

The NHLC shall observe all existing federal and state copyrights and trademarks; however, the NHLC reserves
the right to select game designs that have been, in whole or in part, originated by the NHLC, originated by
another lottery, originated by the contractor, or originated by anothér contractor.

The Contractor shall indemnify all e-instant games, regardless of which party designed the game. For all e-
Instant games by the Contractor, a thorough search of potential trademark and related infringements, as
detailed above, is necessary.

INSURANCES

In addition to the policies required under Part | Section 14 and 15, the Contractor shall purchase and maintain
the following policies of insurance for claims which may arise out of or result from the Contractor's operations
under the contract, whether such operations be by the Contracter or by any subcontractor or by anyone
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16.

17.

directly or indirectly employed by any of them, or by anyone for whose acts any of them may be liable:

a. Errors and Omissions Insurance with limits of not less than $2,000,000 per claim, to be in force and
effect at all times, which will indemnify the Contractor and the State for direct loss which may be
incurred due to any error caused by the Contractor, its officers, employees, agents, subcontractors
or assigns regardless of negligence. The State shall be named as an additional insured on this policy;

b. Cyber Liability Insurance with limits of not less than $2,000,000 per claim, to be in force and effect
at all times, which will indemnify the Contractor and the State for financial losses that occur as a
result of data breaches or other cyber related events. The State shall be named as an additional
insured on this policy;

c. AFidelity Bond in the amount of one million dollars ($1,000,000) covering any loss to the State due
to any fraudulent or dishonest act on the part of the Contractor's officers, employees, agents or
subcontractors. If the Contractor utilizes agents and subcontractors who are not covered by the
Fidelity Bond, it is the responsibility of the Contractor to ensure those agents and subcontractors
maintain coverage of the same. If the agents or subcontractors are found guilty of fraudutent or
dishonest acts regarding the terms of this contract and they do not have Fidelity Bond coverage,
the Contractor will be held liable to cover any loss associated with incident to the State of New
Hampshire,

Certificates of insurance must be furnished to the Lottery on date of contract execution.

BUSINESS CONTINUITY AND DISASTER RECOVERY PLAN

Contractor must provide the State with their proposed Business Continuity and Disaster Recovery Plan to be
used in the event that the Contractor's primary place of business is rendered inoperable due to acts of
terrorism, forces of nature or other unforeseen events.

RECORD RETENTION

Contractor and its Subcontractors shall maintain all project records including but not limited to books, records,
documents, and other evidence of accounting procedures and practices, which properly and sufficiently
reflect all direct and indirect costs invoiced in the performance of their respective obligations under the
Contract. Contractor and its Subcontractors shall retain all such records for three {3) years following
termination of the Contract, including any extensions. Records refating to any litigation matters regarding the
Contract shall be kept for one {1) year following the termination of all litigation, including the termination of
all appeals or the expiration of the appeal period.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to inspection,
examination, audit and copying by personnel so authorized by the State and federal officials so authorized by
law, rule, regulation or Contract, as applicable. Access to these items shall be provided within Merrimack
County of the State of New Hampshire, unless otherwise agreed by the State. Delivery of and access to such
records shall be at no cost to the State during the three (3) year period following termination of the Contract
and one (1) year term following litigation relating to the Contract, including all appeals or the expiration of
the appeal period. Contractor shall include the record retention and review requirements of this section in
any of its subcontracts.

The State agrees that books, records, documents, and other evidence of accounting procedures and practices

" related to Contractor’s cost structure and profit factors shall be excluded from the State’s review unless the

cost of any other Services or Deliverables provided under the Contract is calculated or derived from the cost
structure or profit factors.

30



18.

19,

20.

21.

22.

23.

24,

25.

TAXES, FEES AND ASSESSMENTS

Contractor shall pay all taxes, fees and assessments, however designated, levied or based. The State of New
Hampshire is exempt from State and local sales and use taxes on the services provided pursuant to this
contract. '

NEWS RELEASES

News releases pertaining to this RFP or the services, study, data, or project to which it relates cannot not be
made public without prior written NHLC approval, and then only in accordance with the explicit written
instructions from the NHLC. No results of the program are to be released without prior approval of the NHLC
and then only to persons designated.

ADVERTISING
Contractor agrees not to use the NHLC name, logos, images, nor any data or results arising from this
procurement without prior written approval by the NHLC.

NHLC APPROVAL OF STAFFING
The NHLC reserves the right to disapprove of any employee of the Contractor who is assigned to the NHLC
contract, either at contract inception or during the term.

Background Checks
The State may require, and at its sole expense, conduct reference and background screening of the

Contractor’s Contract Manager, Project Manager and Key Project Staff. The State shall maintain the
confidentiality of background screening results in accordance with the Contract Agreement.

{
COMPENSATION DURING CONTRACT
The submitted invoices will be confirmed by the NHLC based on management and accounting reports.
Confirmed invoices will be paid within thirty (30) days of receipt. All invoices for a fiscal year must be provided
to the NHLC before the end of that fiscal year so year-end inventory and reconciling can be accurate.

The State fiscal year is July 1st through June 30th. Payments to the Contractor from the NHLC in any given
fiscal year are contingent upon enactment of legislation.

TRAVEL EXPENSES

Contractor must assume all reasonable travel and related expenses incurred by Contractor in performance of
its obligations under this Agreement. All labor rates in this Agreement will be considered “fully loaded”,
including, but not limited to: meals, hotel/housing, airfare, car rentals, car mileage, and out of pocket
expenses.

SHIPPING FEES
The State will not pay for any shipping or delivery fees unless specifically itemized in this Agreement.

TICKET PURCHASE AND PRIZE PAYMENT RESTRICTIONS
No Contractor, subcontractor or related entity, or officer, director, partner, employee, or owner of the

" Contractor or of any current subcontractor or related entity, and no spouse, child, brother, sister, or parent

residing in the household in the principal place of abode of any such individual shall purchase a New
Hampshire Lottery ticket or be paid a prize in any New Hampshire Lottery game. The Contractor shall ensure
that this requirement is made known to each affected individual.
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26. CONTRACTOR ETHICS AND INTEGRITY
The Contractor is obligated to meet high standards for ethics and integrity under this Contract:

a.

b.

The Contractor and employees shall not offer or give any gift, gratuity, favor, entertainment, loan,
or any other thing of material monetary value to any NHLC employee.

The Contractor and employees of the Contractor shall not disclose any business sensitive or
confidential information gained by virtue of this Contract to any party without the consent of the
Executive Director of the NHLC.

The Contractor and employees shall take no action in the performance of this Contract to create an
unfair, unethical, or illegal competitive advantage for itself or others.

For violation of the above provisions, the NHLC may terminate the contract, receive restitution from the
Contractor, debar the Contractor, or take any other appropriate actions against the Contractor.

27. CONFIDENTIALITY REQUIREMENTS

State Confidential Information

In performing its obligations under this Agreement, Contractor may gain access to information of the State,
including State Confidential Information. “State Confidential information” shall include, but not be limited to,
information exempted from public disclosure under New Hampshire RSA Chapter 91-A: Access to Public
Records and Meetings (see e.g. RSA Chapter 91-A:; § Exemptions). Confidential Information also includes any
and oll information owned or managed by the State of NH - created, received from or on behalf of any Agency
of the Staté or accessed in the course of performing contracted services - of which collection, disclosure,
protection, and disposition is governed by state or federal law or regulation. This information includes, but is
not limited to Protected Health Information {(PHI), Personaily identifiable Information {Pli), Personal Financial
Information {PFl), Federal Tax information (FT1), Sociol Security Numbers {SSN), Payment Card Industry (PCi),
and or other sensitive and confidential information. Contractor shall not use the State Confidential information
developed or obtained during the performance of, or acquired, or developed by reason of the Agreement,
except as directly connected to and necessary for the performance of the Agreement. Contractor shall
maintain the confidentiality of and protect from unauthorized use, disclosure, puhlication, and reproduction
(collectively “release”), all State Confidential Information.

Subject to applicable federal or State laws and regulations, Confidential Information shall not include
information which:

d.

shall have otherwise become publicly available other than as a result of disclosure by the receiving
party in breach hereof;

was disclosed to the receiving party on a non-confidential basis from a source other than the
disclosing party, which the receiving party believes is not prohibited from disclosing such
information as a result of an obligation in favor of the disclosing party;

is developed by the receiving party independently of, or was known by the receiving party prior to,
any disclosure of such information made by the disclosing party; or

is disclosed with the written consent of the disclosing party.

A receiving party also may disclose Confidential Information to the extent required by an order of a court of
competent jurisdiction. Any disclosure of the State Confidential Information shall require the prior written
approval of the State. Contractor shall immediately notify the State if any request, subpoena or other legal
process is served upon Contractor regarding the State Confidential Information, and Contractor shall
cooperaté with the State in any effort the State undertakes to contest the request, subpoena or othgr legal
process, at no additional cost to the State.
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28.

In the event of the unauthorized release of State Confidential Information, Contractor shall immediately notify
the State, and the State may immediately be entitled to pursue any remedy at law and in equity, including,
but not limited to, injunctive relief.

Contractor Confidenttal Information

Contractor shall clearly identify in writing all information it claims to be confidential or proprietary upon
providing such information to the State. For the purposes of complying with its legal obligations, the State is
under no obligation to accept the Contractor's designation of material as confidential. Contractor
acknowledges that the State is subject to State and federal laws governing disclosure of information including,
but not limited to, RSA Chapter 91-A. The State shall maintain the confidentiality of the identified Contractor
Confidential Information insofar as it is consistent with applicable State and federal laws or regulations. In the
event the State receives a request for the information identified by Contractor as confidential, the State shall
notify Contractor and specify the date the State will be releasing the requested information. At the request of
the State, Contractor shall cooperate and assist the State with the collection and review of Contractor’s
information, at no additional expense to the State. Any effort to prohibit or enjoin the release of the
information shall be Contractor’s sole responsibility and at Contractor’s sole expense. |f Contractor fails to
obtain a court order enjoining the disclosure, the State shall release the information on the date specified in
the 5tate’s notice to Contractor, without any liability to the State.

Survival
All of the terms in Contract Warranties and Representations of this Agreement shall survive the termination

or expiration of the Agreement.

CONTRACT WARRANTIES & REPRESENTATIONS

System

The Contractor warrants that any Systems provided under this Agreement will operate to conform to the
Specifications, terms, and requirements of this Agreement.

Software |

The Contractor warrants that any Software provided as part of this Agreement, including but not limited to
the individual modules or functions furnished under the Contract, is properly functioning within the System,
compliant with the requirements of the Contract, and will operate in accordance with the Specifications and
Terms of the Contract.

Far any breach of the above Software warranty, in addition to all its other remedies at law and in equity, at
the State’s option the Contractor shall (a) the correction of program errors that cause breach of the warranty,
or if Contractor cannot substantially correct such breach in a commercially reasonable manner, the $tate may
end its program license if any and recover the fees paid to Contractor for the program license and any unused,
prepaid technical support fees the State has paid for the program license; or (b) the re-performance of the
deficient Services, or {c) if Contractor cannot substantially correct a breach in a commercially reasonable
manner, the State may end the relevant Services and recover the fees paid to Contractor for the deficient
Services. : '

Compatibility
Contractor warrants that all System components, including but not limited to the components provided,

including any replacement or upgraded System Software components provided by Contractor to correct
Deficiencies or as an Enhancement, shall operate with the rest of the System without loss of any functionality.
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Services

Contractor warrants that all Services to be provided under this Agreement will be provided expediently, in a
professional manner, in accordance with industry standards and that Services will comply with performance
standards, Specifications, and terms of the Contract.

A. LIQUIDATED DAMAGES

Contractor agrees that it will meet service levels as set forth below. The State may assess liquidated damages
in the amount specified for each material failure to meet an agreed upon service level. The Parties agree that
it will be extremely impractical and difficult to determine actual damages as a result of any material deviation
from the service level agreements. Liquidated damages are not intended as a penalty. It is expressly agreed
that the waiver of any liquidated damages due the State shall constitute a waiver only as to such liquidated
damages and not a waiver of any future liquidated damages. Failure to demand payment of liquidated
damages within any period of time shall not constitute a waiver of such claim by the State.

Conditions for Assessment of Liquidated Damages

I. Timely and Accurate Reports and Files

a. Conditions
The Contractor fails to provide timely, sufficient and accurate computer files within the specified
time frames and descriptions in the contract.

b. Damages
For each late, insufficient or inaccurate computer file required by this contract, the Executive
Director of the NHLC may impose liquidated damages in the amount up to $1,000 per day per file,
until the required accurate file is provided to the NHLC.

Il. Warranty on e-Instant Payout
a. Condition .
The total payout of an e-Instant varies from what the Lottery standard is for each game, as
documented in the game working papers.
b. Damages
Damages in the amount of up to 5% of the total net gaming revenue for said game, as determined
by the Lottery, will be assessed.

Ill. Warranty on e-Instant Launch
a. Condition
The e-Instant game is unable to launch on designated day and time due to failure of Vendor-
technical or otherwise. '

b. Damages
Damages in the amount of $10,000 per day will be assessed.

V. Warranty on e-Instant Functionality
a. Condition
The e-Instant is not functioning on the Production site for 80 minutes or more due to the Vendor's
technical failure.
b. Damages
Damages of $1,000 per hour will be assessed for a non-functioning game.
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V. Warranty on Active Player Sessions

a.

b.

Condition
Player’'s session times out without player prompting.

Damages
Damages of $1,000 per instance will be assessed for session time-outs.

VI. Warranty on Viewing Previous Wagers

b.

Condition

Player clicks “view” in their history but is unable to view a dynamic or static replay of wagers.
Damages

Damages of $1,000 per instance will be assessed per instance of non-viewable previously played
wagers.

VII. System Integration

b.

Condition .

Vendor shall complete all installation preparations as required, complete system testing to the
Lottery’s satisfaction, pass Lottery acceptance testing, comply with all other contractual
requirement in effect during the implementation period, and achieve readiness for production
operations.

Damages

Damages of $1,000 per day may be assessed per instance of non-readiness in UAT and/or
Production for system integration.

VIIl. Unauthorized Software and/or Hardware Modifications

a.

b.

Condition

Vendors shall not modify any software or hardware without the prior written approval from the
appropriate parties at the Lottery. '

Damages

If the Vendor modifies any software or hardware without the prior written approval from the
appropriate parties at the Lottery, the Lottery may issue a written order that the change or
modification be removed and the System restored to its previous operating state at the Vendor's
expense. “Modification” does not include replacement of component with an essentially similar
working component in the event of necessary maintenance.

Further, the Lottery may impose liquidated damages up to $5,000 per violation in addition to any
other damages that may occur as a result of unautharized modification.

IX. Unauthorized Access

a.

b.

Condition :

Vendors shall preclude personnel not authorized by the Lottery from accessing the NHLC servers
or facilities, computer systems and software and any gaming data.

Damages

If the Vendor fails to preclude access by unauthorized personnel, the Lottery may impose
liquidated damages up to 55,000 for each person and for each incident in viclation. Each and
every act that permits access by an unauthorized person is an incident.

X. Failure to Report Incidents

Condition

It will be the responsibility of the Vendor to immediately report all significant incidents related to
the operation of the RGS. The immediate reporting shall be delivery personally or by telephone
within one (1) hour of the discovery of the incident, followed by a lottery address to the Lottery
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b.

Executive Director within 24 hours of the incident. All written reports and notification may be sent
by courier or facsimile copy directly to the Lottery Executive Director. At a minimum, each of the
following types of events require a written report:
i. RGSfailure
ii. APl ordata transmission failure
iii. E-tnstant failure
iv.  Emergency software or hardware changes
V. Security violations
vi.  Other condition as defined by a memorandum of understanding
vii.  Anyissue or situation that may cause damage to the integrity, reputation, or public image
of the NHLC.
Damages
In the event the Vendor fails to report incidents as defined above, the Lottery may impose
liquidated damages up to $1,000 per day {or fraction thereof} until an incident is correctly
reported.

X1, Failure to Remedy Audit Recommendations

a.

Condition

_Vendor fails to address recommendations made as a result of a system or operational audit by a

recognized authority such as the State of New Hampshire or Lottery approved auditors.
Damages

In the event audit recommendations addressing any of the Vendor's operation or system activities
are not corrected within 60 days of notification, unléss specifically exempted by the Executive
Director, the Vendor may be changed liquidated damages of 55,000 at the end of the Initial 60
day period and an additional $5,000 each subsequent 30 day period or any portion thereof, for
which the audit recommendation corrections are not completed.

Xll. Failure to Provide Software/Game Testing and Quality Software/Game Turnover

a.

b.

Condition

Vendor fails to provide a quality assurance test plan or a report on the quality assurance test, or
fails to provide quality tested software or e-Instant in accordance with game documents,
liquidated damages may be assessed.

Damages

If the Vendor fails to provide untested software or games and is turned over for user acceptance
testing and it does not meet standards or game specifications, the Vendor may be changed
liquidated damages of $1,000 for the first violation and $1,000 for each subsequent violation for
the same software or game.

B. SERVICE LEVEL AGREEMENTS
To be negotiated with successful proposer(s).

29. DATA SECURITY REQUIREMENTS
Restriction on Data Use _
Business Use and Disclosure of Confidential Information,

1.

The Contractor, including but not limited to all its directors, officers, employees and agents, must not
use, disclose, maintain or transmit Confidential tnformation except as reasonably necessary as outlined
under this Contract.

The Contractor must not disclose any Confidential Information in response to a request for disclosure
on the basis that it is required by law, in response to a subpoena, etc., without first notifying the State
so that the State has an opportunity to consent or object to the disclosure.

,
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The Contractor agrees that State Data or derivative there from disclosed to an End User must only be
used pursuant to the terms of this Contract.

The Contractor agrees State Data obtained under this Contract may not be used for any other purposes
that are not indicated in this Contract.

The Contractor agrees to grant access to the data to the authorized representatives of the State for the
purpose of inspecting to confirm compliance with the terms of this Contract.

Methods of Secure Transmission of Data

1

10.

11.

Application Encryption. If End User is transmitting State data containing Confidential Data between
applications, the Contractor attests the applications have been evaluated by an expert
knowledgeable in cyber security and that said application’s encryption capabilities ensure secure
transmission via the internet.

Computer Disks and Portable Storage Devices. End User may not use computer disks or portable storage
devices, such as a thumb drive, as a method of transmitting State data.

Encrypted Email. End User may only employ email to transmit Confidential Data if email is
encrypted and being sent to and being received by email addresses of persons authorized to
receive such information.

Encrypted Web Site. If End User is employing the Web to transmit Confidential Data, the Contractor
will be responsible to ensure that data is encrypted when it is transmitted via 3 Web site.

File Hosting Services, also known as File Sharing Sites. End User may not use file hosting services,
such as Dropbox or Google Cloud Storage, to transmit Confidential Data.

Ground Mail Service. End User may only transmit Confidential Data via certified ground mail within
the continental US and when sent to a named individual.

Laptops and PDA. If End User is employing portable devices to transmit Confidential Data said
devices must be encrypted and password-protected.

Open Wireless Networks. End User may not transmit Confidential Data via an open wireless
network. End User must employ a virtual private network (VPN) when remotely transmitting via an
open wireless network.

Remote User Communication. If End User is employing remote communication to access or
transmit Confidential Data, a virtual private network (VPN) must be installed on the End User’s
mobile device(s) or laptop from which information will be transmitted or accessed.

SSH File Transfer Protocol (SFTP), also known as Secure File Transfer Protocol. If End User is
employing an SFTP to transmit Confidential Data, End User will structure the Folder and access
privileges to prevent inappropriate disclosure of information. SFTP folders and sub-folders used for
transmitting Confidential Data will be coded for 24-hour auto-deletion cycle (i.e. Conf:dentlal Data will
be deleted every 24 hours).

Wireless Devices. If End User is transmitting Confidential Data via wireless devices, all data must be
encrypted to prevent inappropriate disclosure of information.

Retention and Disposition of Identifiable Records
Unless otherwise directed, the Contractor will only retain the data and any derivative of the data for the

duration of this Contract. After such time, the Contractor will have 30 days to destroy the data and any
derivative in whatever form it may exist, unless, otherwise required by law or permitted under this Contract.
- To this end, the parties must:

A. Retention -

1. The Contractor agrees it will not store, transfer or process data collected in connection with the services

rendered under this Contract outside of the United States. This physical location requirement shall also
apply in the implementation of cloud computing, cloud service or cloud storage capabilities, and
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includes backup data and Disaster Recovery locations.

The Contractor agrees to ensure proper security monitoring capabilities are in place to detect potential
security events that can impact State of NH systems and/or Department confidential information for -
contractor provided systems.

The Contractor agrees to provide security awareness and education for its End Users in support of
protecting Department confidential information.

The Contractor agrees to retain all electronic and hard copies of Confidential Data in a secure location
and identified in section 8.4

The Contractor agrees Confidential Data stored in a Cloud must be in a FedRAMP/HITECH compliant
solution and comply with all applicable statutes and regulations regarding the privacy and security. All
servers and devices must have currently-supported and hardened operating systems, the latest anti-
viral, anti-hacker, anti-spam, anti-spyware, and anti-malware utilities. The environment, as a whole,
must have aggressive intrusion-detection and firewall protection.

The Contractor agrees to and ensures its complete cooperation with the State’s Chief Information
Officer in the detection of any security vulnerability of the hosting infrastructure.

B. Disposition

1.

If the Contractor will maintain any Confidential Information on its systems (or its sub-contractor
systems), the Contractor will maintain a documented process for securely disposing of such data upon
request or contract termination; and will obtain written certification for any State of New Hampshire
data destroyed by the Contractor or any subcontractors as a part of ongoing, emergency, and or disaster
recovery operations. When no longer in use, electronic media containing State of New Hampshire data
shall be rendered unrecoverable via a secure wipe program in accordance with industry-accepted
standards for secure deletion and media sanitization, or otherwise physically destroying the media (for
example, degaussing) as described in NIST Special Publication 800-88, Rev 1, Guidelines for Media
Sanitization, National Institute of Standards and Technology, U. S. Department of Commerce. The
Contractor will document and certify in writing at time of the data destruction, and will provide written
certification to the Department upon request. The written certification will include all details necessary
to demonstrate data has been properly destroyed and validated. Where applicable, regulatory and
professional standards for retention requirements will be jointly evaluated by the State and Contractor
prior to destruction.

Unless otherwise specified, within thirty (30} days of the termination of this Contract, Contractor agrees
to destroy all hard copies of Confidential Data using a secure method such as shredding.

Unless otherwise specified, within thirty (30} days of the termination of this Contract, Contractor agrees
to completely destroy all electronic Confidential Data by means of data erasure, also known as secure
data wiping. "

Procedures for Security

Contractor agrees to safeguard the State Confidential Data received under this Contract, and any derivative
data or files, as follows:

1

2.

The Contractor will maintain proper security controls to protect State confidential information
collected, processed, managed, and/or stored in the delivery of cantracted services.

The Contractor will maintain policies and procedures to protect State confidential information
throughout the information lifecycle, where applicable, (from creation, transformation, use, storage
and secure destruction) regardless of the media used to store the data (i.e., tape, disk, paper, etc.).
The Contractor will maintain appropriate authentication and access controls to contractor systems that
collect, transmit, or store State confidential information where applicable.

The Contractor will ensure proper security monitoring capabilities are in place to detect potential
security events that can impact State of NH systems and/or State confidential information for contractor
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10.

11,

12,

13.

14,

provided systems.

The Contractor will provide regular security awareness and education for its End Users in support of
protecting State confidential information.

If the Contractor will be sub-contracting any core functions of the engagement supporting the services
for State of New Hampshire, the Contractor will maintain a program of an internal process or processes
that defines specific security expectations, and monitoring compliance to security requirements that at
a minimum match those for the Contractor, including breach notification requirements.

The Contractor will work with the State to sign and comply with all applicable State of New Hampshire
system access and authorization policies and procedures, system§ access forms, and computer use
agreements as part of obtaining and maintaining access to any Department system(s}. Agreements will
be completed and signed by the Contractor and any applicable sub-contractors prior to system access
being authorized.

The Contractor will not store, knowingly or unknowingly, any State of New Hampshire or Department
data offshore or outside the boundaries of the United States unless prior express written consent is
obtained from the Information Security Office leadership member within the Department.

Data Security Breach Liability. In the event of any security breach Contractor shall make efforts to
investigate the causes of the breach, promptly take measures to prevent future breach and minimize
any damage or loss resulting from the breach. The State shall recover from the Contractor all costs of
response and recovery from the breach, including but not limited to: credit monitoring services, mailing
costs and costs associated with website and telephone call center services necessary due to the breach.
Contractor must, comply with all applicable statutes and regulations regarding the privacy and security
of Confidential Information. '

Contractor agrees to establish and maintain appropriate administrative, technical, and physical
safeguards to protect the confidentiality of the Confidential Data and to prevent unauthorized use or
access to it. The safeguards must provide a level and scope of security that is not less than the level and
scope of security requirements established by the State of New Hampshire, Department of Information
Technology. Refer to Vendor Resources/Procurement at https://www.nh.gov/doit/vendor/index.htm
for the Department of Information Technology policies, guidelines, standards, and procurement
information relating to vendors.

Contractor agrees to maintain a documented breach notification and incident response process. The
Contractor will notify NHLC of any security breach within two {2) hours of the time that the Contractor
learns of its occurrence. This includes a confidential information breach, computer security incident, or
suspected breach which affects or includes any State of New Hampshire systems that connect to the
State of New Hampshire network.

Contractor must restrict access to the Confidential Data obtained under this Contract to only those
authorized End Users who need such State Data to perform their official duties in connection with
purposes identified in this Contract.

The Contractor must ensure that all End Users:

a. Comply with such safeguards as referenced above, implemented to protect Confidential
Information that is furnished by State under this Contract from loss, theft or inadvertent
disclosure.

Safeguard this information at all times.

¢. Ensure that laptops and other electronic devices/media containing Confidential Information are
encrypted and password-protected.

d. Send‘emails containing Confidential Information only if encrypted and being sent to and being
received by email addresses of persons authorized to receive such information.

Limit disclosure of the Confidential Information to the extent permitted by law.

f. Confidential Information received under this Contract and individually identifiable data derived
from State Data, must be stored in an area that is physically and technologically secure from
access by unauthorized persons during duty hours as well as non-duty hours {e.g., door locks, card
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keys, biometric identifiers, etc.).

g Only authorized End Users may transmit the Confidential Data, including any derivative files
containing personally identifiable information, and in all cases, such data must be encrypted at all
times when in transit, at rest, or when stored on portable media as defined above.

h. In all other instances Confidential Data must be maintained, used and disclosed using appropriate
safeguards, as determined by a risk-based assessment of the circumstances involved.

i. Understand that their user credentials {user name and password} must not be shared with
anyone. End Users will keep their credential information secure. This applies to credentials used
to access the site directly or indirectly through a third party application.

Contractor is responsible for oversight and compliance of their End Users. State reserves the right to conduct
onsite inspections to monitor compliance with this Contract, including the privacy and security requirements
provided herein, applicable laws and Federal regulations until such time the Confidential Data is disposed of
in accordance with this Contract.

Data Breach Notification

RSA 359-C:20 requires public breach notification to individuals whose information has been or may be
misused. All legal notifications required as a result of a breach of information collected pursuant to this
Contract shall be coordinated with the State.

Annual Reporting
Vendors are required to provide the below reports on an annual basis according to the timelines sent in each
reporting requirement below. |

» Within 90 days after the close of the NHLC fiscal year the Contractor agrees to provide a System and
Organization Il {SOC 1) report to the Chief Compliance Office and Director of Security at the NHLC.

* The Successful Vendor shall have a complete corporate financial audit conducted annually, at its own
expense. The audit must follow generally accepted auditing standards (GAAS) or the appropriate non-
US equivalent. A copy of the Successful Vendor's certified financial statements shall be provided within
one quarter after the close of the Successful Vendor’'s fiscal year.

¢ The Vendor shall provide the Lottery with Securities and Exchange Commission (SEC) 10-K reports (or
the appropriate non-US equivalent) as they are issued, together with any other reports required
pursuant to Section 13 of the Securities and Exchange Act of 1934, as amended.

» A third-party review of the Successful Vendor's New Hampshire operations must also be conducted
annually. This audit will be a Statement on Auditing Standards {SAS) 70 audit, Type 2, at the sole
discretion and determination of the Lottery, and shall be paid for by the Successful Vendor. For this
review the Successful Vendor will suggest, for the Lottery’s approval, the firm{s) to perform the work.
All financial aspects shall be conducted pursuant to auditing standards as issued by the American
Institute of Certified Public Accountants. Annual reviews shall occur on a July through June basis and
will be reported to the Lottery not tater than forty-five (45) days after the close of the State’s fiscal year.
The first audit shatl cover a partial year ending with the State’s fiscal year.

Security Reports
The Contractor agrees to immediately report any security procedural violation, violation of law (e.g. theft), or

security breach of the equipment, software or material used or to be used in the performance of this contract.
The report will be delivered personally or by telephone, followed by a certified letter addressed to the
Executive Director of the NHLC or his designee.

Contractor agrees to report any change in, addition to, or deletion from, the information disclosed to the
NHLC. The report will be in the form of a letter addressed to the Executive Director of the NHLC and will be
delivered within thirty (30) days of the effective date of the change, addition, or deletion.
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30.

In particular the Contractor must report the involvement of any of the Contractor's employees, owners, or
agents in any known criminal arrest {exclusive of minor traffic violations) or investigation, or any such action
or event, should it be reasonably able to construe that event as having some relationship to the security,
integrity, and image of the NHLC.

Additional Security Measures
The NHLC reserves the right to require at any time further and additional security measures as it may, in its

sole discretion, deem necessary or appropriate to ensure the integrity of the System or of the games.

DISPUTES UNDER THE CONTRACT

Prior to the filing of any formal proceedings with respect to a dispute (other than an action seeking injunctive
relief with respect to intellectual property rights or Confidential Information), the party believing itself
aggrieved (the “Invoking Party”) shall call for progressive management involvement in the dispute negotiation
by written notice to the other party. Such notice shall be without prejudice to the Invoking Party’s right to any
other remedy permitted under the Contract.

The parties shall use reasonable efforts to arrange personal meetings and/or telephone conferences as
needed, at mutually convenient times and places, between negotiators for the parties at the following
successive management levels, each of which shall have a period of allotted time as specified below in which
to attempt to resolve the dispute:

Dispute Resolution Responsibility and Schedule Table

LEVEL | CONTRACTOR STATE CUMULATIVE
NAME \. S - ALLOTTED TIME

Primary | Name hay Lau 5 Business Days
mitle Product & Analysis Manager

First Name Kelley-Jaye Cleland 10 Business Days
mitle Director Sales & Product

Second Name fohn:Conforti 15 Business Days
Title Chief Compliance Officer

Final Name Charles Mcintyre 15 Business Days
Title Executive Director | '

The allotted time for the first level negotiations shall begin on the date the Invoking Party’s notice is received
by the other party. Subsequent allotted time is days from the date that the original Invoking Party’s notice is
received by the other party.
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Appendix B: Pricing Grid
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PRICING GRID

All costs below must be presented in a percentage of net gaming revenue for any e-Instant provided.
Points will then be awarded based on the Pricing Matrix and formula of:

Proposer’s Price Score per Category = (Lowest Proposed Price per Category / Proposer’s Proposed Price per
Category) x Number of Points for Pricing Category. ’

Game Category % of Net Gaming Revenue
Off the Shelf

Customized , "

Makeover
Bespoke/Tailor Made
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Appendix C: Conceptual Architecture
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Below is conceptual diagram of the remote gaming server integration. Note that the below concept was
provided by NPi for use in this RFP and it is subject to change based solely on NPi’s business and
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STATE OF NEW HAMPSHIRE
LOTTERY COMMISSION

RFP LOT 2020-02 Addendum
e-Instant Lottery Games
NHLC Responses to Proposer Inquiries

September 26, 2019



Section of Question NHLC's Answer
RFP |
Section1- The RFP indicates a minimum of at least | There is no maximum.
Executive one qualified vendor. Is there a maximum

Summary, page 1

number of contractors/e-Instant content
providers that New Hampshire can select
under this RFP?

Section1-
Executive
Summary, page 1

Please confirm that the NHLC will award a
contract first and then the contract will be
negotiated and then executed.

The NHLC will make a selection and then enter into
negotiations with the selected vendors before executing.a
contract. |

Section 1 -
Executive
Summary, page 1

Please clarify what is meant by “Each

resultant contract will not obligate NHLC

to make a purchase...”

The NHLC will likely choose games offered by each
provider, but the NHLC is not obligated to do so if the
games do not align with the NHLC's game schedul|e,
promotions, and the like. The NHLC may request games
from different game prbviders, but it is not obligated to.

Section1-
Schedule, page 2

Would the Lottery please extend the date
to ask questions by one (1) week to allow
vendors more time to gather'questions to
the detailed requirements?

No.

Section 1 - Would the Lottery please extend the due | No. .

Schedule, page 2 date by three (3} weeks to allow vendors ,
more time to gather answers to the !
detailed requirements?

Section 2 — Agency | NHLC states “As of June 30, 2019, the net | No.

Background and
iLottery Portal,
page 3

gaming revenue was $6.4 million for ten
months since launch, with the goal in FY20
to reach almost $10 million.” Does this
factor into securing an additional
premium content provider, which would
aim to boost NGR?

Section 2 - Agency
Background and
iLottery Portal,
page 3

RFP requirement: “It is NHLC's intent to
continuously expand the game library
available to players and to introduce new
e-Instants on a pre-determined schedule,
currently set to one per month.”
Question: Is NPi planning to expand the
cadence of releases beyond one per
month? How many third party (non-NPi)
games are expected to be released per
month and over the course of the year?

The NHLC has no current plans of launching more than one
e-Instant per month at this time, but may do so in the
~future. It is undetermined at this time how many non-NPi
games wilt be released per year. This largely depends on
the mix of games, the quality and the cost of games, and
subsequently, the performance of the games and ease of
working relationship.

:

Section 2 — Agency
Background and
iLottery Portal,
page 3

Regarding: “The transactional and e-
Instant/game information is transmitted
through secure APIs {application
programming interfaces} from the
Vendor's RGS (remote gaming system) to
the NPisystem. A copy of that data is also
stored on the Vendor's RGS.” Can you
confirm that the platform provider will

It is the NHLC's understanding that the platform provider
will provide their API for 3™ party game integration.
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provide their API for 3™ party game
integration?

Section 2 — Agency
Background and
iLottery Portal,
page 3

Regarding: “The current agreement to
utilize the NPi platform runs through June
30, 2025. Since the launch, NHLC has been
implementing e-Instants developed and
supplied by NPi. It is NHLC's intent to
continuously expand the game library
availableto playersandtointroduce new e-
Instants on a pre-determined schedule,
currently set to one per month,
Accordingly, NHLC is seeking proposals
from multiple game providers to supply
NHLC e-Instants that can be integrated
with the existing NPi platform. NHLC
expects integration costs will be borne by
the successful proposers and will not be
paid directly by NHLC or NPi.” With added
game suppliers as result of this RFP, is
NHLC open to launching more than one
game per month?

Potentially, if there is a need to do so based on game and
sales performance as well as other factors. '

Section 3 — Process
for Submitting a
Proposal, page 4

Can NHLC confirm if Proposers need to
officially register with the state to submit
a response to this RFP? If so, can NHLC
please provide instructions how to
properly register?

Proposers do not need to register with the State to submit
a proposal, however, any company selected for award
would need to register as a State vendor and register to do
business through the Secretary of State’s office.

Information on State vendor registration is available here:
https://das.nh.gov/purchasing/vendorresources.aspx

Information on registration to conduct business in the
State is here: i
http://sos.nh.gov/Corp Div.aspx ‘

Section 3 — Process
for Submitting a
Proposal, page 4

At the conclusion of the Inquiry Period,
can NHLC provide a fully amended RFP as
a Word document?

The NHLC will provide the Response to Proposer's Inquilfy,
which is an addendum to the RFP. The contract will be
amended before execution but the RFP will not be at this
time,

Section 3 — Process
for Submitting a
Proposal, page 4

How will NHLC provide responses to the
questions received during the Inquiry
Period?

NHLC will email all parties who.initially expressed interest
in the RFP as well as any organization that submitted
questions. This addendum will also be posted

https://das.nh.gov/purchasing/specRFP.asp?rfpiD=13197.

Section 4 — Scope
of Work, page 6

Regarding: Ability to offer games for free
and integrate into the existing customer
relationship management tools currently
in place. Can you confirm that the
platform provider will be responsible to
provide an APl that supports free game
deployment?

It is the NHLC's understanding that the platform provider
will provide an API for this.

Section 4 - Scope
of Work, page 6

Will the Lottery please confirm that
Vendors are required to provide all 25
minimum, off-the-shelf game options on
day one of integration with NPi? In
addition, we understand the NHLC limits

The NHLC expects that vendors submitting proposals have
a library of at least 25 games to qualify as an e-Instant
provider.
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{

the release of new e-Instant games to one

‘per month. Could this number increase

(i.e., unlimited number)} over the course
of the contract?

At this time there are no plans to increase the number of
launches per month, but that is a possibility in the future if
sales and customer experience warrant it.

Section 4 - Scope
of Work, page 6

Regarding the requirement of remote
gaming server (RGS) of both primary and
secondary servers located within the
State of New Hampshire. Since the RGS
are not mission critical to the operation of
iLottery program, will the Lottery consider
amending this requirement to allow the
vendor to house both the primary and
secondary servers in one data center?

The NHLC is open to considering a solution of two gaming
servers being co-located in one facility. |

Section 4 — Scope
of Work, page 6

The RFP states a minimum of 25 off the

'| shelf games be provided. Later in this

section it also states the vendor must
provide remote gaming servers [(RGS),
primary and secondary servers within the
state of New Hampshire as well as Quality
Assurance (QA) and User Acceptance
Testing {UAT} servers. This is a significant
investment for many vendors, and
potentially cost-prohibitive for smaller
game providers without any guarantee in
the number of games the NHLC will select
from each vendor. While we understand
the legal necessity, the NHLC may be
limiting who will bid without any
commitment in the number of games to
each provider since they will not be able
to cover their investment costs. Will the
Lottery consider allowing each vendor to
propose a minimum number of games,
which the Lottery will accept?

The NHLC acknowledges there is significant investment
needed to support this endeavor.

Vendors can certainly propose a minimum number of
games that must launch in order to support the 3% party
program but are not required to. However, the NHLC may
choose not to accept a minimum number of games per
vendor if it is not in the NHLC's best interest. !

]
The NHLC prefers that vendors submit the minimum
number of games as a note, and if they pass the
evaluation, the NHLC and vendor can enter into talks to
determine if the 3™ party integration is in each party’s best
financial interest. .

Section 4 — Scope
of Work, page 6

The RFP states the vendor provide
“working papers to comply with the
Lottery’s standard,” Will the Lottery
provide a sample of these working papers
currently used for e-Instant games? Will
the Lottery also consider reviewing the
current working papers from each
provider given current and industry
standards and best practices?

NHLC will not share current working papers, but upon
contract execution will review the working paper
requirements. The requirements are standard items foupd
in working papers for scratch games, such as prize
structure, covered art, uncovered, cost(s), default price,
and the like.

Section 4 - Scope
of Work, page 6

The requirement states “Utilizing the
payout designated by the NHLC.” What is
the desired payout range (RTP) for NHLC
iLottery games?

85%

Section 4 — Scope
of Work, page 6

The requirement states “The Lottery
requests that games are similar in
functionality and user experience as
existing games to maintain consistency
for players.” Will the NHLC provide a

The majority of these features are outlined in the RFP.
Beyond that the NHLC recommends vendors visit the
NHLC's website and current iLottery e-Instants games and
play them in demo mode (via desktop and mobile) ito
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guideline for consistent features, layouts
and verbiage? Does off-the-shelf price
expectations include all the changes that
would follow such a guideline?

N

_pages are structured with information, help, sound, ticket

cost and more. Once the contract is signed and work
begins, the NHLC will share a guideline for consistent
features, layouts and verbiage.

Off the shelf price expectations lays out the most common
items. The RFP states that beyond the items listed other
basic localization and modifications could also fall into off
the sheif.

Section 4 - Scope
of Work page 6

Regarding: Back office to configure free
games and bonuses andto connect tothe
NPifree games APL. As is standard in the
US itottery industry, will the Lottery be
open to a solution that only reguires one
back office to administer free games?

Yes; but this needs to be discussed with NPi before it can
be agreed upon.

Section 4 — Scope
of Work, page 6

Regarding: Integration with marketing
agency of recordto supportgame launches
ona schedule determined by the Lottery.
Can you confirm that “integration” refers
to a technical solution to pass data? Oris
the term referring to a working
relationship with the marketing agency?

If a tech solution, is there an existing API?
If so, can you please share this API?

Both: the launches follow a communication and launch
plan so a working relationship with the marketing agency
of record is essential.

The game vendor will be responsible for providing game
data via APl. The marketing agency will integrate with
game vendor to get game data either through the APl or
manually for game launches. :

Section 4 - Scope
of Work, page b

Integration/sharing of raw game data into
the Lottery’s business intelligence (BI)
tool, currently housed with the Lottery’s
advertising agency of record. Is there an
existing API for the Bl tool integration? If
s0, can you please share this API?

The game data is shared via SFTP. The marketing agency
will provide access to the game vendor for data import via
SFTP, which the Bl tool will consume daily.

Section 5, |. The

*| Technical Proposal
Contents, B.
Financial
Capabilities, page 8

This requirement states that “audited
financial statements may be submitted in
PDF format and can be provided on a CD
or flash drive.” Can un-audited financial
statements also be provided in PDF
format on a CD or flash drive?

Yes; however, audited financial statements must also be
submitted. '

Section 5 -
Content and
Requirements for a
Proposal

..D.

While e-instant games are a newly
emerging category within U.S. lotteries,
WLA vendors have been creating digital
games for the global lottery market for
over a decade. Further, at this point in
time, only two U.S. lotteries regularly
work with third-party game providers,
and therefore, the number of
opportunities to provide games to U.S.
Iotteries has been limited. So, as to not
disqualify world leading game content
vendors with 10+ years of e-instant
lottery game experience who meet the
requirement of having games live in at
least three WLA member jurisdictions,

Yes.
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would the New Hampshire Lottery
Commission  please amend  this
requirement to award points in the "Past
and Current Projects With E-Instant
Games" category to vendors who can
demonstrate successful e-instant win
game content in  WLA member
jurisdictions, without the requirement
that at least one be- inside the United
States?

Section 5 —
Content and
Requirements for a
Proposal

I.LE.d. page &

Document a basic timeline from inception
to launch for each category of game. This
must include number of days, weeks, and
months; and key tasks and deliverables
alongthetimeline. Thisincludes, but is not
limited to, prize structure creation, game
testing in UAT, feedback and necessary
changes, working paper development and
sign off, game help paper development
and sign off, and the launch process. Can
NHLC please confirm current testing
timeline? When do games need to deliver
into QA and when do games need to
deliver to UAT?

Ideally games should deliver to QA 3-6 months before
launch, after the prize structure is approved. Delivery to
UAT occurs 1-3 months before launch. Testing occurs
along the way in both environments. At least one month
before launch, the working paper should be signed off, '

Section 5 -
Content and
Requirements for a
Proposal

I.E.i, page 10

Regarding: Provide unlimited series of
tickets for e-Instants; i.e., when tickets are
purchased, they are replaced with the
same prize. Provide three examples where
Proposerhas delivered unlimited orlimited
series ticket functionality to the US,
Canadian Provinces, and other foreign
jurisdictions; and for each example, note
which type of ticket series was utilized. If
you have only provided limited series,
please detail your ability to provide
unlimited series.” Can the Lottery please
clarify the ticket structure it wishes to
offer? We understand that NHLC offers
depleting pool ticket functionality, so,
when a ticket is purchased, it is removed
from that series of tickets. Then, when all
tickets in a series are purchased, a new set
of tickets will automatically start,
seamless to the player. Is this the ticket
structure NHLC wants to offer?

The NHLC is moving to unlimited series and will only launch

unlimited series moving forward.

Section 5 -
Content and
Requirements for a
Proposal

I.E.i, page 10

The RFP states “Provide unlimited series
of tickets for e-Instants.” Is this a legal
requirement or will the Lottery consider
RNG based games. In some cases, RNG
games make for a better user experience
for the player. RNG games can be defined
as randomly choosing the outcome from

The NHLC is open to discussing this option.
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an unlimited game file, with
predetermined outcomes. This means
that all prizes are always present,
however, when they occur is randomly
determined from a predetermined file.
Would this be an acceptable approach for
the NHLC?

Section 5 -
Content and
Requirements for a
Proposal L.E.n,
page 10

Subsection n requires a proposed
roadmap, meanwhile on page 13, there is
a description of the category of games
proposers should provide. Does the NHLC
have any preference for the mix of
categories and the number of games per
month in the proposed roadmap?

The mix of games should provide variety for the player to
include single ticket, multi-ticket and multi-ticket bonus
round games with various themes and seasonality. The
NHLC is also open to extended play type games and games
not currently offered, but provide entertainment value for
the players. The number of games launched per month is
currently one. At this time the NHLC has no plans to
change that, but may do so in the future.

Section 5 -
Content and
Requirement for a
Proposal |.E.q,
page 11

Regarding: “All e-Instants provided must
be supported on mobile and desktop
platforms, and multiple browsers offering
the same play experience. Browsers
include but are not limited to Internet
Explorer, Edge, Chrome, Safari, and
Firefox.” Can you please provide statistics
on percent of play by browser type?

From 9/4/2018 to 9/17/2019, below is the data for people
coming to the iLottery games page:

Browser

Number of Percentage

. Users
Chrome 273,751 50.29%
Safari 190,329 34.56%
Edge 27,507 5.05%
Firefox 15,423 2.83%
Samsung 11,727 2.15%
Internet
Internet 11,090 2.04%
Explorer
Android 7,284 1.34%
Webview
Safari (in-app) | 2,858 0.53%
Amazon Silk 2,718 0.50%
Opera 1,569 0.29%

Section 5.F.c, page
11

Regarding: “Provide marketing materials
suited for promotional banners featured
on the Lottery’s website or within email
communication to players. Provide three
(3) marketing pieces delivered to lottery
partners for customer relationship
marketing (CRM} and three (3) marketing
pieces delivered for acquisition. Materials
must be accompanied with a brief
description of the promotional piece.
Provide results from each piece including
registrations, deposits, conversion rates,
sales, and bets. This work will be evaluated
basedoncreative design, calltoaction, and
results.” Game providers do not have
access to registrations, deposits,
conversion rates, sales and bets related to
marketing materials.

The NHLC will amend this section to only evaluate
marketing materials provided. However, if vendors are
able to secure the results of promotions using the
marketing materials and can provide them to the NHLC, it
would be appreciated.




Is NHLC open to amending this section of
the RFP and focus its evaluation on the
marketing materials provided rather than
the results?

Section 5 -
Content and
Requirement for a
Proposal |.F., page
11

This section of the RFP requires proposers
to provide marketing services that
support: the iLottery program. Could the
NHLC please provide a percentage of
handle/hold or other defined metric the
NHLC will dedicate to marketing services
that support the growth of the ilLottery
program including, player acquisition,
retention, and other activities?

The NHLC dedicates approximately 30% of its overall
marketing budget to the iLottery acquisition program. The
retention budget is between 3-7% of NGR.

The NHLC is starting cross-over promotions in retail, will
launch additional DBG games, and will continue to tag
traditional lottery marketing assets with iLottery. The
NHLC will continue to evolve the program as the landscape
changes and new opportunities arise.

Section 5—
Content and
Requirement for a
Proposal I.G.f,

Regarding: “Provide details on the back
office systemthe Lottery will access toview
wagers and other game-specific details not
disseminated fully through the NPi

If there is data beyond what is provided via NPi’s system,
the NHLC would like to access it so it can better understand
the game play and can continue to enhance its offerings
and better understand player habits.

page 12 system.” Can the Lottery please confirm
the use case they envision using this back-
office system for?
Section 5 - The RFP states that net gaming revenue | The payout for e-Instants is 85%. The budget for CRM

Content and
Requirement for a
Proposal Il The
Price Proposal
Contents, page 13

{NGR) is defined as tickets sold less prizes
and bonuses paid. Could the NHLC further
define NGR by letting proposers know
what the aggregate payout is? Further,
what are the percentages of bonusing
outside the payout?

bonuses is between 3-7% of NGR.

Section 5 -
Content and
Requirement for a
Proposal ll, The
Price Proposal
Contents, page 13

Would the NHLC be willing to pay the
Vendor a minimum guarantee per month
{in addition to the NGR% for content),
which would enable the Vendor to cover
significant hosting  and capital
expenditure costs?

No, NHLC will not consider this pricing structure.

Section 5 -
Content and
Requirement for a
Proposal Il. The
Price Proposal
Contents, page 13

The RFP illustrates a pricing matrix for
content (as % of NGR); does the NHLC also
intend to pay the Vendor for the design,
implementation and adaptation of
bespoke, customized and makeover
content?

The cost of design, implementation, adaptation and the
like for customized, makeover or bespoke games should
be reflected in the price percentage proposed.

Section 6 -
Evaluation of
Proposals, )., page
17

Regarding: “Proposers who have been
identified as qualifying for selection will be
advised of their pending selection and
given a set period of time to meet with NPi
and the advertising agency of record to
develop an integration plan for reviewand
acceptance by NHLC. The final approved
integration plan will become a component
of any future contract between NHLC and
the Proposer. The integration plan must
include, at a minimum, a work plan and
schedule which will allow for launch of

A myriad of items will determine integration including
each vendor’s timeline and ability to integrate {if vendor A
indicates it will take 5 months we will not prioritize them
or hold back vendor B who may be able to integrate in 2
months), game offerings, and pricing.
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Proposer's games on the iLottery platform
within twelve (12) months of the date of
contract.Note,thoughintegrationontothe
platform is required within twelve (12)
monthsofthedate of contract, the Lottery
is not required to launch any particular
vendor's games in twelve {12) months.
Thescheduleofgame launchis determined
by the Lottery. All integration plans must
include...” Understood that the game
launch is determined by the Lottery, but
can NHLC confirm how they will select the
order of supplier integrations?

Section 7 ~-Terms
and Conditions
Related to the RFP
Process, C., page
18

The RFP states that, “Upon contract
award, the State reserves the right to use
any information presented in any
Proposal.” Please confirm the information
submitted shall never be shared with
other government divisions, and will be
kept confidential from the public unless
legally required to be distributed (in
which case redacted documents will
distributed).

Confirmed.

Appendix A:
Standard Terms
and Conditions, 4.,

Please confirm that the payments owed
for e-Instant services shall be made
regularly, and not subject te “the

Given the nature of the contract (payment as a percentage
of product sold), the payments are not subject to
appropriation of funds.

page 2 of 4 availability and continued appropriation
of funds, and in no event shall the State be
liable for any payment hereunder in
excess of such available appropriated
funds.”
Sectlon 2 - Please confirm the extension in case of | Extension in case of emergency applies to this contract.
General Terms and | emergency (Section 2) does not apply to
Conditions, 2., this agreement. .
page 26
Section 2 - Termination for convenience is not | NHLC is willing to negotiate compromise language relating
General Terms and | practical under this circumstance, as the | to the termination for convenience.
Conditions, 8., Contractor will incur integration costs and
page 27 travel expenses which will be significant.
Please confirm that if terminated for
convenience, NHLC would cover all costs
incurred until that point, including
integration costs,
Section 2 — Will there be any appeal or arbitration | There is no arbitration process; however vendors may

General Terms and
Conditions, 10.,
page 29

process for damages, remedies and
rulings that the proposer might find
unreasonable?

utilize the dispute resolution process provided in the
agreement.

Section 2 -
General Terms and
Conditions, 16.,
page 30

Please provide an example of a Business
Continuity and Disaster Recovery Plan
that would be acceptable under Section
16.

The NHLC cannot provide an example of a plan. This is up
to the vendor and based on best business practices for
continuity of operations and disaster recovery.




Section 2 -
General Terms and

Timely and Accurate Report and Files -
$1,000 per file loss per day is significant.

The NHLC will amend as suggested.

Conditions, 28.A.l., | Please reduce to $1,000 per day

page 34 maximum.

Section 2 - The penalty for a delayed launch is open- | Yes, the NHLC will agree to this and will amend the
General Terms and | ended and does not account for situations | contract to reflect this change.

Conditions, that may be beyond the contractor's

28.A.lIl., page 34

control. For example, a licensor may hold
up a game for a few days or indefinitely or
UAT may hold up a game for a visual hug
found very late in integration testing.
Would it be acceptable that in the final
contract the verbiage be amended to
include “until a mutually agreed upon
replacement is found” and “unless there
are extenuating circumstances beyond
contractor’s direct control.”

Section 2 - Warranty on e-Instant Launch - $10,000 | The NHLC will reduce to “up to $5,000 per day.”

General Terms and | seems excessive for the damage incurred.

Conditions, Please reduce to 51,000 per day.

28.A.1l., page 34

Section 2 - Warranty on e-Instant Functionality - | The NHLC will reduce to “up to $5,000 per day.”

General Terms and | $1,000 per hour seems excessive. Please ‘

Conditions, reduce to $1,000 per day.

28.A.lV, page 34

Section 2 - Please reconsider all liquidated damages | NHLC is willing to consider amendments to the liquidated

General Terms and
Conditions, general
question,

to a more reasonable $1,000/day for all
occurrences.

damages provisions during negotiations.

Section 2 -
General Terms and
Conditions, general
question.

All the penalties appear to be flat
amounts regardless of the financial
impact of the failure and the number of
games deployed or amount of revenue
our games make. Would the Lottery
consider a prorated penalty system based
on game’s GGR, or at least a commitment
to a minimum number of games deployed
to avoid potential penalties far exceeding
the proposer’s potential revenue?

NHLC is willing to consider amendments to the liquidated
damages provisions during negotiations, including
changing the format of damages to a percentage as
opposed to flat fee,

Section 2 -
General Terms and
Conditions,
28.AXII, page 34

In regards to the penalties for failing to
pass UAT on time, would it be reasonable
for the contractor to expect some clarity
and rules up front on what is considered a
non-passable issue (like a crash or broken
functionality) versus a minor visual bug
that may be deemed acceptable and
unworthy of holding up a game launch?
Might the contractor also expect a
mutually agreed upon cut-off date for
polish requests and fixes for any minor
presentation or art issues, i.e. an Art
Freeze date?

Note that the vendor may be charged. It does not state it
will be charged. The NHLC is looking to partner with
various vendors to bring the best possible games to the
players. There may be minor glitches in games in UAT that
can easily be addressed and updated without penalty and
without delay of launch. Delay of launch is the larger
concern, which may then incur penalty.

The NHLC is open to mutually agreed-upon cut-off dates
for polish requests and fixes.

10




General Question

For connectivity planning and scoping,
can the Lottery please provide physical
locations for Primary and Secondary
servers for production, UAT and QA for
the NeoPollard ilottery platform and

| servers that will require RGS integration?

The NHLC cannot provide exact locations until contracting
is underway, and only upon written consent of NPi.
However, both sites are within an hour of the NHLC
headquarters in Concord, NH.

11




From: Qlivia Carlish

To: Molin, Carmela
Subject: RE: Contract Documents for e-Instants Contracts
Date: Friday, March 06, 2020 10:10:45 AM

Attachments: image001.png

ISEXTERNAL:J_DO not open attachments or click on links unless you recognize and trust the
-1
ender. a

Hi Carmela,

Not a problem at all. Yes the date format in the UK format is day/month/year. So the document
dated 02.03.20 would be 2™ March 2020. '

| hope that's what you needed. Please of course let me know if not

~

Best wishes
Olivia

From: Nolin, Carmela <Carmela.Nolin@lottery.nh.gov>

Sent: 06 March 2020 15:05

To: Olivia Carlish <olivia.carlish@instantwingaming.com>

Subject: RE: Contract Documents for e-Instants Contracts :

Olivia, apologies but can you please specify the format you use in the UK {e.g., day/month/
year)?

Thank you!
Carmela Nolin

Administrative Assistant Il
NH Lottery Commission
14 Integra Drive
Concord NH 03301
Phone: 603-271-7107
Fax: 603-271-1160

Carmela Nolin@lotterv.nh.gov

NH 0
<

Over $2 Bllllon ard Counting for our Schools

Statement of Confidentislity: The contents of this message are confidential. Any unsuthorized disclosure, reproduction, use or
dissemnination {either whole or in part) is prohibited. 1f you are not the intended recipient of this message, please notify the sender
immediately and delete the message from your system.



FORM NUMBER P-37 (version 11/7/2019)

Notice: This agreement and ali of its attachments shall belzcome public upon submission to Governor and  «
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS )

1. IDENTIFICATION.

1.1 State Agency Name
New Hampshire Lottery Commission

1.2 Statc Agency Address
14 Integra Drive
Concord, NH 03301

1.3 Contractor Name
Instant Win Gaming Limited

1.4 Contractor Address
5" Floor, 3 Ol Strect Yard
London, EC1Y 8AF, United Kingdom

1.5 Contractor Phone 1.6 Account Number
Number

+44 207 920 7145 314314

1.8 Price Limitation

Based on percentage of net
gaming revenue; see pricing
sheet, Exhibit C.

1.7 Completion Date
June 30, 2025 with option
for two (2) year extension.

1.9 Contracting Officer for State Agency
Charles R. McIntyre, Executive Director

1.10 State Agency Telephone Number .
603-271-3391

1.11 Contractor Signature

Date: 0Z/0% 720

1.12 Name and Title of Contractor Signatory
Simon Bucknall, Chief Operating Officer

1.13  State Agency Signature <~

o2 gf -

1.14 Name and Title of State Agency Signatory

1.15 Approval by,

Date: 3 /f/ PIenades € M nkure 27V SO Ve

N.H. Department of Administratioh, Division of Personnel (if applicable)

By: Director, On:
1.16 Approval bstance and Execution) (if applicable)
By: On: %/Q/ZOZO

G&C Item number:

1.17 Approval by the Governor and Executive Council (if applicable)

G&C Meeting Date:
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2. SERVICES TO BE PERFORMED. The State of New
Hampshire, acting through the agency identified in block 1.1
(“State"), engages contractor identified in block 1.3
{“Contractor”) to perform, and the Contractor shall perform, the
work or sale of goods, or both, identified and more particularly
described in the attached EXHIBIT B which is incorporated
herein by reference (“Services”).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Governor and Executive
Council approve this Agreement as indicated in block 1.18,
unless no such approval is required, in which case the Agreement
shall become effective on the date the Agreement is signed by
the State Agency as shown in block 1.14 (“Effective Date™).

3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not become
effective, the State shall have no liability to the Contractor,
including without limitation, any obligation to pay the
Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation of
funds affected by any state or federal legislative or executive
action that reduces, eliminates or otherwise modifies the
appropriation or availability of funding for this Agreement and
the Scope for Services provide in EXHIBIT B, in whole or in
part. In no event shall the State be liable for any payments
hereunder in excess of such available appropriated funds. In the
event of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination.
The State shall not be required to transfer funds from any other
account or source to the Account identified in block 1.6 in the
event funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.

3.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
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compensation to the Contractor for the Services. The State shall
have no liability to the Contractor other than the contract price.
5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND RECGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Confractor, including, but not limited to, civil rights and equal
employment opportunity laws. In addition, if this Agreement is
funded in any part by monies of the United States, the Contractor
shall comply with all federal executive orders, rules, regulations
and statutes, and with any-rules, regulations and guidelines as the
State or the United States issue to implement these regulations.
The Contractor shall also comply with all applicable intellectual
property laws.

6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color, religion, creed, age, sex, handicap, sexual
orientation, or national origin and will take affirmative action to
prevent such discrimination.

6.3. The Contractor agrees to permit the State or United States
access to any of the Contractor’s books, records and accounts for
the purpose of ascertaining compliance with all rules, regulations
and orders, and the covenants, terms and conditions of this
Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that
all personnel engaged in the Services shall be qualified to
perform the Services, and shall be properly licensed and
otherwise authorized to do so under &ll applicable laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire, and
shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State employee
or official, who is materially involved in the procurement,
administration or performance of this Agreement. This
provision shall survive termination of this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shall be the State’s representative. In the event of any
dispute concerning the interpretation of this Agreement, the
Contracting Officer’s decision shall be final for the State.

Contractor Initials _Céi
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder (“Event
of Default™):

8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.

8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:

8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of
a greater or lesser specification of time, thirty (30) days from the
date of the notice; and if the Event of Default is not timely cured,
terminate this Agreement, effective two (2) days after giving the
Contractor notice of termination;

8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;

8.2.3 give the Contractor a written notice specifying the Event of
Default and set off against any other obligations the State may
owe to the Contractor any damages the State suffers by reason of
any Event of Default; and/or

8.2.4 give the Contractor a written notice specifying the Event of
Default, weat the Agreement as breached, terminate the
Apgreement and pursue any of its remedies at law or in equity, or
both,

8.3. No failure by the State to enforce any provisions hereof after
any Event of Default shall be deemed a waiver of its rights with
regard to that Event of Default, or any subsequent Event of
Default. No express failure to enforce any Event of Default shall
be deemed a waiver of the right of the State to enforce each and
all of the provisions hereof upon any further or other Event of
Default on the part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or
in part, by thirty (30) days written notice to the Contractor that
the State is exercising its option to terminate the Agreement.

9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, at the State’s discretion, deliver to the
Contracting Officer, not later than fifteen (15) days after the date
of termination, a report (“Termination Report™) describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject matter,
content, and number of copies of the Termination Report shall
be identical to those of any Final Report described in the attached
EXHIBIT B. In addition, at the State’s discretion, the Contractor
shall, within 15 days of notice of early termination, develop and
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submit to the State a Transition Plan for services under the
Agreement.

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

9.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, COmputer printouts, notes,
letters, memoranda, papers, and documents, all whether
finished or unfinished.

9.2 All data and any property which has been received from the
State or purchased with funds provided for that purpose under
this Agreement, shall be the property of the State, and shall be
retumed to the State upon demand or upon termination of this
Agreement for any reason.

9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data requires
prior written approval of the State.

11. CONTRACTOR’S RELATION TO THE STATE. In the
performance of this Agreement the Contractor is'in all respects
an independent contractor, and is neither an agent nor an
employee of the State, Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers’ compensation or
other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the State at least fifteen (15) days prior to
the assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assignment. “Change of Control” means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, or combined voting
power of the Contractor, or (b) the sale of all or substantially all
of the assets of the Contractor.

12.2 None of the Services shall be subcontracted by the
Contractor without prior written notice and consent of the State.
The State is entitled to copies of all subcontracts and assignment
agreements and shall not be bound by any provisions contained
in a subcontract or an assignment agreement to which it is not a

party.

13. INDEMNIFICATION. Unless ctherwise exempted by law,
the Contractor shall indemnify and hold hammless the State, its
officers and employees, from and against any and all claims,
liabilities and costs for any personal injury or property damages,
patent or copyright infringement, or other claims asserted against
the State, its officers or employees, which arise out of (or which
may be claimed to arise out of) the acts or omission of the
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Contractor, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shali not
be liable for any costs incurred by the Contractor arising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the
termination of this Agreement,

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
continuously maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
following insurance:

14.1.1 commercial general liability insurance against all claims
of badily injury, death or property damage, in amounts of not
less than $1,000,000 per occurrence and $2,000,000 aggregate
or excess; and

14.1.2 special cause of loss coverage form covering all property
subject to subparagraph 9.2 herein, in an amount not less than
80% of the whole replacement value of the property.

14.2 The policies described in subparagraph 14.1 herein shall be
on policy forms and endorsements approved for use in the State
of New Hampshire by the N.H. Department of Insurance, and
issued by insurers licensed in the State of New Hampshire.

14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s) of
insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer identified
in block 1.9, or his or her successor, certificate(s) of insurance
for all renewal(s) of insurance required under this Agreement no
later than ten (10) days prior to the expiration date of each
insurance policy. The certificate(s) of insurance and any
renewals thereof shall be attached and are incorporated herein by
reference.

15. WORKERS’ COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies
and warrants that the Contractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-A (“Workers'
Compensation”).

15.2 To the extent the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Contractor shall maintain, and
require any subcontractor or assignee to secure and maintain,
payment of Workers” Compensation in connection with
activities which the person proposes to undertake pursuant to this
Agreement. The Contractor shall furnish the Contracting Officer
identified in block 1.9, or his or her successor, proof of Workers’
Compensation in the manner described in N.H. RSA chapter
281-A and any applicable renewal(s) thereof, which shall be
attached and are incorporated herein by reference. The State
shall not be responsible for payment of any Workers’
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor,
which might arise under applicable State of New Hampshire
Workers’ Compensation laws in connection with the
performance of the Services under this Agreement.

Page 4 of 4

16. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the time
of mailing by certified mail, postage prepaid, in a United States
Post Office addressed to the parties at the addresses given in
blocks 1.2 and 1.4, herein.

17. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument in writing signed by the
parties hereto and only after approval of such amendment,
waiver or discharge by the Governor and Executive Council of
the State of New Hampshire unless no such approval is required
under the circumstances pursuant to State law, rule or policy.
18. CHOICE OF LAW AND FORUM. This Agreement shall
be governed, interpreted and construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the parties and their respective successors
and assigns. The wording used in this Agreement is the wording
chosen by the parties to express their mutual intent, and no rule
of construction shall be applied against or in favor of any party.
Any actions arising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shall have
exclusive jurisdiction thereof.

19. CONFLICTING TERMS. [n the event of a conflict
between the terms of this P-37 form (as modified in EXHIBIT
A) and/or attachments and amendment thereof, the terms of the
P-37 (as modified in EXHIBIT A) shall control.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement are
for reference purposes only, and the words contained therein
shall in no way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this
Apreement.

22. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

23. SEVERABILITY. In the event any of the provisions of this
Agreement are held by a court of competent jurisdiction to be
contrary 1o any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

24. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.
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EXHIBIT A
CHANGES TO P-37

There are no changes, or special conditions added, to the P-37 form.

.



EXHIBITB
SCOPE OF WORK

The Scope of Work is to provide e-Instant Games that can be integrated into the existing New Hampshire
iLottery system as well as conduct all related services.

A. The Contractor will provide the following:

o iLottery games to the Lottery with a minimum of 25 off-the-shelf options.

¢ Integration with the NeoPollard Interactive (NPi) gaming and reporting platform utilizing
single sign on (SSO} via the existing Player Account Management (PAM).

e A remote gaming server {RGS), primary and secondary servers within the State of New
Hampshire, as well as Quality Assurance (QA) and User Acceptance Testing (UAT) servers.
The RGS is responsible for storing and serving up e-instant information for game play as
well as game replay, through a secure application programming interface (API}. All servers
must be 100% dedicated to the Lottery. Lottery data cannot be comingled with data from
another lottery or customer of the Contractor.

e All e-Instants must be available for players in demo or free play mode with option for
purchasing.

» Free games with integration into the existing customer relationship management tools
currently in place.

» Game thumbnails images for the website via APl to marketing agency of record with game
data {costs per ticket, game name and the win-up-to amount).

» All aspects of each game including: :

o Graphics of the game;

o Promotional banners for customer relationship management and acquisition
purposes (to be approved by the Lottery);

o The status bar within each game displaying balance, ticket costs, number of tickets, .
help and sound icons, and other items to be determined;

¢ Sound for each game set to off, but able to be turned on similar to current
functionality; ' '

o Space bar utilization to play game;

o Utilizing the payout designated by the Lottery;

o Full technical support for each game in QA, UAT and Production sites;

o Help Page content for each game in web and mobile to comply with the Lottery’s
standard; : '

o Working papers for each game to comply with the Lottery’s standard; and

o Back office to configure free games and bonuses and to connect to the NPi free games
APL .

e Allgames provided must be similarin functionality and user experience as existing games
to maintain consistency for players.

s Contractor will integrate with marketing agency of record to support game launches ona
schedule determined by the Lottery.

s Contractor will provide integration/sharing of raw game data into the Lottery’s business
intelligence (Bl) tool, currently housed with the Lottery’s advertising agency of record.

e 24/7/365 technical support.



» Contractor will provide daylight savings support on a schedule determined by the Lottery
and NPi.

e Contractor will provide data for each game including, but not limited to, tickets
purchased, amounts wagered, session length, total bettors, average bet per player per
game, number of distinct bettors, payout, gender, and other parameters to be
determined.

e At any point the Lottery reserves the right to require vendors to integrate with the
Lottery’s Independent Control System (ICS) for e-Instant game balancing.

The Contractor will work collaboratively with the Lottery in the design of bespoke Lottery-

specific e-Instants, in accordance with a schedule set by the Lottery in conjunction with the

Contractor, to make possible the winning of an immediately payable prize.

The Contractor may supply e-Instants containing licensed products from third party vendors,

subject to contractual agreement between the Lottery and the third-party or a licensing

agreement with the Contractor.

. The Contractor will coordinate with other Lottery vendors and the Lottery to ensure system

integration and compatibility with the Lottery’s iLottery gaming system. All costs for the

Lottery’s iLottery/e-Instant integration will be borne by the third-party vendor; not NPi, the

Lottery orthe Lottery’s advertising agency of record.

The Contractor will provide access to the same technology and product options the

Contractor may develop during the life of the Contract, and/or offer to its other iLottery game

customers.

The Contractor will present new technology-based product options to the Lottery on a regular

basis; emphasis shou!d be on stable, proven games and services the Contractor can support

with at least the same level as similar products or services already described in the RFP.

. The Lottery reserves the right to request the Contractor to develop games using new

technology not identified in the RFP or contract and to adapt games as needed based on

technological changes within the iLottery platform.



EXHIBIT C
PRICING GRID

All costs below are presented in a percentage of net gaming revenue for any e-Instant provided.

Game Category % of Net Gaming
Off the Shelf 8.5%
Customized - 8.5%
Makeover 8.5%
Bespoke/Tailor Made | 8.5%




SECTION 2 ~GENERAL TERMS AND CONDITIONS

INTRODUCTION

This Contract is by and between the State of New Hampshire, acting through the New Hampshire Lottery
Commission {“State” or “NHLC"), and Instant Win Gaming Limited {“Contractor”), having its principal place
of business at 3 Old Street Yard, Floor 5, London EC1Y 8AF, United Kingdom.

1. CONTRACT ELEMENTS
This Agreement consists of the following, which are incorporated by reference and which together

with any and all amendments hereto, is hereafter referred to as the “Agreement”:
a. The State of New Hampshire P-37 Terms and Conditions with Exhibits;
b. This RFP and all amendments thereto; and
¢. The contractor’s proposal.

In the event of a conflict in language between any of the above-mentioned documents, the language
of the State of New Hampshire P-37 Terms and Conditions with Exhibits shall govern over all other
documents and the language of the RFP and RFP Amendments shall govern over the contractor’s
proposal.

2. EXTENSION IN CASE OF EMERGENCY
Notwithstanding the contract term set forth in this Agreement, NHLC reserves the right to reactivate
or further extend the initial contract, or any extension thereof, at the rates and upon the terms and
conditions then in effect on thirty (30} days’ notice for one (1) or more ninety (90} day periods not to
exceed 180 days total.

3. TIMING OF WORK
Contractor shall commence work upon issuance of a Notice to Proceed by the State. Time is of the
essence in the performance of Contractor’s obligation under the contract.

4. WORK HOURS
Unless otherwise agreed to by the State, the Contractor’s project management personnel shall work
a minimum of forty (40) hour weeks between the hours of 8:00 a.m. and 5:00 p.m., (Eastern Time},
excluding State of New Hampshire holidays. This management requirement does not alleviate the
need for Contractor to operate 24/7/365 and to provide coverage for hours when project
management staff are not available.

'S. NON-EXCLUSIVE CONTRACT
The State reserves the right, at its discretion, to retain other vendors to provide any of the Services or
Deliverables identified under this Agreement. Contractor shall make best efforts to coordinate work
with all other State vendors performing services which relate to the work or deliverables set forth in
the Agreement.



6. PRIME CONTRACTOR RESPONSIBILITIES
The Contractor may have subcontractors; however, the Contractor must accept full responsibility for
and will be liable to the NHLC for subcontractor's performance. The NHLC will consider the Contractor
to be the sole point of contact with regard to all contractual matters, including payment of any and
all charges resulting from the contract.

7. CHANGE OF OWNERSHIP
In the event that Contractor should change more than 50% of ownership for any reason whatsoever
that results in a change of control of the Contractor, the State shall have the option of:

a.

b.

continuing under the Agreement with Contractor, its successors or assigns for the full
remaining term of the Agreement;

continuing under the Agreement with Contractor, its successors or assigns for such period
of time as determined necessary by the State; or

immediately terminate the Agreement without liability to or further compensation owed to
Contractor, its successors or assigns. '

8. TERMINATION FOR DEFAULT

The Parties agree that Part |, Section 8 of the Agreement is deleted and replaced as follows:
Any one or more of the following acts or omissions of the Contractor may, at the sole discretion of
the State, constitute an.event of default hereunder {“Event of Default”)

on oo

Failure to perform the Services satisfactorily or on schedule;

Failure to perform the Services in a lawful manner;

Failure to submit any report required; and/or

Failure to perform any other covenant, term or condition of the Contract

Remedies upon Default

Upon the occurrence of any Event of Default, the State may take any one or more, or all, of the
following actions:

The State shall provide Contractor written notice of default and require it to be remedied
within a reasonable period of time. {“Cure Period”). If Contractor fails to cure the default

~ within the Cure Period, the State may terminate the Contract with a written notice of

termination and/or treat the Contract as breached and pursue its remedies at law or in
equity or both,

Give Contractor a written notice specifying the Event of Default and suspending all
payments to be made under the Agreement and ordering that the portion of the Contract
price which would otherwise accrue to Contractor during the period from the date of such
notice until such time as the State determines that Contractor has cured the Event of
Default shall never be paid to Contractor.

Set off against any other obligations the State may owe to the Contractor any damages the
State suffers by reason of any Event of Default; '
Procure Services that are the subject of the Contract from another source and Contractor
shall be liable for reimbursing the State for the replacement Services, and all administrative
costs directly related to the replacement of the Contract and procuring the Services from
another source, such as costs of competitive bidding, mailing, advertising, applicable fees,



charges or penalties, and staff time costs; all of which shall be subject to the limitations of
liahility set forth in the Contract.

State Default
The Contractor shall provide the State with written notice of default, and the State shall cure the
default within thirty (30) days.

Termination for Convenience

The State may, at its sole discretion, terminate the Contract for convenience, in whole or in part, by
thirty (30) days written notice to Contractor. In the event of a termination for convenience, the State
shall pay Contractor the agreed upon price, if separately stated in this Contract, for Deliverables for
which Acceptance has been given by the State. Amounts for Services or Deliverables provided prior
to the date of termination for which no separate price is stated under the Contract shall be paid, in
whole or in part, generally in accordance with Contract Exhibit B, Price and Payment Schedule, of the
Contract. During the thirty (30) day period, Contractor shall wind down and cease Services as quickly
and efficiently as reasonably possible, without performing unnecessary Services or activities and by
minimizing negative effects on the State from such winding down and cessation of Services. The State
will be responsible for reasonable costs to the Contractor in winding down Services under this
provision incurred to the date of termination.

Termination for Conflict of interest

The State may terminate the Contract with 15 days written notice if it determines that a conflict of

interest exists, including but not limited to, a violation by any of the parties hereto of applicable laws
" regarding ethics in public acquisitions and procurement and performance of Contracts. In such case,

the State shall be liable for cost of all services provided through the date of termination but will not

be liable for any costs for incomplete Services or winding down the contract activities.

Termination Procedure

Upon termination of the Contract, the State, in addition to any other rights provided in the Contract,
may require Contractor to deliver to the State any property, including without limitation, Software
and Written Deliverables, for such part of the Contract as has been terminated. After receipt of a
notice of termination, and except as otherwise directed by the State, Contractor shall:

a. Stop work under the Contract on the date, and to the extent specified, in the notice;

b. Promptly, but in no event longer than ten (10) days after termination, terminate its orders
and subcontracts related to the work which has been terminated and settle all outstanding
liabilities and all claims arising out of such termination of orders and subcontracts, with the
approval or ratification of the State to the extent required, which approval or ratification
shall be final for the purpose of this Section;

¢. Take such action as the State directs, or as necessary to preserve and protect the property
related to the Contract which is in the possession of Contract and in which the State has an
interest;

d. Transfer title to the State and deliver in the manner, at the times, and to the extent directed
by the State, any property which is required to be furnished to the State and which has been
accepted or requested by the State;

e. Provide written Certification to the State that Contractor has surrendered to the State all

said property.
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11.

12.

13,

14,

Transition Services upon Termination

If an awarded contract is not renewed, or is terminated prior to the completion of a project, or if the
work on a project is terminated, for any reason, the Contractor shall provide, for a period up to ninety
(90) days after the expiration or termination of this project or contract, all reasonable transition
assistance requested by the State at no additional cost, to allow for the expired or terminated portion
of the services to continue without interruption or adverse effect, and to facilitate the orderly transfer
of such services to the State or its designees (“transition services”).

ACCOUNTING RECORDS

The Contractor is required to maintain its books, recards and all other evidence pertaining to the
contract in accordance with generally accepted accounting principles and other procedures specified
by the NHLC. These records will be available to the NHLC, its internal auditors or external auditors
(and other designees) and the New Hampshire Cffice of Legislative Budget Assistant at all times during
the contract period and any extension thereof, and for five (5) full years from the expiration date
and/or final payment on the contract or extension thereof, whichever is later.

AUTHORITY OF THE NHLC

On all questions concerning the interpretation of specifications, the acceptability and quality of work
performed, the execution of the work, the assessment of liquidated damages, and the determination
of payment due or to become due, the decision of the NHLC shall be final and binding. -

COOPERATION OF THE PARTIES

Contractor and NHLC agree to cooperate fully, to work in good faith and to mutually assist each other
in the performance of the Contract. In this connection, the parties will meet to resolve problems
associated with the Contract. Neither party will unreasonably withhold its approval of any act or
request of the other to which its approval is necessary or desirable.

GOVERNING LAW, VENUE AND JURISDICTION

As set forth in Part |, Section 19, this agreement shall be construed in accordance with the laws of the
State of New Hampshire. Any action on this Agreement may only be bought in the State of New
Hampshire in accordance with the dispute resolution procedures of this Agreement set forth herein.
The Parties agree to venue in Merrimack County Superior Court.

FORCE MAJEURE

Neither Contractor nor the State shall be responsible for delays or failures in performance resulting
from events beyond the control of such party and without fault or negligence of such party. Such
events shall include, but not be fimited to, acts of God, strikes, lock outs, riots, and acts of War,
epidemics, acts of Government, fire, power failures, nuclear accidents, earthquakes, and unusually
severe weather.

INDEMNIFICATION FROM INTELLECTUAL PROPERTY INFRINGEMENT CLAIMS

Contractor shall indemnify, defend and hold harmless the NHLC, State of New Hampshire, its officers
and employees from and against all losses, liabilities, damages (including taxes), and all related costs
and expenses (including attorneys' fees and disbursements and costs of investigation, litigation,
settlement, judgments, interest and penalties) incurred in connection with any action or proceeding
threatened or brought against the State to the extent that such action or proceeding is based on a
claim that any piece of equipment, software, commodity or service supplied by the Contractor or its
subcontractors, or the operation of such equipment, software, commodity or service, or the use or



reproduction of any documentation provided with such equipment, software, commodity or service
infringes any United States or foreign patent, copyright, trade secret or other proprietary right of any
person or entity, which right is enforceable under the laws of the United States.

The NHLC shall observe all existing federal and state copyrights and trademarks; however, the NHLC
reserves the right to select game designs that have been, in whole or in part, originated by the NHLC,
originated by another lottery, originated by the contractor, or originated by another contractor.

The Contractor shall indemnify all e-Instant games, regardless of which party designed the game. For
all e-Instant games by the Contractor, a thorough search of potential trademark and related
infringements, as detailed above, is necessary.

15. INSURANCES

In addition to the policies required under Part | Section 14 and 15, the Contractor shall purchase and
maintain the following policies of insurance for claims which may arise out of or result from the
Contractor's operations under the contract, whether such operations be by the Contractor or by any
subcontractor or by anyone directly or indirectly employed by any of them, or by anyone for whose acts
any of them may be liable: '

a. Errors and Omissions Insurance with limits of not less than $2,000,000 per claim, to
be in force and effect at all times, which will indemnify the Contractor and the State
for direct loss which may be incurred due to any error caused by the Contractor, its
officers, employees, agents, subcontractors or assigns regardless of negligence. The
State shall be named as an additional insured on this policy;

b. Cyber Liability Insurance with limits of not less than $2,000,000 per claim, to be in
force and effect at all times, which will indemnify the Contractor and the State for
financial losses that occur as a result of data breaches or other cyber related events.
The State shall be named as an additional insured on this policy;

c. AFidelity Bond in the amount of one million dollars {$1,000,000) covering any loss to
the State due to any fraudulent or dishonest act on the part of the Contractor's
officers, employees, agents or subcontractors. If the Contractor utilizes agents and
subcontractors who are not covered by the Fidelity Bond, it is the responsibility of the
Contractor to ensure those agents and subcontractors maintain coverage of the
same. If the agents or subcontractors are found guilty of fraudulent or dishonest acts
regarding the terms of this contract and they do not have Fidelity Bond coverage, the
Contractor will be held liable to cover any loss associated with incident to the State
of New Hampshire.

Certificates of insurance must be furnished to the Lottery on date of contract execution.

16. BUSINESS CONTINUITY AND DISASTER RECOVERY PLAN

Contractor must provide the State with their proposed Business Continuity and Disaster Recovery Plan to
be used in the event that the Contractor’s primary place of business is rendered inoperable due to acts of
terrorism, forces of nature or other unforeseen events.

17. RECORD RETENTION
Contractor and its Subcontractors shall maintain all project records including but not limited to books,
records, documents, and other evidence of accounting procedures and practices, which properly and



sufficiently reflect all direct and indirect costs invoiced in the performance of their respective obligations
under the Contract. Contractor and its Subcontractors shall retain all such records for three (3) years
following termination of the Contract, including any extensions. Records relating to any litigation matters
regarding the Contract shall be kept for one (1) year following the termination of all litigation, including
the termination of all appeals or the expiration of the appeal period.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to inspection,
examination, audit and copying by personnel so authorized by the State and federal officials so authorized
by law, rule, regulation or Contract, as applicable. Access to these items shall be provided within
Merrimack County of the State of New Hampshire, unless otherwise agreed by the State. Delivery of and
access to such records shall be at no cost to the State during the three (3) year pericd following
termination of the Contract and one (1) year term following litigation relating to the Contract, including
all appeals or the expiration of the appeal period. Contractor shall include the record retention and review
requirements of this section in any of its subcontracts.

The State agrees that books, records, documents, and other evidence of accounting procedures and
practices related to Contractor's cost structure and profit factors shall be excluded from the State's review
unless the cost of any other Services or Deliverables provided under the Contract is calculated or derived
from the cost structure or profit factors.

18. TAXES, FEES AND ASSESSMENTS

Contractor shall pay all taxes, fees and assessments, however designated, levied or based. The State of
New Hampshire is exempt from State and local sales and use taxes on the services provided pursuant to
this contract.

19. NEWS RELEASES

News releases pertaining to this RFP or the services, study, data, or project to which it relates cannot not
be made public without prior written NHLC approval, and then only in accordance with the explicit written
instructions from the NHLC. No results of the program are to be released without prior approval of the
NHLC and then only to persons designated.

20. ADVERTISING
Contractor agrees not to use the NHLC name, logos, images, nor any data or results arising from this
procurement without prior written approval by the NHLC.

21. NHLC APPROVAL OF STAFFING
The NHLC reserves the right to disapprove of any employee of the Contractor who is assigned to the NHLC
contract, either at contract inception or during the term,

Background Checks
The State may require, and, at its sole expense, conduct reference and background screening of the

Contractor’s Contract Manager, Project Manager and Key Project Staff. The State shall maintain the
confidentiality of background screening results in accordance with the Contract Agreement.

22. COMPENSATION DURING CONTRACT
The submitted invoices will be confirmed by the NHLC based on management and accounting reports.
Confirmed invoices will be paid within thirty (30} days of receipt. All invoices for a fiscal year must be



provided to the NHLC before the end of that fiscal year so year-end inventory and reconciling can be
accurate.

The State fiscal year is July 1st through June 30th. Payments to the Contractor from the NHLC in any given
fiscal year are contingent upon enactment of legislation.

23. TRAVEL EXPENSES

Contractor must assume all reasonable travel and related expenses incurred by Contractor in performance
of its obligations under this Agreement. All labor rates in this Agreement will be considered “fully loaded”,
including, but not limited to: meals, hotel/housing, airfare, car rentals, car mileage, and out of pocket
expenses.

24, SHIPPING FEES
The State will not pay for any shipping or delivery fees unless specifically itemized in this Agreement.

25. TICKET PURCHASE AND PRIZE PAYMENT RESTRICTIONS

No Contractor, subcontractor or related entity, or officer, director, partner, employee, or owner of the
Contractor or of any current subcontractor or related entity, and no spouse, child, brother, sister, or
parent residing in the household in the principal place of abode of any such individual shall purchase a
New Hampshire Lottery ticket or be paid a prize in any New Hampshire Lottery game. The Contractor shall
ansure that this requirement is made known to each affected individual.

26. CONTRACTOR ETHICS AND INTEGRITY
The Contractor is obligated to meet high standards for ethics and integrity under this Contract:

a. The Contractor and employees shall not offer or give any gift, gratuity, favor, entertainment, loan,
or any other thing of material monetary value to any NHLC employee.

b. The Contractor and employees of the Contractor shall not disclose any business sensitive or
confidential information gained by virtue of this Contract to any party without the consent of the
Executive Director of the NHLC.

c. The Contractor and employees shall take no action in the performance of this Contract to create
an unfair, unethical, or illegal competitive advantage for itself ar others.

For violation of the above provisions, the NHLC may terminate the contract, receive restitution from the
Contractor, debar the Contractor, or take any other appropriate actions against the Contractor.

27. CONFIDENTIALITY REQUIREMENTS

State Confidential Information

In performing its obligations under this Agreement, Contractor may gain access to information of the
State, including State Confidential Information. “State Confidential Information” shall include, but not be
limited to, information exempted from public disclosure under New Hampshire RSA Chapter 91-A: Access
to Public Records and Meetings (see e.g. RSA Chapter 91-A: 5 Exemptions). Confidential Information also
includes any and all information owned or managed by the State of NH - created, received from or on
behalf of any Agency of the State or accessed in the course of performing contracted services - of which
collection, disciosure, protection, and disposition is governed by state or federal law or regulation. This
informatic?n includes, but is not limited to Protected Health Information (PHI), Personally Identifiable
Information (Pii), Personal Financial Information (PFl), Federal Tax Information (FTI), Social Security
Numbers (SSN), Payment Card Industry (PCl), and or other sensitive and confidential information.
Contractor shall not use the State Confidential Information developed or obtained during the



performance of, or acquired, or developed by reason of the Agreement, except as directly connected to
and necessary for the performance of the Agreement. Contractor shall maintain the confidentiality of and
protect from unauthorized use, disclosure, publication, and reproduction (collectively “release”), all State
Confidential Information.

Subject to applicable federal or State laws and regulations, Confidential Information shall not include
information which:

a. shall have otherwise become publicly available other than as a result of disclosure by the receiving
party in breach hereof;

b. was disclosed to the receiving party on a non-confidential basis from a source other than the
disclosing party, which the receiving party believes is not prohibited from disclosing such
information as a result of an obligation in favor of the disclosing party; '

¢. is developed by the receiving party independently of, or was known by the receiving party prior
to, any disclosure of such information made by the disclosing party; or

d. is disclosed with the written consent of the disclosing party.

A receiving party also may disclose Confidential Information to the extent required by an order of a court
of competent jurisdiction. Any disclosure of the State Confidential Information shall require the prior
written approval of the State. Contractor shall immediately notify the State if any request, subpoena or
other legal process is served upon Contractor regarding the State Confidential Information, and
Contractor shall cooperate with the State in any effort the State undertakes to contest the request,
subpoena or other legal process, at no additional cost to the State.

In the event of the unauthorized release of State Confidential Information, Contractor shall immediately
notify the State, and the State may immediately be entitled to pursue any remedy at law and in equity,
including, but not limited to, injunctive relief.

|
Contractor Confidential Information
Contractor shall clearly identify in writing all information it claims to be confidential or proprietary upon
providing such information to the State. For the purposes of complying with its legal obligations, the State
is under no obligation to accept the Contractor's designation of material as confidential. Contractor
acknowledges that the State is subject to State and federal laws governing disclosure of information
including, but not limited to, RSA Chapter 91-A. The State shall maintain the confidentiality of the
identified Contractor Confidential Information insofar as it is consistent with applicable State and federal
laws or regulations. In the event the State receives a request for the information identified by Contractor
as confidential, the State shall notify Contractor and specify the date the Staté will be releasing the
requested information. At the request of the State, Contractor shall cooperate and assist the State with
the collection and review of Contractor’s information, at no additional expense to the State. Any effort to
prohibit or enjoin the release of the information shall be Contractor's sole responsibility and at
Contractor’s sole expense. If Contractor fails to obtain a court order enjoining the disclosure, the State
shall release the information on the date specified in the State’s notice to Contractar, without any liability
to the State.

Survival
All of the terms in Contract Warranties and Representations of this Agreement shall survive the
termination or expiration of the Agreement.



28. CONTRACT WARRANTIES & REPRESENTATIONS

System

The Contractor warrants that any Systems provided under this Agreement will operate to conform to the
Specifications, terms, and requirements of this Agreement. |

Software

The Contractor warrants that any Software provided as part of this Agreement, including but not limited.
to the individual modules or functions furnished under the Contract, is properly functioning within the
System, compliant with the requirements of the Contract, and will operate in accordance with the
Specifications and Terms of the Contract.

For any breach of the above Software warranty, in addition to al! its other remedies at law and in equity,
at the State’s option the Contractor shall {a) the correction of program errors that cause breach of the
warranty, or if Contractor cannot substantially correct such breach in a commercially reasonable manner,
the State may end its program license if any and recover the fees paid to Contractor for the program
license and any unused, prepaid technical support fees the State has paid for the program license; or (b)
the re-performance of the deficient Services, or {c} if Contractor cannot substantially correct a breach in
a commercially reasonable manner, the State may end the relevant Services and recover the fees paid to
Contractor for the deficient Services.

Compatibilit
Contractor warrants that all System components, including but not limited to the components provided,

including any replacement or upgraded System Software components provided by Contractor to correct
Deficiencies or as an Enhancement, shall operate with the rest of the System without loss of any
functionality.

Services

Contractor warrants that ali Services to be provided under this Agreement will be provided expediently,
in a professional manner, in accordance with industry standards and that Services will comply with
performance standards, Specifications, and terms of the Contract.

Service Level Agreements and Liguidated Damages
Contractor agrees that it will meet service levels as set forth below. The State may assess liquidated

damages in the amount specified for each material failure to meet an agreed upon service level. The
Parties agree that it will be extremely impractical and difficult to determine actual damages as a result of
any material deviation from the service level agreements. Liquidated damages are not intended as a
penalty. It is expressly agreed that the waiver of any liquidated damages due the State shall constitute a
waiver only as to such liquidated damages and not a waiver of any future liquidated damages. Failure to
demand payment of liquidated damages within any period of time shall not constitute a waiver of such
claim by the State.



Conditions for Assessment of Liquidated Damages

I. Timely and Accurate Reports and Files
a. Conditions
The Contractor fails to provide timely, sufficient and accurate ‘critical’ game files and
financial reports within an agreed timeframe as described in the contract. A file will be
considered critical if it may have a material impact on the gaming, administrative or
financial operations of the NHLC.

b. Damages
For each late, insufficient or inaccurate critical game file required by this contract, the

Executive Director of the NHLC may impose liquidated damages in the amount up to
$1,000 per incident.

Il. Warranty on e-Instant Payout
a. Condition

The total payout of an e-Instant does not stay within 10% of the theoretical return to
player, as documented in the approved game working papers.

b. Damages
Damages in the amount of up to 5% of the total net gaming revenue for said game, as
determined by the Lottery, may be assessed.

[ll. Warranty on e-lnstant Launch
a. Condition
The e-instant game is unable to launch on the designated day and time due solely to
failure of the Contractor — technical or otherwise, unless there are extenuating
circumstances beyond the Contractor’s direct control or delay in delivery has been caused
wholly or partly by the State, its other contractors or any third party other than the
Contractor.

b. Damages
Damages of up to $5,000 per day may be assessed.

IV. Warranty on e-Instant Functionality
a. Condition
The e-Instant is not functioning on the Production site for 60 minutes or more due to the
actions or omissions of the Contractor unless there are extenuating circumstances
beyond the Contractor’s direct control.

b. Damages
Damages of up to $1,000 per day may be assessed for a non-functioning game.



V. Warranty on Active Player Sessions

a.

Condition

A player’s session has timed out without player prompting because of a failure that can
be primarily attributed to the game code, the game server or any other actions or
omissions of the Contractor. )

Damages
Damages of up to $1,000 per instance may be assessed for session time-outs.

VI. Warranty on Viewing Previous Wagers

a.

Condition

Player is unable to view a dynamic or static replay of a wager in the account history due
primarily to the game code, the game server or any other actions or omissions of the
Contractor.

Damages
Damages of up to $1,000 per instance may be assessed per instance of non-viewable
previously played wagers. -

_ VII. System Integration

d.

Condition

On the condition that the contractor has been supplied with the appropriate guidance,
installation documentation, agreed test plans and working, reliable environments to
conclude the integration, the Contractor shall complete all installation preparations as
required, complete system testing to the Lottery’s reasonable satisfaction, pass Lottery
acceptance testing and achieve readiness for production operations.

Damages '
Damages of up to $1,000 per day may be assessed per instance of non-readiness in UAT
and/or Production for system integration

VIll. Unauthorized Software and/or Hardware Modifications

a.

Condition

Contractors shall not modify any software or hardware without the prior written approval
from the appropriate parties at the state, based on an agreed process between the
Contractors and the state for authorizing software and hardware updates.

Damages -

If the Vendor modifies any software or hardware without the prior written approval from
the appropriate parties at the Lottery based on an agreed process between the
Contractor and the State for authorising software and hardware updates the Lottery may
issue a written order that the change or modification be removed and the System
restored to its previous operating state at the Vendor's expense. “Modification” does not



include replacement of component with an essentially similar working component in the
event of necessary maintenance.

Further, the Lottery may impose liquidated damages up to $5,000 per violation in addition
to any other damages that may occur as a result of unauthorized modification.

IX. Unauthorized Access

a.

Condition

The state will provide clear instruction on the approval process for all appropriate
contractor personnel and contractors shall preclude personnel not authorized by the
state from accessing the NHLC servers or facilities, computer systems and software and
any gaming data.

Damages

If the Vendor fails to preclude access by unauthorized personnel, the Lottery may impose
liquidated damages up to $5,000 for each person and for each incident in violation. Each
and every act that permits access by an unautharized person is an incident.

X, Failure to Report Incidents

a.

Condition

It will be the responsibility of the contractor to immediately report all significant incidents
related to the operation of the RGS. The immediate reporting shall be delivery personally
or by telephone within one (1) hour of the discovery of the incident, followed by a lottery
address to the Lottery Executive Director within 24 hours of the incident. All written
reports and notification may be sent by email directly to the Lottery Executive Director.
At a minimum, each of the following types of events require a written report:

i.  RGS failure
ii. APl ordata transmission failure
iii. E-Instant failure
iv. Emergency software or hardware changes
v.  Security violations
vi.  Other condition as defined by a memorandum of understanding
vii.  Any issue or situation that may cause damage to the integrity, reputation, or
puhlic image of the NHLC.

Damages

In the event the Vendor fails to report incidents as defined above, the Lottery may impose
liquidated damages up to $1,000 per day {or fraction thereof) until an incident is correctly
reported. )



X1. Failure to Remedy Audit Recorﬁmendations

29.

a. Condition
Vendor fails to address, within a reasonable timeframe, recommendations made and
agreed upon as actionable and relevant as a result of a system or operational audit by a
recognized authority such as the State of New Hampshire or Lottery approved auditors.

b. Damages
In the event audit recommendations addressing any of the Vendor’s operation or system
activities are not corrected within the agreed timeframe, unless specifically exempted by
the Executive Director, the Vendor may be charged liquidated damages of up to $5,000
at the end of the initial agreed timeframe and an additional $5,000 each subsequent 30
day period or any portion thereof, for which the audit recommendation corrections are
not completed.

DATA SECURITY REQUIREMENTS:

Restriction on Data Use -

Business Use and Disclosure of Confidential Information,

1.

The Contractor, including but not limited to all its directors, officers, employees and agents,
must not use, disclose, maintain or transmit Confidential Information except as reasonably
necessary as outlined under this Contract.

The Contractor must not disclose any Confidential Information in respanse to a request for
disclosure on the basis that it is required by law, in response to a subpoena, etc., without first
notifying the State so that the State has an opportunity to consent or object to the disclosure.
The Contractor agrees that State Data or derivative there from disclosed to an End User must
only be used pursuant to the terms of this Contract.

The Contractor agrees State Data obtained under this Contract may not be used for any other
purposes that are not indicated in this Contract.

The Contractor agrees to grant access to the data to the authorized representatives of the State
for the purpose of inspecting to confirm compliance with the terms of this Contract.

Methods of Secure Transmission of Data

1.

Application Encryption. If End User is transmitting State data containing Confidential Data
between applications, the Contractor attests the applications have been evaluated by an
expert knowledgeable in cyber security and that said application’s encryption capabilities
ensure secure transmission via the internet.

Computer Disks and Portable Storage Devices. End User may not use computer disks or portable
storage devices, such as a thumb drive, as a method of transmitting State data.

Encrypted Email. End User may only employ email to transmit Confidential Data if email is
encrypted and being sent to and being received by email addresses of persons authorized to
receive such information.

Encrypted Web Site. If End User is employing the Web to transmit Confidential Data, the
Contractor will be responsible to ensure that data is encrypted when it is transmitted via a
Web site.

File Hosting Services, also known as File Sharing Sites. End User may not use file hosting
services, such as Dropbox or Google Cloud Storage, to transmit Confidential Data.

Ground Mail Service. End User may only transmit Confidential Data via certified ground mail



10.

11.

within the continental US and when sent to a named individual.

Laptops and PDA. If End User is employing portable devices to transmit Confidential Data said
devices must be encrypted and password-protected.

Open Wireless Networks. End User may not transmit Confidential Data via an open wireless
network. End User must employ a virtual private network {VPN) when remotely transmitting
via an open wireless network.

Remote User Communication. If End User is employing remote communication to access or
transmit Confidential Data, a virtual private network (VPN) must be installed on the End
User’'s mobile device(s) or laptop from which information will be transmitted or accessed.
SSH File Transfer Protocol (SFTP), also known as Secure File Transfer Protocol. If End User is
employing an SFTP to transmit Confidential Data, End User will structure the Folder and
access privileges to prevent inappropriate disclosure of information. SFTP folders and sub-folders
used for transmitting Confidential Data will be coded for 24-hour auto-deletion cycle (i.e.
Confidential Data will be deleted every 24 hours).

Wireless Devices. If End User is transmitting Confidential Data via wireless devices, all data must
be encrypted to prevent inappropriate disclosure of information.

Retention and Disposition of Identifiable Records
Unless otherwise directed, the Contractor will only retain the data and any derivative of the data for the

duration of this Contract. After such time, the Contractor will have 30 days to destroy the data and any
derivative in whatever form it may exist, unless, otherwise required by law or permitted under this
Contract. To this end, the parties must:

A.

Retention

The Contractor agrees it will not store, transfer or process data collected in connection with the
services rendered under this Contract outside of the United States. This physical location
requirement shall also apply in the implementation of cloud computing, cloud service or cloud
_storage capabilities, and includes backup data and Disaster Recovery locations.

The Contractor agrees to ensure proper security monitoring capabilities are in place to detect
potential security events that can impact State of NH systems and/or Department confidential
information for contractor provided systems.

The Contractor agrees to provide security awareness and education for its End Users in support
of protecting Department confidential information.

The Contractor agrees to retain all electronic and hard copies of Confidential Data in a secure
location and identified in section 8.4

The Contractor agrees Confidential Data stored in a Cloud must be in a FedRAMP/HITECH
compliant solution and comply with all applicable statutes and regulations regarding the privacy
and security. All servers and devices must have currently-supported and hardened cperating
systems, the latest anti-viral, anti-hacker, anti-spam, anti-spyware, and anti-malware utilities. The
environment, as a whole, must have aggressive intrusion-detection and firewall protection.

The Contractor agrees to and ensures its complete cooperation with the State’s Chief Information
Officer in the detection of any security vulnerability of the hosting infrastructure.

Disposition

If the Contractor will maintain any Confidential Information on its systems (or its sub-contractor
systems), the Contractor will maintain a documented process for securely disposing of such data



upon request or contract termination; and will obtain written certification for any State of New
Hampshire data destroyed by the Contractor or any subcontractors as a part of ongoing,
emergency, and or disaster recovery operations. When no longer in use, electronic media
containing State of New Hampshire data shall be rendered unrecoverable via a secure wipe
program in accordance with industry-accepted standards for secure deletion and media
sanitization, or otherwise physically destroying the media {for example, degaussing) as described
in NIST Special Publication 800-88, Rev 1, Guidelines for Media Sanitization, National Institute of
Standards and Technology, U. S. Department of Commerce. The Contractor will document and
certify in writing at time of the data destruction, and will provide written certification to the
Department upon request. The written certification will include all details necessary to
demonstrate data has been properly destroyed and validated. Where applicable, regulatory and
professional standards for retention requirements will be jointly evaluated by the State and
Contractor prior to destruction.

2. Unless otherwise specified, within thirty (30) days of the termination of this Contract, Contractor
agrees to destroy all hard copies of Confidential Data using a secure method such as shredding.
3. Unless otherwise specified, within thirty {30) days of the termination of this Contract, Contractor
agrees to completely destroy all electronic Confidential Data by means of data erasure, also
known as secure data wiping.
Procedures for Security

Contractor agrees to safeguard the State Confidential Data received under this Contract, and any
derivative data or files, as follows:

1.

The Contractor will maintain proper security controls to protect State confidential information
collected, processed, managed, and/or stored in the delivery of contracted services.

The Contractor will maintain policies and procedures to protect State confidential information
throughout the information lifecycle, where applicable, {from creation, transformation, use,
storage and secure destruction) regardless of the media used to store the data (i.e., tape, disk,
paper, etc.).

The Contractor will maintain appropriate authentication and access controls to contractor
systems that collect, transmit, or store State confidential information where applicable.

The Contractor will ensure proper security monitoring capabilities are in place to detect potential
security events that can impact State of NH systems and/or State confidential information for
contractor provided systems.

The Contractor will provide regular security awareness and education for its End Users in support
of protecting State confidential information.

If the Contractor will be sub-cantracting any core functions of the engagement supporting the
services for State of New Hampshire, the Contractor will maintain a program of an internal process
or processes that defines specific security expectations, and monitoring compliance to security
requirements that at a minimum match those for the Contractor, including breach notification
requirements.

The Contractor will work with the State to sign and comply with all applicable State of New
Hampshire system access and authorization policies and procedures, systems access forms, and
computer use agreements as part of obtaining and maintaining access to any Department
system(s). Agreements will be completed and signed by the Contractor and any applicable sub-
contractaors prior to system access being authorized.

The Contractor will not store, knowingly or unknowingly, any State of New Hampshire or
Department data offshore or outside the boundaries of the United States unless prior express
written consent is obtained from the Information Security Office leadership member within the



10.

11.

12.

13.

14,

Department.

Data Security Breach Liability. In the event of any security breach Contractor shall make efforts to
investigate the causes of the breach, promptly take measures to prevent future breach and
minimize any damage or loss resulting from the breach. The State shall recover from the
Contractor all costs of response and recovery from the breach, including but not limited to: credit
monitoring services, mailing costs and costs associated with website and telephone call center
services necessary due to the breach.

Contractor must, comply with all applicable statutes and regulations regarding the privacy and
security of Confidential Information.

Contractor agrees to establish and maintain appropriate administrative, technical, and physical
safeguards to protect the confidentiality of the Confidential Data and to prevent unauthorized
use or access to it, The safeguards must provide a level and scope of security thatis not less than
the level and scope of security requirements established by the State of New Hampshire,
Department of Information Technology. Refer to Vendor Resources/Procurement at
https://www.nh.gov/doit/vendor/index.htm for the Department of Information Technology
policies, guidelines, standards, and procurement information relating to vendors.

Contractor agrees to maintain a documented breach notification and incident response process.
The Contractor will notify NHLC of any security breach within two (2) hours of the time that the
Contractor learns of its occurrence. This includes a confidential information breach, computer
security incident, or suspected breach which affects or includes any State of New Hampshire
systems that connect to the State of New Hampshire network. ‘
Contractor must restrict access to the Confidential Data obtained under this Contract to only
those authorized End Users who need such State Data to perform their official duties in
connection with purposes identified in this Contract.

The Contractor must ensure that all End Users:

a. Comply with such safeguards as referenced above, implemented to protect Confidential
Information that is furnished by State under this Contract from loss, theft or inadvertent
disclosure. '

. Safeguard this information at all times.

c. Ensure that laptops and other electronic devices/media containing Confidential
Information are encrypted and password-protected. '

d. Send emails containing Confidential Information only if encrypted and being sent to and
being received by email addresses of persons authorized to receive such information.

e. Limit disclosure of the Confidential Information to the extent permitted by law.

f. Confidential Information received under this Contract and individually identifiable data
derived from State Data, must be stored in an area that is physically and technologically
secure from access by unauthorized persons during duty hours as well as non-duty hours
(e.g., door locks, card keys, biometric identifiers, etc.).

g. Only authorized End Users may transmit the Confidential Data, including any derivative
files containing personally identifiable information, and in all cases, such data must be
encrypted at all times when in transit, at rest, or when stored on portable media as
defined above. ‘

h. In all other instances Confidential Data must be maintained, used and disclosed using
appropriate safeguards, as determined by a risk-based assessment of the circumstances
involved.

i. Understand that their user credentials {user name and password) must not be shared
with anyone. End Users will keep their credential information secure. This applies to
credentials used to access the site directly or indirectly through a third party application.



Contractor is responsible for oversight and compliance of their End Users. State reserves the right to
conduct onsite inspections to monitor compliance with this Contract, including the privacy and security
requirements provided herein, applicable laws and Federal regulations until such time the Confidential
Data is disposed of in accordance with this Contract.

Data Breach Notification

RSA 359-C:20 requires public breach notification to individuals whose information has been or may be
misused. All legal notifications required as a result of a breach of information collected pursuant to this
Contract shall be coordinated with the State.

Annual Reporting
Vendors are required to provide the below reports on an annual basis according to the timelines sent in

each reporting requirement below.

e  Within 90 days after the close of the NHLC fiscal year the Contractor agrees to provide a System
and Organization 1l (SOC II} report to the Chief Compliance Office and Director of Security at the
NHLC.

s The Successful Vendor shall have a complete corporate Fnanual audit conducted annually, at its
own expense. The audit must follow generally accepted auditing standards (GAAS) or the
appropriate non-US equivalent. A copy of the Successful Vendor's certified financial statements

. shall be provided within one quarter after the close of the Successful Vendor’'s fiscal year.

e The Vendor shall provide the Lottery with Securities and Exchange Commission (SEC) 10-K reports
(or the appropriate non-US equivalent) as they are issued, together with any other reports
required pursuant to Section 13 of the Securities and Exchange Act of 1934, as amended.

s A third-party review of the Successful Vendor's New Hampshire operations must also be
conducted annually. This audit will be a Statement on Auditing Standards (SAS) 70 audit, Type 2,
at the sole discretion and determination of the Lottery, and shall be paid for by the Successful
Vendor. For this review the Successful Vendor will suggest, for the Lottery’s approval, the firm(s)
to perform the work. All financial aspects shall be conducted pursuant to auditing standards as
issued by the American Institute of Certified Public Accountants. Annual reviews shall occur on a
July through June basis and will be reported to the Lottery not later than forty-five (45) days after
the close of the State’s fiscal year. The first audit shall cover a partial year ending with the State’s
fiscal year.

Security Reports

The Contractor agrees to immediately report any security procedural violation, violation of law (e.g. theft),
or security breach of the equipment, software or material used or to be used in the performance of this
contract. The report will be delivered personally or by telephone, followed by a certified letter addressed
to the Executive Director of the NHLC or his designee.

Contractor agrees to report any change in, addition to, or deletion from, the mformatlon disclosed to the
NHLC. The report will be in the form of a letter addressed to the Executive Director of the NHLC and will
be delivered within thirty (30) days of the effective date of the change, addition, or deletion.

In particular the Contractor must report the involvement of any of the Contractor’s employees, owners,
or agents in any known criminal arrest {exclusive of minor traffic violations) or investigation, or any such
action or event, should it be reasonably able to construe that event as having some relationship to the
security, integrity, and image of the NHLC.



Additional Security Measures
The NHLC reserves the right to require at any time further and additional security measures as it may, in
its sole discretion, deem necessary or appropriate to ensure the integrity of the System or of the games.

30. DISPUTES UNDER THE CONTRACT

Prior to the filing of any formal proceedings with respect to a dispute (other than an action seeking
injunctive relief with respect to intellectual property rights or Confidential Information), the party
believing itself aggrieved {the “Invoking Party”) shall call for progressive management involvement in the
dispute negotiation by written notice to the other party. Such notice shall be without prejudice to the
Invoking Party’s right to any other remedy permitted under the Contract.

The parties shall use reasonable efforts to arrange personal meetings and/or telephone conferences as
needed, at mutually convenient times and places, between negotiators for the parties at the following
successive management levels, each of which shall have a period of allotted time as specified below in
which to attempt to resolve the dispute:

Dispute Resolution Responsibility and Schedule Table

LEVEL CONTRACTOR NAME [ STATE CUMULATIVE
ALLOTTED TIME
Primary Jason Lisieck] | Jay Lau ‘5 Business Days
V_—*‘,icepresidm Product & Analysis Manager
First rgason Lisiecki kelley-jaye Cleland 10 Business Days
Vice President Director Sales & Product
- Second Simon Bucknall bohn Conforti 15 Business Days
Chief Operating Officer Chief Compliance Officer
Final Rhydian Fisher ' Charles-Mclntyre 15 Business Days
Chief Executive Officer, Executive Director

The allotted time for the first leve! negotiations shall begin on the date the Invoking Party’s notice is
received by the other party. Subsequent allotted time is days from the date that the original Invoking
Party’s notice is received by the other party. :




State of New Hampshire
Department of State

CERTIFICATE

[, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that INSTANT WIN GAMING
LIMITED is a United Kingdom Profit Corporation registered to transact business in New Hampshire on January 14, 2020. |
further centify that all fees and documents required by the Secretary of State’s office have been received and is in good standing as

far as this office is concerned.

Business 1D: 834558
Certificate Number : 0004764121

IN TESTIMONY WHEREOF,

1 hel:eto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 14th day of January A.D. 2020.

Gir o

William M. Gardner
Secretary of State




INSTANT WIN GAMING LIMITED
{the "Company")

Minutes of a meeting of the board of directors held at 5t Floor, 3 Old Street Yard,

London, EC1Y 8AF on 3 February 2020.

The following directors were present:

Simon John Bucknall (Chairman)
Maxine Fisher (Secretary)
Rhydian Thomas Sandys Fisher
Alyssa Buckna

i
|

Purpose of the meeting:

It was resolved as follows;

i. we confirm Simon Bucknall was authorized to enter into and execute Form
Number p-37 with the New Hampshire Lottery Commission on 2|March 2020

on behalf of the Company; and

ii.  Simon Bucknall is hereby authorized to enter into contracts orlagreements
on behalf of the Company with the State of New Hampshire and any of its
agencies or departments and to execute any documents vlvhich in his
judgement are desirable or necessary to give effect to this purpose.

Other Business:

There being other further business the meeting was closed

Simon Bucknall

MAx o L5

Maxine Fisher

(nstant Win Gaming Ltd. Infopinsantwingaming.com
wwavinstantwingaming.com
T. +44(0) 2079207145

Raghitaesd company na TES2S08

|
Rhydian Fisher

SN

Alyssa Buciknall

|
.

WIN
| ¥ caminG
I

5th Roox, 3 Old Street Yard
London, EC1Y BAF
United Kingdom



‘ CORPORATE RESOLUTION ‘
INSTANT WIN GAMING LIMITED |
!

(the "Company")

I, MAXINE FISHER hereby certify that | am duly elected Secretary tJ:)f INSTANT WIN
GAMING LIMITED. | hereby certify the following is a true copy of T vote taken at a
meeting of the Board of Directors, duly called and held on 3 March i2020 at which all

Directors were present and voting. ]'

VOTED: That SIMON BUCKNALL was duly authorized to enter into and execute Form
Number P-37 on behalf of INSTANT WIN GAMING LIMITED with the New Hampshire
Lottery Commission on 2 March 2020 and is further duly author.ized to enter into
contracts or agreements on behalf of INSTANT WIN GAMING LIMITED with the state
of New Hémpshire and any of its agencies or departments and to execute any
documents which may in his judgment be desirable or necessary to effect the pdrpose

of this vote.

| hereby certify that said vote has not been amended or repealed and remains in full force
and effect as of the date of the contract to which this certificate is attached. | further certify
that it is understood that the State of New Hampshire will rely on|this certificate as

evidence that the person(s) listed above currently occupy the position(s) indicated and

that they have full authority to bind the corporation. To the extent that tpere are any limits
on the authority of any listed individual to bind the corporation in contnl‘:lcts with the State

of New Hampshire, all such limitations are expressly stated herein.

paTeD: )3 .03 - 20 ATTEST: Wﬂéué L1917 e

[ J
Instant Win Gaming Ltd. infoinstantwingaming.com 5th Aoor, 3 Old Street Yard INSTANT
wwwinstantwingaming.com London, EC1Y 8AF WIN
Raghsraed company na TES 2508 T +44{0)2079207145 United Kingdorn " caminG
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WINNER

1

Higos

£

Kelso Place

Upper Brislol Road
Bath

BA1 3AU

W 01454 285 255

17 December 2019
Dear Sirs

Re: Instant Win Gaming Ltd
Policy Number: ESH01904982

& 01454 285 257
&L bathghigos.co.uk

As appointed Insurance Brokers to Instant Win Gaming Ltd we can confirm their insurance arrangeménts include the

following:
Policy Details :
Policyholder Instant Win Gaming Ltd
Business Description Davelopment of instant win gaming software to clients specifications
Insurer CFC Underwriting Ltd
Policy Number ESH01904982
Period of Insurance 01/12/2019 to 30/11/2020 both days inclusive
Vi
Employars Liabllity
Limit of Indemnity £10,000,000 any one occurrence
Excess £NIL

Public, Products & Pollution Liability

Limit of Indemnity £10,000,000 any one occurrence but in the aggregate during any one
period of Insurance in respect of Products and Pollution.
Excess _ £250 each and every clalm
Professlonal Indemnity
Limit of Indemnity £5,000,000 in the aggregate during any one period
Excess £100,000 each and every claim
Cyber Liability
Limit of Indemnity £5,000,000 in the aggregate during any one period
Excess £100,000 each and every claim
Soecific Endorsements

e Thera is an increased excess of £250,000 for each and avery claim madé against you In

the USA or territories

which come under its jurisdiction. This increased excess applies to the following covers: Profasslonal
indemnity; Cyber Liabihty Privacy Liabillty; Multimedia Liability and Advertlslng Injury; and Loss Mlligation

Subject to the Insurer's Policy Wording and lerms, conditions, limitations and exceptions advised on Policy Schedula.

This letter is Issued as a matter of information only and evidences cover as at the date of the letter

This letter confers no

rights to the holder and imposes no liability on the insurer. The insurer assumes no responsibliity to the helder of the

letter to provide any notice of any material change In or cancellation of these policies.

if you should have any querles please do not hesitate to contact us on 01454 285 255.
Yours sincerely

— L

Thomas Clark
Account Handler
Direct Dial: 01454 258 255

Higos Insumnce Services Lid Is a subsidlary of Global Risks Partners Limited. Higos Insurance Services Lid ls authorised and regulated by “ ."J
the Financlal Conduct Authority (FRN 302690). Company registered in England and Wales. Company Registrétion No. 2687678. L

Registerad office: Higos Insurance Services Lid, 2™ Floor, 50 Fenchurch Street, London EC3M 3JY

. BIBA




@ cfc

| SCHEDULE

- - -

POLICY NUMBER: 5 1026117874
UNIQUE MARKET REFERENCES: BOB7519CIN5047
BOB7519CINS051
BOB7519CINS053
THE INSURED: INSTANT WIN GAMING LTD
ADDRESS: Sth Foor, 3 Old Street Yard
London
ECIY BAF
UK
THE UNDERWRITERS: Underwritten by certaln underwriters & Lloyd's and other insurers
THE INCEPTION DATE: 00:01 Loca! Standard Time on (1 Dec 2019
THE EXPIRY DATE: 00:01 Loca! Standard Time on (1 Dec 2020

TOTAL PAYABLE:

Broken down as follows:
Premium:

Premium Breakdown:

Employers’ Liability:

A, Cyber, Privacy & Media:

General Uability:
Property:

Insurance Premium Tax:
Pollcy Administration Fee:

BUSINESS ACTIVITIES: Gaming software developer to the lottery industry, as more fully
. described in the application form dated TBA and a held on file by
CFC Underwriting Limlted

OPTIONAL EXTENDED REPORTING GBPSS5,700

PERIOD PREMIUM: {only payable if you choose to exerclse this option)

SYSTEM QUTAGE PERIOD: 3 Months

MINIMUM OUTAGE PERIOD: 10 Hours

LEGAL ACTION: Worldwide

TERRITORIAL SCOPE Worldwide

RETROACTIVE DATE: 15 May 2014 in respect of each and every daim of up to
GBP1,000,000
@ Dec 2017 In respect of that part of any claim that exceeds
GBP1L 000,000

CLAIMS MANAGERS: CFC Underwriting Limited
Please report all new claims to:
Dewdlaims®cicunderwitind.com

INCIDENCE RESPONSE HOTLINE: h the event of an actual or suspected privacy breach please call our

emergency response team toll free 24-hour Data Breach Hodine:
0800 975 3034




@ cic

WORDING: TECH UKvl.9

ENDORSEMENTS: GAMBLING LAWS EXCLUSION CLAUSE

NO CLAIMS BONUS CLAUSE

CYBER CRIME EXTENSION CLAUSE

SANCTION LIMITATION AND EXCLUSION CLAUSE
USA JURISDICTION CLAUSE

SUBJECTIVITY CONDITION CLAUSE

INCREASED DEDUCTIBLE FOR CLAIMS BROUGHT N THE USA
CLAUSE

INTELLECTUAL PROPERTY RIGHTS INFRINGEMENT EXCLUSION
CLAUSE

Signed

Print Name SIMON BUCKNALL

Date 03 ARPRIL 2020




RE: New Hampshire Lottery Corporation, Ingtant Win Gaming Ltd Contracting Terms

To whom it may concern,

Instant Win Gaming Limited is exempt frem needing a policy for Workers Compensation

as NHLC will be contracted to Instant Win Gaming Limited, registered in England & Wales
{United Kingdom). All work carried out on this contract will take place outside of the State
of New Hampshire,

If you require any further information on this, please do not hesitate to contact me on the
information below.

Yours faithfully,

Rhydian Fisher

Chief Executive Officer

Instant Win Gaming Ltd. infoinstantwingaming.com 5th Aoor, 3 Otd Street Yard INSTANT
wwwinstantwingaming.com London, EC1Y BAF w WIN
Racrened compaany . 72508 T: +44(0) 2079207145 United Kingdom GAMING




STATE OF NEW HAMPSHIRE
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RFP LOT 2020-02
e-Instant Lottery Games

August 29, 2019

NHLtery

Over $2 Billion and Counting for our Schools




STATE OF NEW HAMPSHIRE
LOTTERY COMMISSION

e-Instant Lottery Games
RFP LOT 2020-02

14

SECTION 1 - Overview and Schedule

A. Executive Summary
The New Hampshire Lottery Commission (Lottery, NHLC) is seeking proposals from established gaming companies
for the development, design, implementation and related services for ilottery e- InstantI Games to be sold on
NHLC's iLottery portal via a secure connection and remote gaming server (RGS). For the purposes of this Request
for Proposals {RFP), “e-Instant” is defined as games that are akin to instant scratch games at retail, but are sold
via an internet and mobile based platform and offer varying degrees of complexity and entertainment value.
e-Instant outcomes must be predetermined through the use of a Lottery-approved prize structure and cannot
utilize skill for winner determination. New Hampshire's iLottery platform requires e-lnstalnt games with a stake
for purchase, and that funds instantly be allocated to ilottery accounts to award prizes associated with a
predetermined prize structure, up to a predetermined amount. Prizes won over the |Lottery’s online claim
threshold are claimable only at the New Hampshire Lottery headquarters in Concord, New Hampshire. Games
that solely award coupons or free play are not considered to be an e-Instant for the purpo'ses of this RFP.

NHLC launched iLottery on September 4, 2018 in partnership with NeoPollard Interactive {NPi) utilizing NPi's
gaming platform and portal. NPi’s open architecture allows third-party developers to utiliz? this portal for the sale
of e-Instants, subject to integration with the NPi system and the Lottery’s advertising agency of record.

NHLC intends to award contracts to at least one qualified vendor. Each resultant contract|will not obligate NHLC
to make a purchase but will set the terms and conditions for potential future purchase orders by NHLC for
e-Instant games between the contract effective date and June 30, 2025.

Prior to execution of a contract, the selected contractor(s) will collaborate with NPi and trlre Lottery’s advertising

agency of record to develop a plan to integrate their games within the NPi portal. This integration plan must be
approved by NHLC and will be part of the final contractual agreement between the parties.

Remainder of page intentionally left blank.




B. Schedule
The following table provides a Schedule of Events for this RFP through contract finalizatio‘n and approval. NHLC
reserves the right to amend this Schedule at its sole discretion and at any time through a published Addendum.

EVENT ) DATE LOCAL TIME
RFP Released to Proposers (Advertisement) August 29, 2019
Proposer Inquiry Period Ends September 12, 2019 4:00 p.m.
Final Agency Responses to Proposer inquiries September 26, 2019
Proposers Submit Proposals October 11, 2019 10:00 a.m.
Estimated Oral Presentations October 28 — November 1, ZOIIQ
Estimated Notification of Selection November 12, 2019 |
Estimated Date of Approval of Final Agreement | To be determined. Ba’sed on

submittal and approval of

integration plan.

Remainder of this page intentionaily left blank.




SECTION 2 - Agency Baékgrougg and iLottery Portal

NHLC is an executive branch commission of the State of New Hampshire responsible for operating lottery sales
and for regulating charitable gaming within the State. NHLC is the oldest legal lottery in modern times in the
United States, selling its first ticket in 1964. Effective July 1, 2017, NHLC was authorized to conduct sales of lottery
tickets “through the use of mobile applications by mobile devices or over the Internet,” pursuant to RSA 284:21-
h, Il {2){e). On September 4, 2018, NHLC launched New Hampshire iLottery via a pol'tai from the website
nhiottery.com. The ilottery portal supports the sale of several e-Instants with price points|ranging between $.01
and $30.00. The portal also supports the sale of the multijurisdictional draw-based games (DBG) Mega Millions
and Powerball.

The iLottery portal is operated by NPi through the use of its Central Gaming System (CGS),[back office and player
account management system, and integrated third-party contractors. Appendix C illustrates the conceptual
architecture of the NPi system and a high level view of how integration will occur. The transactional and e-
Instant/game information is transmitted through secure APls (application programmmg interfaces} from the
Vendor's RGS (remote gaming system) to the NPi system. A copy of that data is also stored on the Vendor’s RGS.

From September 4, 2018 to June 30, 2019, there were 46,867 registered users for the jLottery platform with
23,303 first time depositors. As of June 30, 2019, the net gaming revenue was $6.4 million for ten months since
launch, with the goal in FY20 to reach almost $10 million.

. The current agreement to utilize the NPi platform runs through June 30, 2025. Since the launch, NHLC has been
implementing e-Instants developed and supplied by NPi. It is NHLC's intent to continuolusly expand the game
library available to players and to introduce new e-Instants on a pre-determined schedulle, currently set to one
per month. Accordingly, NHLC is seeking proposals from multiple game providers to supply NHLC e-Instants that
can be integrated with the existing NPi platform. NHLC expects integration costs will be borne by the successful
proposers and will not be paid directly by NHLC or NPi.

Remainder of this page intentionally left blank.




SECTION 3 — Process for Submitting a Proposal

A. Proposal Submission, Deadline, and Location Instructions
Proposals submitted in response to this RFP must be received by NHLC no later than the ti
in the Schedule outlined in Section I. Proposals may be submitted by US Mail, delivery s
14 Integra Drive, Concord, NH 03301. Proposals must be addressed to: '

New Hampshire Lottery Commission
Kelley-Jaye Cleland, Director of Product Development and Sale
14 Integra Drive, Concord NH 03301

Proposals must be clearly marked as follows:

STATE OF NEW HAMPSHIRE

RESPONSE TO RFP LOT 2020-02
e-Instant Lottery Games

me and date specified.
ervice, or in person at

(7]

Unless waived as a non-material deviation in accordance with Section 6-I, late submissions will not be accepted
and will be returned to the Proposer unopened. Delivery of the Proposals shall be at the Proposer’s expense. The

time of receipt shall be considered when a Proposal has been officially documented by NH

LC, in accordance with

its established policies, as having been received at the location designated above. NHLC accepts no responsibility

for mislabeled mail or mail that is not delivered or is undeliverable for whatever reason.
occur due to shipping shall be the Proposer’s responsibility.

Any damage that may

All Proposals submitted in response to this.RFP must consist of one (1) original and five (5) clearly identified copies
of the Proposal, including all required attachments. Note the Technical and Price proposals must be separated

and clearly marked as detailed in $Section 5 below.

B. Proposal Inquiries

Allinquiries concerning this RFP, including but not limited to requests for clarifications, questions, and any changes

to the RFP, shall be submitted via email to the following RFP designated Points of Contact:‘

TO: Kelley-Jaye Cleland, Kelley-laye.Cleland@lottery.nh.gov
CC: Jay Lau, Jay.Lau@lottery.nh.gov

Inquiries must be received by the RFP Points of Contact no later than the conclusion of the P

roposer Inquiry Period

(see Schedule of Events, Section 1). Inquiries received later than the conclusion of the Broposer Inquiry Period

shall not be considered properly submitted and rﬁay not be considered.
)




NHLC intends to issue official responses to properly submitted inquiries on or before th$ date specified in the
Schedule of Events, Section 1; however, this date is subject to change at NHLC's discretion. NHLC may consolidate
and/or paraphrase questions for sufficiency and clarity. NHLC may, at its discretion, amend this RFP on its own
initiative or in response to issues raised by inquiries, as it deems appro;iriate. Oral statements, representations,
clarifications, or modifications concerning the RFP shall not be binding upon NHLC. Official responses by NHLC will
be made only in writing by the process described above.

C. Restriction of Contact with Agency Employees
From the date of release of this RFP until an award is made and announced regarding the slelection of a Proposer,’
all communication with personnel employed by or under contract with NHLC regarding this RFP is forbidden unless

first approved by the RFP Points of Contact listed in the Proposal Inquiries section, herein.[NHLC employees have

been directed not to hold conferences and/or discussions concerning this RFP with any potential contractor during

the selection process, unless otherwise authorized by the RFP Points of Contact. Proposers may be disqualified

for violating this restriction on communications. Nothing in this section shall prevent the NHLC from maintaining

contact with existing vendors for normal business operations and planning, unrelated to this RFP.

D. Validity of Proposal
Proposals must be valid for one hundred and eighty (180) days following the deadline for submission of Proposals
in Schedule of Events, or until the Effective Date of any resulting Contract, whichever is iater.

Remainder of this page intentionally left blank.




SECTION 4 - Scope of Work

The Scope of Work for this RFP is providing e-Instant Games that can be integrated into the NPi iLottery system
for the New Hampshire Lottery and all related services. The successful iLottery proposer{s) will be awarded a
contract to set the terms and conditions for future purchases of e-Instant games. The con
the NHLC to make any purchases under the contract. The NHLC at its own discretion may
engage with contracted ilottery game vendors for reasons including, but not limited to, cost, game launch
schedule, quality of games, total game portfolio, ability and timeliness of Vendor to Iauncrln games according the
NHLC needs. The NHLC expressly reserves the right to choose one vendor or multiple vendors. Note: the NHLC will
not permit bidders to propose separate price matrices for perceived primary, secondary, or tertiary contracts. An

overview of required services follows.

A. The Vendor will provide the following:

iLottery games to the NHLC with a minimum of 25 off-the-shelf options. Se€
il for an overview of games potentially desired.

Integration with the NPi gaming and reporting platform utilizing single
existing Player Account Management (PAM).

tract will not obligate
or may hot choose to

i
> Section 5, Subsection

sign on {550} via the

A remote gaming server (RGS), primary and secondary servers within the State of New Hampshire,
as well as Quality Assurance (QA} and User Acceptance Testing (UAT) servers, The RGS is
responsible for storing and serving up e-Instant information for game play as well as game replay,

through a secure application programming interface (AP1). All servers must

be 100% dedicated to

the NHLC. Lottery data cannot be comingled with data from another lottery or customer of the

Vendor.

All e-Instants available for players in demo or free play mode with option for purchasing.

Ability to offer games for free and integrate into the existing customer rela

tools currently in place.

Game thumbnails images for the website via APl to marketing agency of r

(costs per ticket, game name, and the win-up-to amount).

All aspects of each game including: '

o Graphics of the game;

o Promotional banners for customer relatlonshlp management and acqu
approved by the Lottery);

e}

sound icons, and other items to be determined;

Space bar utilization to play game;
Utilizing the payout designated by the NHLC;
Full technical support for each game in QA, UAT, and Production sites;

000 O0CO0O0

Back office to configure free games and bonuses and to connect to thcle

tionship management

ecord with game data

isition purposes (to be

The status bar within each game displaying balance, ticket costs, number of tickets, help and

Sound for each game set to off, but able to be turned on similar to current functionality;

Help Page content for each gamé in web and mobile to comply with the Lottery’s standard;
Working papers for each game to comply with the Lottery’s standard; and

NPi free games API.

The Lottery requests that games are similar in functionality and user experience as existing games

to maintain consistency for players.

Integration with marketing agency of record to support game launches on a schedule determined

by the Lottery.

Integration/sharing of raw game data into the Lottery’s business intelligence (Bl) tool, currently

housed with the Lottery’s advertising agency of record. .
24/7/365 technical support.
Daylight Savings support on a schedule determined by the Lottery and NPi.
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o Data for each game including, but not limited to, tickets purchased, amounts wagered, session
length, total bettors, average bet per player per game, number of distinct bettors, payout, gender,
and other demographic parameters to be determined.

» At any point the Lottery reserves the right to require vendors to integrate with the Lottery’s
Independent Control System (ICS) for e-Instant game balancing.

The Vendor will work collaboratively with the NHLC in the design of bespoke NHLC-specific

e-Instants, in accordance with a schedule set by the NHLC in conjunction with the Vendor, to make

possible the winning of an immediately payable prize. -

The Vendor may supply e-Instants containing licensed produ&s from third party vendors, subject to

contractual agreement between the NHLC and the third-party or a licensing agreement with the

Vendor. l

. The Vendor will coordinate with other NHLC vendors and the NHLC to ensure system integration

and compatibility with the NHLC iLottery gaming system. All costs for NHLC's iLottery/e-Instant

integration will be borne by the third-party vendor; not NPj, the Lottery or the Lottery’s advertising
agency of record.

The Vendor will provide access to the same technology and product options the Vendor may develop

during the life of the contract, and/or offer to its other iLottery game customers.

The Vendor will present new technology-based product options to the NHLC on a regular basis;

emphasis should be on stable, proven games and services the Vendor can support with at least the

same level as similar products or services already described in the RFP.

. Willingness and ability to develop games using new technology not identified in this RFP and to adapt

games as needed based on technological changes within the iLottery pIatform'.

Remainder of this page intentionally left blank.




SECTION 5 — Content and Requirements for a Proposal

Proposals must be divided into two separately sealed and clearly marked envelopes. The telchnical proposal must
be marked with the Proposer’s name and “NHLC RFP LOT 2020-02 Technical Proposal.” A separately sealed price
proposal must be marked with the Proposer’s name and “NHLC RFP LOT 2020-02 Price Proposal.”

I. The Technical Proposal Contents

This section details all items the vendors will be evaluated on in the Technical Proposal. Reald each section in detail
and respond accordingly. If Proposer does not have experience in a specific area, does not offer the product, or
does not have the capability, please write N/A.

A. Company Background and Experience
Provide a brief description of the Proposer'’s company including, but not limited to, the number of years in
business, the primary location(s) of the business, the number of employees, and state, p'rovince, and countries
in which the company is actively engaged in supplying e-Instant iLottery gaming products.

B. Financial Capabllities
Provide an audited financial statement concerning operations for the previous two (2) complete fiscal years
and an un-audited financial statement covering the interim period since the close of|the most recent fiscal
year. Audited financial statements may be submitted in PDF format and can be provided on a CD or flash drive.
These statements shall include, but not necessarily be limited to:
a. Statements of Net Assets;
b. Statements of Revenues, Expenses and Changes in Fund Net Assets; and
c. Statement of Cash Flows prepared in accordance with Generally Accepted| Accounting Principles
{GAAP). '

C. Proposed Proje& Team _
Provide a brief outline of the key personnel who would be assigned to work with NHLC if the Proposer were
to be awarded a contract, including:

a. The project manager and associated personnel;
Technical lead and associated personnel;
Content lead and associated personnel;

System integration personnel who will be responsible for integrating with the iLottery system;
Personnel who will be part of and in charge of the game launch process;
Game developers, including art, graphics, and prize structure personnel; and
Daily point of contact for NHLC.

® ~oango

Include résumés for these personnel which summarizes their experiences on similar past or current projects.
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D. Past and Current Projects With e-Instant Games

|dentify at least three US states, Canadian Provinces, or other foreign jurisdictions where the Proposer has the

following; note, at least one of the jurisdictions must be in the US:
a.
b. Provide a summary of:

E. Games Portfolio and Process

Live e-Instant Games available for purchase and in demo mode, operating at the time of this Proposal.

1. How long the Proposer has provided e-Instant games in that location;

2. The types of games provided;

3. The technology with which the games are built;

4. Whether the games are limited or unlimited series;

5. Whether the games are offered on the Proposer's own system or a third-party system;

6. With which vendors and systems the Proposer has integrated; and

7. Description of games’ success in terms of ticket sales, gross revenues, and net revenues to the
jurisdiction. Provide this in a comparative format, indicating a percentage t:)f total sales for which
each game is responsible. This must also include the payout for the game in comparison to other
games and length of time on market.

8. Include any other key metrics to assist NHLC in fully understanding the games’ performance.

9. Provide a contact name and title in each jurisdiction of a person willing to serve as a reference for
the Proposer.

Provide details and a means of access to your games portfolio for evaluation. Respond to each capability

statement below:

Provide access to your e-Instants library featuring at least twenty-five (25} e-Instants for evaluation.
Define what technology the games are built on. Games using Flash and|HTMLS are currently
supported, although the Lottery prefers games in HTMLS. The Lottery is Iookling for games that are
unique and creative, while also complementing the existing portfolio. Detaill how your games are
creative, have market relevance, and complement the NHLC's existing game portfolio at the time of
this RFP,

Give examples of each category of games: off-the-shelf, customized, makeover, and bespoke
e-Instants you have launched with three lottery partners. If Proposer has not !aunched all categories
of games, indicate s0. Explain why the games fall within each category (required).

Provide a list of e-Instant licensed properties, noting which are off-the-self, customized, makeover, or

bespoke. Also note where each has launched and its success relative to otrller games launched in

market. (The NHLC may want to utilize licensed properties and recognizes the pricing of licensed
. . ) . ) | -

properties may vary depending on the brand. Prices for licensed properties are negotiable.)

Document a basic timeline from inception to launch for each category of game. This must include
number of days, weeks, and months; and key tasks and deliverables along the timeline. This includes,
but is not limited to, prize structure creation, game testing in UAT, feedback and necessary changes,
working paper development and sign off, game help paper development and sign off, and the launch
process.

Provide two additional exam ples of retail crossover games you have Iaunched with lottery partners.
The Lottery is seeking to promote hoth its traditional retail channel along with its new ilottery
channel. Retail crossover games are iLottery games that leverage retail products, and conversely,
retail games that leverage iLottery content.




.Give examples of in-game responsible gaming tools you offer. These in-game tools are in addition to
responsible gaming controls provided by the iLottery system provider,

Provide examples of single ticket, multi-ticket, and multi-ticket bonus round games. If other types of
e-Instants are offered by the Vendor, provide details of those games. Give a prize structure example
launched in the US, Canadian Provinces, and other foreign jurisdictions that utilizes single ticket, multi-
ticket, and multi-ticket bonus rounds.

Able to offer multi-price points within games. Describe how you have Iauncheld this feature in other
jurisdictions. Include a prize structure example launched in the US, Canadian Provinces, and other
foreign jurisdictions that utilize multi-price points within the game.

Provide unlimited series of tickets for e-Instants; i.e., when tickets are purchased they are replaced
with the same prize. Provide three examples where Proposer has delivered unlimited or limited series
ticket functionality to the US, Canadian Provinces, and other foreign junsductuons and for each
example, note which type of ticket series was utilized. If you have only provnded limited series, please
detail your ability to provide unlimited series.

Able to provide games that are branded completely to the New Hampshire Lottery. Provide thorough
details on how games are branded specific to individual lottery clients. Screen shots and explanations
are encouraged. Proposer’s response must pertain to standard game offeringl under standard game
pricing. In no event shall game customization fees apply to Proposer’'s offer to brand games
completely to NHLC. '

Provide game help page content offered for other lottery jurisdictions. Game help pages are those a
player accesses in-game to understand how to play the game; how to win; Iealrn game nuances; and
see prize structure and odds. Instructions on how to play must be provided for mobile and desktop
platforms.

Supply working paper example template; it does not need to be the actual waorking papers for another
lottery jurisdiction. ‘

. Furnish thumbnail images and banners that support each e-Instant and draw based game launched in
other jurisdictions.

Detail the game development process for each category of game. Also provide the roadmap of future
game development, including emerging technologies and trends. Provide a|proposed roadmap of
releases of your games on the NHLC's iLottery platform; be sure to address seasonality and variety of
playstyles.

Detail standard game launch process on production noting roles and responsibilities, communication
plan, testing, and timelines.

Detail your experience in building custom-built/bespoke/tailor-made games|for a lottery. Describe
the process of working with North American lotteries in creating a tallor-made game. Include at least
one case study detailing the process from concept to launch, and how the game performed in
comparison to other similar playstyle games already in market.
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q. All e-Instants provided must be supported on mobile and desktop platforms, and multiple browsers

F. Marketing Support

offering the same play experience. Browsers include but are not limited to Internet Explorer, Edge,
Chrome, Safari, and Firefox.

L

Proposer must provide marketing services that support the iLottery program. Respond to each experience

criteria below:

G. Technical Capabilities, Support, and Security
a.

C.

Provide key marketing assets related to your games’ content. Describe in detail| standard game assets
and types currently provided to and used by lottery partners. Note the platform type where the assets
are kept and how:the NHLC, NPi and the NHLC's marketing agency of record can access assets.

Describe marketing assets used to support e-Instant launches that are a part ofithe standard offering,
such as game screenshots, how to play videos, videos of bonus rounds, and messaging for the selling
points of games.

Provide marketing materials suited for promotional banners featured on the Lottery’s website or
within email communication to players. Provide three {3) marketing pieces delivered to lottery
partners for customer relationship marketing (CRM) and three (3) marketlng pieces delivered for
acquisition. Materials must be accompanied with a brief description of the promotlonal piece. Provide
results from each piece including registrations, deposits, conversion rates, sales and bets. This work
will be evaluated based on creative design, call to action, and results.

Provide game promotions to support e-Instants. Does Proposer support free games and bonuses for
integration into the New Hampshire iLottery platform? Describe in detaill the support and/or
execution of game promotions for lottery partners, citing specific examples employed with US lottery
partners.

Detail your ability to provide an API for a raw data feed to ad agency of record or other designated
party for incorporation into Bl tool.

Detail ability to integrate with NPi's PAM using SSO in a reasonable timeframe, and reinforce staff
support with technical skill and experience to assist and manage the process. List with what parties
the Proposer has Integrated previously; in what capacity; and whether they have been SSO. If
Proposer has previously integrated with another platform for a lottery, detail the timeline, milestones,
hurdles, and lessons learned. )

Provide system up-time guarantee as well as actual performance for the past three full fiscal years
{July 1, 2016 through June 30, 2019).

The Lottery requires the RGS to retain specific information including but may not be limited to:

1. All transactions for each e-Instant. This includes the wager amount, the outcome of the game,
and prize won/not won tied to each player/wager.
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2. Each wager/ticket played outcome is required to be seen by players. Curre-ntty players can see a
full dynamic replay of their wagers, stored in their play history for sixty (60) days, which is the
expectation for all e-Instants history views. The Lottery prefers to see each vendor support a full,
dynamic replay of each wager. However, the Lottery will accept a static image of the wager result
showing winning and non-winning results, transaction number, amount wagered and tickets
played: essentially a screenshot of the outcome. Detail the ability to provide the game outcome
or replay on demand, stored in players’ accounts. The Lottery requires this|to be accessed via the
player's account simply by clicking “view,” thereby triggering the vendor’s RGS to serve up the
dynamic or static game replay. The history must be available to players initheir account for sixty
(60) days.

3. All transaction information must also be stored in case the Lottery needs!to research a player's
wager and for annual auditing. The history must be stored in the RGS for the duration of the
contract plus three {3} years.

The Lottery requires the play experience be secure and seamiess to the player! The player should not

know they are playing e-Instant games from different vendors and should n{ot fear their personal

information could be compromised. They should know their session playing your game will not end

until they want it to end. Describe the ability to provide this experience to players, and how a
consistent and secure playing experience can be provided for the NHLC players.

For each e-Instant, a player must be able to play the game in demo mode. While in demo mode, a
pop-up must be enabled offering that the player can switch to money mode, prt:)viding alink to Money
Play. The pop-up timing and look and feel must be similar to what is currently in place. Detail the
ability to execute this request.

Provide details on the back office system the Lottery will access to view wagers and other game-
specific details not disseminated fully through the NPi system.

List all liguidated damages assessed against the Proposer and any fees, penalties, fines or other
payments made by contractor for failure to meet service level agreements over the past three (3)
fiscal years.

Provide details on customer support. What hours does Proposer supply customer support to the
Lottery, how are issues commuriicated, and how quickly are issues resolved?

Describe system update practices:

How often system updates are performed,;

Whether e-Instants experience downtime during updates;
How system updates are communicated to the Lottery;
What is the regular maintenance schedule; and

How many system updates were performed for each customer in the past three {3) full fiscal
years, and what was the scope of each update?

AN ol ol A o

Describe the data centers where the servers will be located. Lottery RGS locations and their conditions
are subject to site inspection and approval by the NHLC Security and Compliance teams.
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Il. The Price Proposal Contents

Submit pricing for each type of game expressed as a percentage of net gaming revenue as Is"et forth in the pricing
sheet attached as Appendix B, revenue to be paid to the Proposer based on the category of game set forth below.
Net gaming revenue is defined as tickets sold less prizes and bonuses paid. Below is an overview and definition of
each type of game. Note that the details of what each e-Instant is comprised of is mcluded but not limited to,

what is detailed in Section 4a.

4.

Off-the-Shelf — Defined as ready-made games that have been successfuily launched by other customers.

To adapt them to NHLC, Proposer will provide basic localization and prize st
including:
* Changing game name;
® Essential text changes;

| )
ructure configuration,

" Prize structure configuration: payout, number of tickets, denominations, prizes, odds and series

size; and
* Help page configuration.

Customized — Defined as existing off-the-shelf games which, from regulation or other customer reasons, .

require minor design and multimedia changes, including all of the off-the-shelf chz
s New logo and animation (if already exist in the game flow);
s Minor graphic changes;
= Minor animation changes;
* Minor sound changes; and
s Minor game flow changes (front-end, not game mechanics).

Makeover — Defined as complete re-skinning of an existing game’s mechanics,
multimedia layer of graphics and sounds:
®  Prize structure configuration: payout, number of tickets, denominations,
size;
*  Complete new graphics, animations and sounds; and
s Minor flow changes {front-end, not game mechanics).

anges plus:

while creating a new

prizes, odds and series

'‘Bespoke — Defined as a completely new game that would be created by Proposer in conjunction with the

NHLC, including:
= New game prize structure;
* New game engine;
* New game flow; and
= New graphics, animations and sounds.

Remainder of page intentionally left blank.
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SECTION 6 — Evaluation of Proposals

A. Criteria for Evaluation and Scoring

Each responsive Proposal will be evaluated and scored based on the responses above to Section 5 A—G. NHLC will
select Vendor(s) based upon the criteria and standards contained in this RFP and from applying the weighting in

this section. Section 5 A—G delineates the full list of items the Lottery will consider in:

-

A. Company Background and Experience: Demonstrate a high level of experience with lotteries and

 specifically providing e-Instants; demonstrate ability to support the NHLC as well as existing customers.

B. Financial Capabilities: Demonstrate company is financially healthy, stable, and operates with integrity.

C. Proposed Project Team: Demonstrate company employs sufficient personnel to suplport the NHLC project
as well as existing customers; ensure project team has experience with projects of similar size and scope, as
well as knowledge in iLottery space.

D. Past and Current Projects with e-Instants: Demonstrate company has experience launching e-Instants in
demo and money mode In at least three jurisdictions, at least one of which is|in the United States;
demonstrate success and knowledge with e-Instants.

E. Games Portfolio and Process: Demonstrate e-Instant portfolio of a variety of e-Instant games in HTMLS and
other technologies; detail timelines for launch; demonstrate ability to provide gameé and game assets that
are similar in user experience as current games and complement current portfolio.

F. Marketing Support: Demonstrate ability and experience in providing and supporting games with marketing
assets for acquisition and CRM efforts; detail ability to provide raw data for Bl tool; describe other
promotional capabilities and support.

G. Technical Capabilities, Support and Security: Demonstrate successful integrations with gaming platforms;
demonstrate successful and secure data storage in RGS; demonstrate seamless u'ser experience; detail
uptime guarantee and history; detail wager view capacity and consistent play |ability. Detail system
maintenance, customer support and liguidated damages history. '

Evaluation of Technical and Price Proposals
EVALUATION CRITERIA (see Section 5 for full list of items to be scored) POINTS %
Company Background and Experience 40 10
Financial Capabilities 60 15
Proposed Project Team 60 15
Past and Current Project with e-Instants ' . ' 60 15
Games Portfolio and Process 80 20 |
Marketing Support 40 10
Technical Capabilities, Support and Security ' 60 15
TOTAL TECHNICAL EVALUATION 400 80%
Off-the-Shelf ' ' 45 | 45
Customized 10 10
Makeover : 20 20
Bespoke/Tailor-Made ' ' 25 25
TOTAL PRICE EVALUTION 100 20%
TOTAL POINTS 500 100%




B. Initial Screening
NHLC will conduct an initial screening step to verify Proposer compliance with the|technical submission
requirements set forth in the RFP and the minimum content set forth in Section 5 of this RfP. NHLC may waive or
offer a limited opportunity to cure immaterial deviations from the RFP requirements if it is determined to be in
the best interest of the State.

C. Preliminary Technical Scoring of Proposals
NHLC will establish an evaluation team to initially score the Technical Proposals. This evaluation team will review
the technical proposals and give a preliminary score to the Technical Proposals under the|guidelines set forth in
Section 6. Should a Proposer fail to achieve 350 points in the preliminary scoring, it will receive no further
consideration from the evaluation team and the Proposer's Price Proposal will be retu‘rned unopened. Price
Proposals will remain sealed during the preliminary technical review.

D. Oral Interviews and Product Demonstrations
If NHLC determines that it is appropriate, proposers may be invited to oral interviews and/or product
demonstrations including demonstrations of any e-Instants proposed by the Vendor. The! NHLC retains the sole
discretion to determine whether to conduct oral interviews and product demonstrations, jwith which proposers,
and the number of interviews. Proposers are advised that the NHLC may decide to conduct interviews with less
than all responsive proposers.

The purpose of oral interviews and product demonstrations is to clarify and expound upon information provided
in the written Proposals. Proposers are prohibited from altering the basic substance of their Proposals during the
oral interviews and product demonstrations. The NHLC may ask the Proposer to provide written clarifications of
elements in their Technical Proposal regardless of whether it intends to conduct oral interviews.

Information gained from oral interviews and product demonstrations will be used to refine technical review scores
assigned from the initial review of the Proposals. The formal meeting will be two hours w:'ith an additional thirty
(30) minutes for questions, the presentation and demonstration will include but is not limited to:
s Review of game portfolio: type, price points, ability to customize, top 10 perfolrming games, types of
games, crossover games, etc.;
s Review of integration plan: confirm integration team; confirm scope of work; discuss similar integrations
for other lottery customers;
e Review of technical and customer support capabilities; review service level guarantees; review
performance of service level guarantees for the last 3 years; uptime of systemI guarantee and actual
uptime for the last five (5) years;
s Review of game development process; and
s Review of new game deployment process: launch process, marketing support, and deployment team.

€. Final Technical Scoring of Proposals
Following oral interviews and product demonstrations, reference checks (if applicable and/or appropriate), and/or
review-of written clarifications of Propasals requested by the NHLC, the evaluation team will determine a final
score for each Technical Proposal.
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F. Price Proposal Review
Price Proposals will be reviewed upon completion of the final technical scoring of Proposals. The Proposer’s Price
Proposal will be allocated a maximum potential score of 100 points. Proposers must re'ceive an overall Price
Proposal score of 30 out of the 100 total points possible to be considered favorable to the NHLC. Proposers are
advised that this is not a low bid award, and that the scoring of the Price Proposal will be combined with the
scoring of the Technical Proposal to determine the overall highest scoring Proposer.

The following formula will be used to assign points for costs:
Proposer’s Price Score per Category of Game = (Lowest Proposed Price per Category / Proposer’s Proposed Price
per Category) x Number of Points for Pricing Category

For the purpose of use of this formula, the lowest proposed price is defined as the lowest price proposed by a
Proposer for that category who has scored above the minimum necessary for consideration on the Technical
Score. !

G. No Best and Final Offer :
The Proposal should be submitted Initially on the most favorable terms which the Proposer can offer. There will
be no best and final offer procedure. The Proposer should be prepared to accept this RFP ff)r incorporation into a
contract resulting from this RFP. Nothing herein shall be construed to prevent the negotiation of certain contract
terms, including price after the final selection of proposals. Contract negotiations may incorporate some or all of
the Proposal.

H. Final Selection
NHLC will conduct selections based on the final evaluation of the proposals and notify the|successful Proposer(s)
of the need to create an integration plan. NHLC will also begin contract negotiations with the selected Proposer(s).

I. Rights of NHLC in Accepting and Evaluating Proposals

NHLC reserves the right to:
¢ Make independent investigations in evaluating Proposals;
* Request additional information to clarify elements of a Proposal;
e Waive minor or immaterial deviations from the RFP requirements, if determmed to be in the best interest

of the State;

* Omit any planned evaluation step if, in NHLC's view, the step is not needed; and
e Atits sole discretion, reject any and all Proposals at any time.

J. Plan for Integration with the New Hampshire iLottery Platform _
Proposers who have been identified as qualifying for selection will be advised of their pending selection and given
a set period of time to meet with NPi and the advertising agency of record to develop an integration plan for
review and acceptance by NHLC. The final approved integration plan will become a corlnponent of any future
contract between NHLC and the Proposer. The integration plan must include, at a minimum, a work plan and
schedule which will allow for launch of Proposer’s games on the iLottery platform within! twelve (12) months of
the date of contract. Note, though integration onto the platform is required within twelve (12) months of the date
of contract, the Lottery is not required to launch any particular vendor's games in twelve (12) months.
The schedule of game launch is determined by the Lottery. All integration plans must include:

a. Timeline: Vendor will create a project plan with estimated timeline for the integr:ation of their games to
NPi's iLottery portal and NeoSphere reporting platform. The project plan should account for working with
the Lottery’s marketing agency of record to place and launch the game(s) successfully on the ilLottery
webpage. The project plan must list tasks with their timelines, and include a testing phase on both QA and
UAT. Provide the project plan in Gantt chart format.
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. b. Milestones: Identify the major milestones in the project plan and incorporate into the Gantt chart.
Milestones will need signoff from the Lottery before moving to the next phase. Upon Lottery approval of
the integration plan, it will then he part of the contract.

c. Reports: Astatus report and up to date project plan will be provided on a weekly baslis prior to a 30-minute
conference call led by the Vendor, Expected attendees will be from the Vendor, NP| Lottery, the Lottery’s
marketing agency of record, and others as required. Meeting minutes as well as action items will be
documented and distributed after the call by the Vendor. Note that this call is not a working session. It is
an opportunity to provide project status to the Lottery and make the Lottery aware of any issues or
potential roadblocks that will impact the timeline.

d. Document Sharing: Detail how and where integration documents and daily worlking documents post-
integration (maintenance documents, game documents, specifications, etc.) will be shared with relevant
parties and with dedicated users (no shared accounts permitted).

!

Remainder of page intentionally left blank.
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SECTION 7 — Terms and Conditions Related to the RFP Process

A. RFP Addendum :
NHLC reserves the right to amend this RFP at its discretion, prior to the Proposal submission/deadline. In the event
of an addendum/addenda to this REP, NHLC, at'its sole discretion, may extend the Proposal submission deadline,
as it deems appropriate.

B. Non-Collusion
The Proposer’s signature on a Proposal submitted in response to this RFP guarantees that|the prices, terms and
conditions, and Work quoted have been established without collusion with other Proposers and without effort to
‘preclude NHLC from obtaining the best possible competitive Proposal.

C. Property of NHLC
All material received inresponse to this RFP shall become the property of the State and vrill not be returned to
the Proposer. Upon Contract award, the State reserves the right to use any information presented in any Proposal.

D. Confidentiality of a Proposal -
Unless necessary for the approval of a Contract, the substance of a Proposal must remain confidential until the
Effective Date of any Contract resulting from this RFP. A Proposer’s disciosure or dlStI’IbutIOI"I of Proposals other
than to NHLC will be grounds for disqualification.

E. Public Disclosure
Pursuant to RSA 21-G:37, all responses to this RFP shall be considered confidential until the award of a Contract,
At the time of receipt of Proposals, NHLC will post the number of responses received with rllo further information.
No later than five (5) business days prior to submission of a Contract to the Governor & Executive Council pursuant
to this RFP, NHLC will post the name and rank or score of each Proposer. In the event thatithe Contract does not
require Governor & Executive Council approval, NHLC shall disclose the rank or score of the Proposals at least five
(5) business days before final approval of the Contract.

The content of each Proposer's Proposal shall become public information upon the award of any resulting
Contract. Any information submitted as part of a response to this Request for Proposal (RFP) may be subject to
public disclosure under RSA 91-A. In addition, in accordance with RSA 9-F:1, any Contract elntered into as a result
of this RFP will be made accessible to the public online via the website Transparent NH
(http://www.nh.gov/transparentnh/). Accordingly, business financial information and proprietary information
such as trade secrets, business and financials models and forecasts, and proprietary formulas may be exempt from
public disclosure under RSA 91-A:5, IV.

If you believe any information being submitted in response to this Request for Proposal, Bid or Information should
be kept confidential as financial or proprietary information; you must specifically |dent|fy that information in a
letter to NHLC, and must mark/stamp each page of the materials that you claim must be exempt from disclosure
as “CONFIDENTIAL.” A designation by the Proposer of information it believes exempt does not have the effect of
making such information exempt. NHLC will determine the information it believes is properly exempted from
disclosure.

Marking of the entire Proposal or entire sections of the Proposal (e.g. pricing) as confidential will neither be
accepted nor honored. Notwithstanding any provision of this RFP to the contrary, Prr.lposerI pricing will be subject
to disclosure upon approval of the Contract. NHLC will endeavor to maintain the confidentiality of portions of the
Proposal that are clearly and properly marked confidential.
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If a request is made to NHLC to view portions of a Proposal that the Proposer has properly and clearly marked
confidential, NHLC will notify the Proposer of the request and of the date NHLC plans to release the records. By
submitting a Proposal, Proposers agree that unless the Proposer obtains a court order, at its sole expense,
enjoining the release of the requested information, NHLC may release the requested information on the date
specified in NHLC's notice without any liability to the Proposers.

F. Non-Commitment
Notwithstanding any other provision of this RFP, this RFP does not commit NHLC to award a Contract. NHLC
reserves the right, at its sole discretion, to reject any and all Proposals, or any portions tr|1ereof, at any time; to
cancel this RFP; and to solicit new Proposals under a new acquisition process.

G. Proposal Preparation Cost
By submitting a Proposal, a Proposer agrees that in no event shall NHLC be either responsible for or held liable for
any costs incurred by a Proposer in the preparation of or in connection with the Proposal, or for Waork performed
prior to the Effective Date of a resulting Contract.

H. Ethical Requirements

From the time this RFP is published until a contract is awarded, no bidder shall offer or give, directly or indirectly,
any gift, expense reimbursement, or honorarium, as defined by RSA 15-B, to any elected official, public official,
public employee, constitutional official, or family member of any such official or employee who will or has
selected, evaluated, or awarded an RFP, or similar submission. Any bidder that wolates RSA 21-G:38 shall be
subject to prosecution for an offense under RSA 640:2. Any bidder who has been conwcted of an offense based
on conduct in violation of this section, which has not been annulled, or who is subject to a p'endmg criminal charge
for such an offense, shall be disqualified from bidding on the RFP, or similar request for submission and every such
bidder shall be disqualified from bidding on any RFP or similar request for submission issued by any state agency.
A bidder that was disqualified under this section because of a pending criminal charge which is subsequently
dismissed, results in an acquittal, or is annulled, may notify the Department of Administrative Services, which shall
note that information on the list maintained on the State’s internal intranet system, [except in the case of
annulment, the information, shall be deleted from the list.

I. Challenges on Form or Process of the RFP
Any challenges regarding the validity or legality of the form and procedures of this RFP, inlcluding but not limited
to the evaluation and sqoring of Proposals, shall be brought to the attention of NHLC at jleast ten (10} business
days prior to the Proposal Submission Deadline. By submitting a Propasal, the Proposer is deemed to have waived
any challenges to the form or procedures set forth in this RFP.

J. Venue and Forum
With respect to any and all legal actions or proceedings arising out of this RFP or any Contract resulting hereunder,
a Bidder, by submission of a proposal, consents to the venue and jurisdiction of the courts of the State of New
Hampshire.
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SECTION 8 — Contract Terms and Award

A. Non-Exclusive Contract
Any resulting contracts from this RFP will be considered non-exclusive. NHLC intends to retam at least-one and
potentially multiple contractors to provide the services or deliverables identified under thls procurement and
further reserves the right to award by item, part or portion of an item, group of items, or total proposal. NHLC
further reserves the right to contract for additional similar services or deliverables at a future date. The Lottery
reserves the right to choose the games that best meet its financial goals, satisfaction of the players, budget, and
programmatic abilities. If two or more vendors offer similar games, the Lottery has the discretion to choose which
game suits it best. ‘

B. Award
If NHLC decides to award a Contract(s) as a result of this RFP process, any award(s) will be contingent upon
approval of the Contract by the Governor and Executive Council of the State of New Hampshire and upon
continued appropriation of funding for the Contract.
C. Standard Contract Terms
The Agency will require the successful Proposer to execute a Contract using the Standard Terms and Conditions
of the State of New Hampshire which is attached as Appendix A.

The Term of the Contract will be from the date of approval through June 30, 2025. The Contract term may.be
extended by.an additional term of two (2) years at the sole option of the State, subject to thle Parties’ prior written
agreement on terms and applicable fees for each extended term, contingent upon satisfactory Contractor
performance, and Governor and Executive Council approval.

The NHLC may consider modifications of this form during negotiations, To the extent that a Proposer believes that
exceptions to the standard form contract will be necessary for the Proposer to enter into the Agreement, the
Proposer should note those issues during the Proposer Inquiry Period. The NHLC will review requested exceptions
and accept, reject or note that it is open to negotiation of the proposed exception at its|sole discretion. if the
NHLC accepts a Proposer’s exception, the NHLC will, at the conclusion of the inquiry period, provide notice to all
potential proposers of the exceptions which have been accepted and indicate that exception is available to all
potential proposers. Any exceptions to the standard form contract that are not raised durmlg the Proposer Inquiry
Period are waived. In no event is a Proposer to submit its own standard contract terms and conditions as a
replacement for the State’s terms in response to this solicitation.

<End>
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Appendix A: Standard Terms and Conditions

SECTION 1 — GENERAL PROVISIONS
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FORM NUMBER P-37 (version 5/8/15)

Notice: This agreement and all of its attachments shall become public upon submission to Golvernor and
Executive Council for approval. Any information that is private, confidential or proplrietary must
be clearly identified to the agency and agreed to in writing prior to signing the contraft.

AGREEMENT :
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERAL PROVISIONS
1. IDENTIFICATION.
1.1 State Agency Name 1.2 State Agency Address
New Hampshire Lottery Commission 14 Integra Drive
Concord, NH 03301
1.3 Contractor Name ' 1.4 Contractor Address
1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation
Number ’
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
Charles R. Mclntyre, Executive Director 603-271-3391
1.11 Contractor Signature 1.12 Name and Title of Contractor Signafory
1.13  Acknowledgement: State of , County of
On , before the undersigned officer, personally appeared the person identified in block 1.12, or satisfactorily

proven to be the person whose name is signed in block 1.11, and acknowledged that s/he executed this document in the capacity
indicated in block 1.12.

1.13.1 Signature of Notary Public or Justice of the Peace

[Seal]

1.13.2 Name and Title of Notary or Justice of the Peace

1.14 State Agency Signature 1.15 Name and Title of State Agency Signatory

Date: !

1.16 Approval by the N.H. Department of Administration, Division of Personnel (if applicable)

By: Director, On:

1.17 Approval by the Attorney General (Form, Substance and Execution) (if applicable)

By: On:

1.18 Approval by the Governor and Executive Council (g'fapp!icab!e)

By: On:
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The State of New Hampshire, acting
through the agency identified in block 1.1 (“State™), engages
contractor identified in block 1.3 (“Contractor”) to perform,
and the Contractor shall perform, the work or sale of goods, or
both, identified and more particularly described in the attached
EXHIBIT A which is incorporated herein by reference
(“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES,
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if
applicable, this Agreement, and all obligations of the parties
hereunder, shall become effective on the date the Governor
and Executive Council approve this Agreement as indicated in
block 1.18, unless no such approval is required, in which case
the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block
1.14 (“Effective Date™).

3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior
10 the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not
become efTective, the State shall have no liability to the
Contractor, including without limitation, any obligation to pay
the Contractor for any costs incurred-or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation
of funds, and in no event shall the State be liable for any
payments hereunder in excess of such available appropriated
funds. In the event of a reduction or termination of
appropriated funds, the State shall have the right to withhold
payment until such funds become available, if ever, and shall
have the right to terminate this Agreement immediately upon
giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any other account
to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and 1erms of
payment are identified and more particularly described in
EXHIBIT B which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement o the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The State
shall have no liability to the Contractor other than the contract
price.
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5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts reqmred or permmed by N.H. RSA
80:7 through RSA 80:7-c or any ather provision of law.

5.4 Notwithstanding any prowsnon in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in
no event shall the total of all payments authorized, or actually
made hereunder, exceed the Price Limitation set forth in block
1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY,

6.1 In connection with the performance of the Services, the
Contractor shall comply with all statutes laws, regulations,
and orders of federal, state, county or municipal authorities
which impose any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equal opportunity
laws. This may include the requiirement to utilize auxiliary
aids and services to ensure that persons with communication
disabilities, including vision, heanng and speech, can
communicate with, receive information from, and convey
information to the Contractor. ln! addition, the Contractor
shall comply with all applicable copynght laws. ¢

6.2 During the term of this Agreement the Contractor shall
not discriminate against employees or applicants for
employment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin and will take
affirmative action to prevent sucll discrimination.

6.3 If this Agreement is funded i m any part by monies of the
United States, the Contractor shall comply with all the
provisions of Executive Order No 11246 (“Equal
Employment Opportunity™), as supplemented by the
regulations of the United States Department of Labor (41
C.F.R. Part 60}, and with any rulcs regulations and guidelines
as the State of New Hampshire or the United States issue to
implement these reguiations. TheI Contractor further agrees to
permit the State or United States access to any of the
Contractor’s books, records and gccounts far the purpose of
ascertaining compliance with all rules regulations and orders,
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all
personnel necessary to perform the Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualified to perform the Services| and shall be properly
licensed and otherwise authorized to do so under all applicable
laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period :of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, firm or
corporation with whom it is enga'ged in a combined effort to
perform the Services to hire, any|person who is a State
employee or official, who is materially involved in the
procurement, administration or p!erformance of this
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Agreement. This provision shall survive termination of this
Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or
her successor, shall be the State's representative. In the event
of any dispute concerning the interpretation of this Agreement,
the Contracting Officer’s decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder
(“Event of Default”):

8.1.1 failure to perform the Services satisfactorily or on
schedute;

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agreement.

8.2 Upon the occurrence of any Event of Default, the State
may take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event
of Default and requiring it to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
£.2.2 give the Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;

8.2.3 set off against any other obligations the State may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or

8.2.4 treat the Agreement as breached and pursue any of its
remedies at taw or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

9.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, papéers, and documents,
all whether finished or unfinished.

9.2 All data and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned to the State upon demand or upon
termination of this Agreement for any reason.

9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data
requires prior written approval of the State,

Page 3 of 4

10. TERMINATION. In the event of an early termination of

. this Agreement for any reason other than the completion of the

Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (15)days after the date of
termination, a report (“Termination Report™) describing in
detail all Services performed, and] the contract price earned, to
and including the date of tcrmmatton The form, subject
matter, content, and number of coples of the Termination
Report shall be identical to those pf any Final Report
described in the attached EXHIBIT A.

11. CONTRACTOR'S RELATION TO THE STATE. In
the performance of this Agreement the Contractor is in all
respects an independent contractar, and is neither an agent nor
an employee of the State. Neither the Contractor nor any of its
officers, employees, agents or membcrs shall have authority to
bind the State or receive any benefits, workers’ compensation
or other emoluments provided by|the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
The Contractor shall not assign, o:r otherwise transfer any
interest in this Agreement without the prior written notice and
consent of the State. None of the Services shall be
subcontracted by the Contractor without the prior written
notice and consent of the State.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its officers and
employees, from and against any'and all losses suffered by the
State, its officers and employees,|and any and all claims,
liabilities or penalties asserted agamst the State, its officers
and employees, by or on behalf of any person, on account of,
based or resullmg from, arising out of {or which may be
claimed to arise out of) the acts or omissions of the
Contractor. Notwithstanding the fforegoing, nothing herein
contained shall be deemed to constitute a waiver of the
sovereign immunity of the State, :which immunity is hereby
reserved to the State. This covenant in paragraph 13 shall
survive the termination of this Agreement.

14. INSURANCE.
14.1 The Contractor shall, at its slole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following
insurance:

14.1.1 comprehenswe general hablhty insurance agamsl all
claims of bodily injury, death or property damage, in amounts
of not less than $1,000,000per occurrence and $2,000,000
aggregate ; and

14.1.2 special cause of loss coverage form covering all
property subject to subparagraph|9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsem:ents approved for use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the State of New
Hampshire.
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14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s)
of insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer
identified in block 1.9, or his or her successor, certificate(s) of
insurance for all renewal(s) of insurance required under this
Agreement no later than thirty (30) days prior to the expiration
date of each of the insurance policies. The certificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each certificate(s) of
insurance shall contain a clause requiring the insurer to
provide the Contracting Officer identified in block 1.9, or his
ot her successor, no less than thirty (30) days prior written
notice of cancellation or modification of the policy.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is in compliance with
or exempt from, the requirements of N.H. RSA chapter 281-A
(“Waorkers’ Compensation”).

15.2 To the extent the Contractor is subject to the
requirements of N.H, RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure
and maintain, payment of Workers® Compensation in

- connection with activities which the person proposes to
undertake pursuant to this Agreement. Contractor shall
furnish the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers’ Compensation in the
manner described in N.H. RSA chapter 281-A and any
applicable renewal(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall not be
responsible for payment of any Workers’ Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
arise under applicable State of New Hampshire Workers’
Compensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof after any Event of Default shall
be deemed a waiver of its rights with regard to that Event of
Default, or any subsequent Event of Default. No express
failure to enforce any Event of Default shall be deemed a
waiver of the right of the State to enforce each and allof the
provisions hereof upon any further or other Event of Default
on the part of the Contractor.

17. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the
time of mailing by certified mail, postage prepaid, in a United
States Post Office addressed to the parties at the addresses
given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an instrument in writing signed
by the parties hereto and only after approval of such
amendment, waiver or discharge by the Govemnor and
Executive Council of the State of New Hampshire unless no
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such approval is required under the circumstances pursuant to
State law, rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement shall be ccmstrue:d in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the panies! and their respective
successors and assigns. The wording used in this Agreement
is the wording chosen by the parties to express their mutual
intent, and no rule of constructior{ shall be applied against or
in favor of any party.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confer any such benefit.

21, HEADINGS. The headings throughout the Agreement
are for reference purposes only, and the words contained
therein shall in no way be held to|explain, modify, amplify or
aid in the interpretation, construction or meaning of the
provisions of this Agreement.

22. SPECIAL PROVISIONS. Additional provisions set
forth in the attached EXHIBIT C|are incorporated herein by
reference.

23. SEVERABILITY. In the event any of the provisions of
this Agreement are held by a court of competent jurisdiction to
be contrary to any state or federa| law, the remaining
provisions of this Agreement will remain in full force and
effect.

24, ENTIRE AGREEMENT. Th:s Agreement, which may
be executed in a number of counterpans each of which shall
be deemed an original, constltutes the entire Agreement and
understanding between the partles and supersedes all prior
Agreements and understandings relatmg hereto.
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SECTION 2 ~GENERAL TERMS AND CONDITIONS

INTRODUCTION

This Contract is by and between the State of New Hampshire, acting through the New Hampshire Lottery
Commission (“State” or “NHLC”}, and Full Contractor Name a a_ptate Name‘_lfype of business formation
(“Contractor”), having its principal place of business at Business Address, City, State, Zip.

1. CONTRACT ELEMENTS
This Agreement consists of the following, which are incorporated by reference and which together with any
and all amendments hereto, is hereafter referred to as the “Agreement”:

a. The State of New Hampshire P-37 Terms and Conditions with Appendices;
b. This RFP and all amendments thereto; and
¢. The contractor's proposal.

In the event of a conflict in language between any of the above-mentioned documents, the language of the
State of New Hampshire P-37 Terms and Conditions with Appendices shall govern over all other documents
and the language of the RFP and RFP Amendments shall govern over the contractor’s proposal.

2. EXTENSION IN CASE OF EMERGENCY
Notwithstanding the contract term set forth in this Agreement, NHLC reserves the right to reactivate or further
extend the initial contract, or any extension thereof, at the rates and upon the terms 'and conditions then in
effect on thirty (30) days’ notice for one (1) or more ninety (90) day periods not to exceed 180 days total.

3. TIMING OF WORK
Contractor shall commence work upon issuance of a Notice to Proceed by the State. Time is of the essence in
the performance of Contractor’s obligation under the contract.

4. WORK HOURS
Unless otherwise agreed to by the State, the Contractor's project management personnel shall work a
minimum of forty {40) hour weeks between the hours of 8:00 a.m. and 5:00 p.m., (Eastern Time), excluding
State of New Hampshire holidays. This management requirement does not alleviate the need for Contractor
to operate 24/7/365 and to provide coverage for hours when project management staff are not available.

S. NON-EXCLUSIVE CONTRACT
The State reserves the right, at its discretion, to retain other vendors to provide any of the Services or
Deliverables identified under this Agreement. Contractor shall make best efforts to coordinate work with all
other State vendors performing services which relate to the work or deliverables set forth in the Agreement.

6. PRIME CONTRACTOR RESPONSIBIUTIES
The Contractor may have subcontractors; however, the Contractor must accept full responsibility for and will
be liable to the NHLC for subcontractor's performance. The NHLC will consider the Contractor to be the sole
point of contact with regard to all contractual matters, including payment of any and all charges resulting from
the contract.
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CHANGE OF OWNERSHIP

In the event that Contractor should change more than 50% of ownership for any reason whatsoever that

results in a change of control of the Contractor, the State shall have the option of:
a.

b.

8. TERMINATION FOR DEFAULT

The Parties agree that Part |, Section 8 of the Agreement is deleted and replaced as follows

continuing under the Agreement with Contractor, its successors or assigns|for the full remaining
term of the Agreement;
continuing under the Agreement with Contractor, its successors or assigns for such period of time
as determined necessary by the State; or
immediately terminate the Agreement without liability to or further compensation owed to
Contractor, its successors or assigns.

Any one or more of the following acts or omissions of the Contractor may, at the sole discretion of the State,

constitute an event of default hereunder {“Event of Default”)

ao oo

Remedies upon Default

Failure to perform the Services satisfactorily or on schedule;

Failure to perform the Services in a lawful manner;

Failure to submit any report required; and/or

Failure to perform any other covenant, term or condition of the Contract

Upon the occurrence of any Event of Default the State may take any one or more, or all, of the following

actions:

State Default

The State shall provide Contractor written notice of default and require it to be remedied within a
reasonable period of time. (“Cure Period”). If Contractor fails to cure the default within the Cure
Period, the State may terminate the Contract with a written notice of ter'rninatlon and/or treat
the Contract as breached and pursue its remedies at law or in equity or both.

Give Contractor a written notice specifying the Event of Default and suspending all payments to be
made under the Agreement and ordering that the portion of the Contract price which would
otherwise accrue to Contractor during the period from the date of such notice until such time as
the State determines that Contractor has cured the Event of Default shall never be paid to
Contractor.

Set off against any other obligations the State may owe to the Contractor any damages the State
suffers by reason of any Event of Default;
Procure Services that are the subject of the Contract from another source and Contractor shall be
liable for reimbursing the State for the replacement Services, and all administrative costs directly
related to the replacement of the Contract and procuring the Services from another source, such as
costs of competitive bidding, mailing, advertising, applicable fees, charges jor penalties, and staff
time costs; all of which shall be subject to the limitations of liability set forth in the Contract.

The Contractor shall provide the State with written notice of default, and the State shall cure the default

within thirty (30) days.

Termination for Convenience

The State may, at its sole discretion, terminate the Contract for convenience, in whole ?r in part, by thirty (30}
days written notice to Contractor. In the event of a termination for convenience, the Stete shall pay Contractor
the agreed upon price, if separately stated in this Contract, for Deliverables for which Acceptance has been
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given by the State. Amounts for Services or Deliverables provided prior to the date of{termination for which
no separate price is stated under the Cantract shall be paid, in whole or in part, generally in accordance with
Contract Exhibit B, Price and Payment Schedule, of the Contract. During the thirty {30) iiay period, Contractor
shall wind down and cease Services as quickly and efficiently as reasonably possible, without performing
unnecessary Services or activities and by minimizing negative effects on the State from such winding down
and cessation of Services. The State will be responsible only for reasonable costs to thé| Contractor in winding
down Services under this provision. '

Termination for Conflict of Interest
The State may terminate the Contract with 15 days written notice if it detérmines that a conflict of interest
exists, including but not limited to, a violation by any of the parties hereto of applicablt:e laws regarding ethics
in public acquisitions and procurement and performance of Contracts. In such case, the State shall be liable
for cost of all services provided through the date of termination but will not be liable for any costs for
incomplete Services or winding down the contract activities.

Termination Procedure
Upon termination of the Contract, the State, in addition to any other rights provided in the Contract, may
require Contractor to deliver to the State any property, including without limitation,| Software and Written
Deliverables, for such part of the Contract as has been terminated. After receipt of a|notice of termination,
and except as otherwise directed by the State, Contractor shalk:

a. Stop work under the Contract on the date, and to the extent specified, in the notice;

b. Promptly, but in no event longer than ten (10} days after termination, tel'minate its orders and
subcontracts related to the work which has been terminated and settle all outstanding liabilities
and all claims arising out of such termination of orders and subcontracts; with the approval or
ratification of the State to the extent required, which approval or ratification shall be final for the
purpose of this Section; '

c. Take such action as the State directs, or as necessary to preserve and protect the property related
to the Contract which is in the possession of Contract and in which the State has an interest;

d. Transfer title to the State and deliver in the manner, at the times, and to thel extent directed by the
State, any property which is required to be furnished to the Staté ‘and which has been accepted or
requested by the State;

e. Provide written Certification to the State that Contractor has surrendered to the State all said

property.

Transition Services upon Termination
If an awarded contract is not renewed, or is terminated prior to the completion of a project, or if the work on

a project is terminated, for any reason, the Contractor shall provide, for a period up‘tt? ninety (90) days after
the expiration or termination of this project or contract, all reasonable transition assistance requested by the
State at no additional cost, to allow for the expired or terminated portion of the services to continue without
interruption or adverse effect, and to facilitate the orderly transfer of such services to the State or its
designees (“transition services”).

ACCOUNTING RECORDS
The Contractor is required to maintain its books, records and all other evidence pertajning to the contract in
accordance with generally accepted accounting principles and other procedures speciflied by the NHLC. These
records will be available to the NHLC, its internal auditors or external auditors (and other designees) and the
New Hampshire Office of Legislative Budget Assistant at all times during the contract period and any extension
thereof, and for five (5) full years from the expiration date and/or final payment on the contract or extension
thereof, whichever is later.
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10.

11.

12,

13,

14,

15,

AUTHORITY OF THE NHLC
On all questions concerning the interpretation of specifications, the acceptability’ and quality of work
performed, the execution of the work, the assessment of liquidated damages, and|the determination of
payment due or to become due, the decision of the NHLC shall be final and binding.

COOPERATION OF THE PARTIES
Contractor and NHLC agree to cooperate fully, to work in good faith and to mutually assist each other in the
performance of the Contract. In this connection, the parties will meet to resolve problems associated with the
Contract. Neither party will unreasonably withhold its approval of any act or request of the other to which its
approval is necessary or desirable.

GOVERNING LAW, VENUE AND JURISDICTION
As set forth in Part |, Section 19, this agreement shall be construed in accordance with the laws of the State
of New Hampshire. Any action on this Agreement may only be bought in the State of New Hampshire in
accordance with the dispute resolution procedures of this Agreement set forth herein. The Parties agree to
venue in Merrimack County Superior Court.

FORCE MAIJEURE
Neither Contractor nor the State shall be responsible for delays or failures in performance resulting from
events beyond the control of such party and without fault or negligence of such party. Such events shall
include, but not be limited to, acts of God, strikes, lock outs, riots, and acts of War, epidemics, acts of
Government, fire, power failures, nuclear accidents, earthquakes, and unusually severe weather.

INDEMNIFICATION FROM INTELLECTUAL PROPERTY INFRINGEMENT CLAIMS
Contractor shall indemnify, defend and hold harmless the NHLC, State of New Hampshire, its officers and
employees from and against all losses, liabilities, damages (including taxes), and all related costs and expenses
(including attorneys’ fees and disbursements and costs of investigation, litigation, settlement, judgments,
interest and penalties) incurred in connection with any action or proceeding threatened or brought against
the State to the extent that such action or proceeding is based on a claim that any piece of equipment,
software, commodity or service supplied by the Contractor or its subcontractors, or|the operation of such
equipment, software, commodity or service, or the use or reproduction of any documentation provided with
such equipment, software, commodity or service infringes any United States or fortlaign patent, copyright,
trade secret or other proprietary right of any person or entity, which right is enforce'able under the laws of
the United 5tates.

The NHLC shall observe all existing federal and state copyrights and trademarks; however, the NHLC reserves
the right to select game designs that have been, in whole or in part, originated by the NHLC, originated by
another lottery, originated by the contractor, or originated by another contractor.

The Contractor shall indemnify all e-Instant games, regardless of which party designed the game. For all e-
Instant games by the Contractor, a thorough search of potential trademark and related infringements, as
detailed above, is necessary.

INSURANCES
In addition to the policies required under Part | Section 14 and 15, the Contractor shall purchase and maintain
the following policies of insurance for claims which may arise out of or result from the Gontractor's operations
under the contract, whether such operations be by the Contractor or by any subcontractor or by anyone
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le.

17.

directly or indirectly employed by any of them, or by anyone for whose acts any of them may be liable:

a. Errors and Omissions Insurance with limits of not less than $2,000,000 per cl'aim, to be in force and
effect at all times, which will indemnify the Contractor and the State for direct loss which may be
incurred due to any error caused by the Contractor, its officers, employees, agents, subcontractors
or assigns regardless of negligence. The State shall be named as an addltlonal insured on this policy;

b. Cyber Liability Insurance with limits of not less than $2,000,000 per claim, ta be in force and effect
at all times, which will indemnify. the Contractor and the State for financial|losses that occur as a
result of data breaches or other cyber related events. The State shall be named as an additional
insured on this policy;

¢. AFidelity Bond in the amount of one million dollars ($1,000,000) covering any loss to the State due
to any fraudulent or dishonest act on the part of the Contractor's officers,|employees, agents or
subcontractors. If the Contractor utilizes agents and subcontractors who are not covered by the
Fidelity Bond, it is the responsibility of the Contractor to ensure those agents and subcontractors
maintain coverage of the same. If the agents or subcontractors are found Igullty of fraudulent or
dishonest acts regarding the terms of this contract and they do not have Fidelity Bond coverage,
the Contractor will be held liable to cover any loss associated with incident to the State of New
Hampshire.

Certificates of insurance must be furnished to the Lottery on date of contract execution.

BUSINESS CONTINUITY AND DISASTER RECOVERY PLAN
Contractor must provide the State with their proposed Business Continuity and Disaster Recovery Plan to be
used in the event that the Contractor’s primary place of business is rendered inoperable due to acts of
terrorism, forces of nature or other unforeseen events.

RECORD RETENTION
Contractor and its Subcontractors shall maintain all project records including but not limited to books, records,
" . . . | .
documents, and other evidence of accounting procedures and practices, which properly and sufficiently
reflect all direct and indirect costs invoiced in the performance of their respective|obligations under the
Contract. Contractor and its Subcontractors shall retain all such records for three (3) years following
termination of the Contract, including any extensions. Records relating to any Iitigationl matters regarding the
Contract shall be kept for one (1) year following the termination of all litigation, including the termination of
all appeals or the expiration of the appeal period.

Upon prior notice and subject to reasonable time frames, all such records shall be|subject to inspection,
examination, audit and copying by personne! so authorized by the State and federal officials so authorized by
law, rule, regulation or Contract, as applicable. Access to these items shall be provided within Merrimack
County of the State of New Hampshire, unless otherwise agreed by the State. Delivenlf of and access to such
records shall be at ro cost to the State during the three (3) year period following termination of the Contract
and one (1) year term following litigation relating to the Contract, including all appeals or the expiration of
the appeal period. Contractor shall include the record retention and review requirements of this section in
any of its subcontracts.

The State agrees that books, records, documents, and other evidence of accounting procedures and practices
related to Contractor’s cost structure and profit factors shall be excluded from the Stl’ate's review unless the
cost of any other Services or Deliverables provided under the Contract is calculated ol' derived from the cost
structure or profit factors.
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18.

19,

20.

21.

22,

23,

24,

25.

TAXES, FEES AND ASSESSMENTS
Contractor shall pay all taxes, fees and assessments, however designated, levied or ba'sed. The State of New
Hampshire is exempt from State and local sales and use taxes on the services provided pursuant to this
contract.

NEWS RELEASES
News releases pertaining to this RFP or the services, study, data, or project to which lt relates cannot not be
made public without prior written NHLC approval, and then only in accordance wuth the explicit written
instructions from the NHLC. No results of the program are to be released without pno'r approval of the NHLC
and then only to persons designated.

ADVERTISING
Contractor agrees not to use the NHLC name, logos, images, nor any data or results arising from_this
procurement without prior written approval by the NHLC.

NHLC APPROVAL OF STAFFING
The NHLC reserves the right to disapprove of any employee of the Contractor who is assigned to the NHLC
contract, either at contract inception or during the term.

Background Checks
The State may require, and at its sole expense, conduct reference and background screening of the

Contractor's Contract Manager, Project Manager and Key Project Staff. The State shall maintain the
confidentiality of background screening results in accordance with the Contract Agreement.

COMPENSATION DURING CONTRACT .

The submitted invoices will be confirmed by the NHLC based on management ar;nd accounting reports,
Confirmed invoices will be paid within thirty (30} days of receipt. All invoices for a fiscalI year must be provided
to the NHLC before the end of that fiscal year so year-end inventary and reconciling can be accurate.

The State fiscal year is July 1st through June 30th. Payments to the Contractor from|the NHLC in any given
fiscal year are contingent upon enactment of legislation.

TRAVEL EXPENSES
Contractor must assume all reasonable travel and related expenses incurred by Contractor in performance of
its obligations under this Agreement. All labor rates in this Agreement will be con'sldered “fully loaded”,
including, but not limited to: meals, hotel/housing, airfare, car rentals, car mileage and out of pocket
expenses.

SHIPPING FEES
The State will not pay for any shipping or delivery fees unless specifically itemized in this Agreement.

TICKET PURCHASE AND PRIZE PAYMENT RESTRICTIONS
No Contractor, subcontractor or related entity, or officer, director, partner, employee, or owner of the
Contractor or of any current subcontractor or related entity, and no spouse, child, brother, sister, or parent
residing in the household in the principal place of abode of any such individual |shall purchase a New
Hampshire Lottery ticket or be paid a prize in any New Hampshire Lottery game. The Contractor shall ensure
that this requirement is made known to each affected individual.

31




26. CONTRACTOR ETHICS AND INTEGRITY
The Contractor is obligated to meet high standards for ethics and integrity under this Contract:
The Contractor and employees shall not offer or give any gift, gratuity, favor, entertainment, loan,

a.

b.

or any other thing of material monetary value to any NHLC employee.
The Contractor and employees of the Contractor shall not disclose any

business sensitive or

confidential information gained by virtue of this Contract to any party without the consent of the

Executive Director of the NHLC.
The Contractor and employees shall take no action in the performance of thi
unfair, unethical, or illegal competitive advantage for itself or others.

s Contract to create an

For violation of the above provisions, the NHLC may terminate the contract, receive restitution from the
‘Contractor, debar the Contractor, or take any other appropriate actions against the Contractor.

27. CONFIDENTIALITY REQUIREMENTS
State Confidential Information

In performing its obligations under this Agreement, Contractor may gain access to inf

armation of the State,

including State Confidential Information. “State Confidential Information” shali mclude but not be limited to,
information exempted from public disclosure under New Hampshire RSA Chapter 91-A: Access to Public
Records and Meetings (see e.g. RSA Chapter 91-A: 5 Exemptions). Confidential Information also includes any
and ol information owned or managed by the State of NH - created, received from or on behalf of any Agency
of the State or accessed in the course of performing contracted services - of whichI collection, disclosure,
protection, and disposition is governed by state or federal law or regulation. This information includes, but is
not limited to Pratected Health information (PH!), Personally identifiable Information (PH) Personal Financial
Information (PFI), Federal Tax Information (FTI), Social Security Numbers (SSN), Payment Card Industry (PCi),
and or other sensitive and confidential mformat:on Contractor shall not use the State Conf dential Information
developed or obtained during the performance of, or acquired, or developed by reason of the Agreement,
except as directly connected to and necessary for the performance of the Agreement. Contractor shall
maintain the confidentiality of and protect from unauthorized use, disclosure, publication, and reproduction

(collectively “release”), all State Confidential Information.
Subject to applicable federal or State laws and regulations, Confidential Informa

information which:
a.

d.

shall have otherwise become publicly available other than as a result of disc
party in breach hereof;

was disclosed to the receiving party on a non-confidential basis from a
disclosing party, which the receiving party believes is not prohibited
information as a result of an obligation in favor of the disclosing party;

tion shall not include

osure by the receiving

source other than the

from disclosing such

is developed by the receiving party independently of, or was known by the receiving party prior to,

any disclosure of such information made by the disclosing party; or .
is disclosed with the written consent of the disclosing party.

A receiving party also may disclose Confidential Information to the extent required by an order of a court of
competent jt_:risdiction. Any disclosure of the State Confidential Information shall rehuire the prior written
approval of the State. Contractor shall immediately notify the State if any request, Stljbpoena or other legal’

process is served upon Contractor regarding the State Confidential Information,

and Contractor shall

cooperate with the State in any effort the State undertakes to contest the request, subpoena or other legal

process, at no additional cost to the State.
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28.

in the event of the unauthorized release of State Confidential Information, Contractor shall immediately notify
the State, and the State may immediately be entitled to pursue any remedy at law and in equity, including,
but not limited to, injunctive relief.

Contractor Confidential Information
Contractor shall clearly identify in writing all information it claims to be confldentlal or proprietary upon
providing such information to the State. For the purposes of complying with its legal obhgatlons the State is
under no obligation to accept the Contractor's designation of material as coanentlal Contractor
acknowledges that the State is subject to State and federal laws governing disclosure of]mformatuon including,
but not limited to, RSA Chapter 91-A. The State shall maintain the confidentiality of the identified Contractor
Confidential Information insofar as it is consistent with applicable State and federal Iaw's or regulations. In the
event the State receives a request for the information identified by Contractor as confildential the State shall
notify Contractor and specify the date the State will be releasing the requested mformatlon At the request of
the State, Contractor shall cooperate and assist the State with the collection and review of Contractor’s
information, at no additional expense to the State. Any effort to prohibit or enjoin the release of the
information shall be Contractor's sole responsibility and at Contractor’s sole expense. If Contractor fails to
obtain a court order enjoining the disclosure, the 5tate shall release the information oin the date specified in
the State’s notice to Contractor, without any liability to the State.

Survival
All of the terms in Contract Warranties and Representations of this Agreement shall survive the termination
or expiration of the Agreement

CONTRACT WARRANTIES & REPRESENTATIONS
System

The Contractor warrants that any Systems provided under this Agreement will operate to conform to the
Specifications, terms, and requirements of this Agreement.

Software
The Contractor warrants that any Software provided as part of this Agreement, inclul:iing but not limited to
the individual modules or functions furnished under the Contract, is properly functioning within the System,
compliant with the requirements of the Contract, and will operate in accordance with the Specifications and
Terms of the Contract.

For any breach of the above Software warranty, in addition to all its other remedies at law and in equity, at
the State's option the Contractor shall (a} the correction of program errors that cause breach of the warranty,
or if Contractor cannot substantially correct such breach in a commercially reasonable :manner the State may
end its program license if any and recover the fees paid to Contractor for the program license and any unused,
prepaid technical support fees the State has paid for the program license; or {b) the |re-performance of the
deficient Services, or {c) if Contractor cannot substantially correct a breach in a commercially reasonable
manner, the State may end the relevant Services and recover the fees paid to Contractor for the deficient
Services.

Compatibility
Contractor warrants that all System components, including but not limited to the components provided,
including any replacement or upgraded System Software components provided by Contractor to correct
Deficiencies or as an Enhancement, shall operate with the rest of the System without loss of any functionality.
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Services
Contractor warrants that all Services to be provided under this Agreement will be provided expediently, in a
professional manner, in accordance with industry standards and that Services will comply with performance
standards, Specifications, and terms of the Contract.

A. LIQUIDATED DAMAGES
‘Contractor agrees that it-will meet service levels as set forth below. The State may assess liquidated damages
in the amount specified for each material failure to meet an agreed upon service level. The Parties agree that
it will be extremely impractical and difficult to determine actual damages as a result of any material deviation
from the service level agreements. Liquidated damages are not intended as a penalty! It is expressly agreed
that the waiver of any liquidated damages due the State shall constitute a waiver only as to such liquidated
damages and not a waiver of any future liquidated damages. Failure to demand ;')ayment of liquidated
damages within any period of time shall not constitute a waiver of such claim by the State.

Conditions for Assessment of Liquidated Damages

l. Timely and Accurate Reports and Files
a. Conditions
The Contractor fails to provide timely, sufficient and accurate computer files within the specified
time frames and de'scriptions in the contract.
b. Damages
" For each late, msuff cient or inaccurate computer file required by this contract, the Executive
Director of the NHLC may impose liquidated damages in the amount up to $1 000 per day per file,
until the required accurate file is provided to the NHLC.

Il. Warranty on e-Instant Payout
a. Condition
The total payout of an e-Instant varies from what the Lottery standard is for each game, as
documented in the game working papers.
b. Damages
Damages in the amount of up to 5% of the total net gaming revenue for said game, as determined
by the Lottery, will be assessed.

lll. Warranty on e-Instant Launch
a. Condition

The e-Instant game is unable to launch on designated day and time due to failure of Vendor-

technical or otherwise.

b. Damages
Damages in the amount of $10,000 per day will be assessed.

IV. Warranty on e-Instant Functionality
a. Condition

The e-Instant is not functioning on the Production site for 60 minutes or more due to the Vendor’s
technical failure.

b. Damages
Damages of 51,000 per hour will be assessed for a non-functioning game.

34




V. Warranty on Active Player Sessions

a. Condition
Player's session times out without player prompting.
b. Damages

Damages of $1,000 per instance will be assessed for session time-outs.

VI. Warranty on Viewing Previous Wagers
a. Condition

Player clicks “view” in their history but is unable to view a dynamic or static replay of wagers.

b. Damages

Damages of $1,000 per instance will be assessed per instance of non-viewable previously played

wagers.

VIl System Integration
a. Condition
Vendor shall complete all installation preparations as required, complete system testing to the

Lottery’s satisfaction, pass Lottery acceptance testing, comply with jall other contractual
requirement in effect dunng the implementation period, and achieve readiness for production
operations.

b. Damages .

v Damages of $1,000 per day may be assessed per instance of non-readiness in UAT and/or
Production for system integration.

VIll. Unauthorized Software and/or Hardware Modifications
a. Condition
Vendors shall not modify any software or hardware without the prior written approval from the
appropriate parties at the Lottery.
b. Damages
If the Vendor modifies any software or hardware without the prior written approval from the
appropriate parties at the Lottery, the Lottery may issue a written order that the change or
modification be removed and the System restored to its previous operatlng state at the Vendor’s
expense. “Modification” does not include replacement of component wrth an essentially similar
waorking component in the event of necessary maintenance.
Further, the Lottery may impose liquidated damages up to $5,000 per violation in addition to any
other damages that may occur as a result of unauthorized modification.

IX. Unauthorized Access
a. Condition
Vendors shall preclude personnel not authorized by the Lottery from accessing the NHLC servers
or facilities, computer systems and software and any gaming data.
b. Damages ' .
If the Vendor fails to preclude access by unauthorized personnel, the Lottery may impose
liquidated damages up to $5,000 for each person and for each incident in violation. Each and
every act that permits access by an unauthorized person is an incident.

X. Failure to Report Incidents
a. Condition

It will be the responsibility of the Vendor to immediately report all signiﬁc[ant incidents related to
the operation of the RGS. The immediate reporting shall be delivery pers}orjally or by telephone
within one (1) hour of the discovery of the incident, followed by a lottery address to the Lottery
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b.

Executive Director within 24 hours of the incident. All written reports and notification may be sent
by courier or facsimile copy directly to the Lottery Executive Director. At a minimum, each of the

" following types of events require a written report:

i.  RGS failure
ii.  APlordatatransmission failure
iii.  E-Instant failure
iv.  Emergency software or hardware changes
v.  Security violations
vi.  Other condition as defined by a memorandum of understanding

vii.  Anyissue or situation that may cause damage to the integrity, reputation, or public image

of the NHLC.
Damages

In the event the Vendor fails to report incidents as defined above, the Lottery may impose
liquidated damages up to $1,000 per day (or fraction thereof) until an incident is correctly

reported. .

X|. Failure to Remedy Audit Recommendations

XIl. Failure to Provide Software/Game Testing and Quality Software/Game Turnover

b.

Condition
Vendor fails to address recommendations made as a result of a system or

L 3

operational audit by a

recognized authority such as the State of New Hampshire or Lottery approved auditors.

Damages

In the event audit recommendations addressing any of the Vendor's operation or system activities
are not corrected within 60 days of notification, unless specifically exemlpted by the Executive
Director, the Vendor may be changed liquidated damages of $5,000 at the end of the initial 60

day period and an additional $5,000 each subsequent 30 day period or a
which the audit recommendation corrections are not completed.

B. SERVICE LEVEL AGREEMENTS
To be negotiated with successful proposer(s).

29. DATA SECURITY REQUIREMENTS

Restriction on Data Use

Business Use and Disclosure of Confidential Information.
The Contractor, including but not limited to all its directors, officers, employees and agents, must not
use, disclose, maintain or transmit Confidential Information except as reasonably necessary as outlined
under this Contract.
The Contractor must not disclose any Confidential Information in response to a request for disclosure
on the basis that it is required by law, in response to a subpoena, etc., without
so that the State has an opportunity to consent or object to the disclosure,

1.

a.

b.

Condition
Vendor fails to provide a quality assurance test plan or a report on the qu

ny portion thereof, for

ality assurance test, or

fails to provide quality tested software or e-Instant in accordance with game documents,

liquidated damages may be assessed.
Damages

If the Vendor fails to provide untested software or games and is turned over for user acceptance
testing and it does not meet standards or game specifications, the Vendor may be changed
liquidated damages of 51,000 for the first violation and $1,000 for each subsequent violation for

the same software or game.
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Methods of Secure Transmission of Data

1.

10.

11.

Retention and Disposition of |dentifiable Records

The Contractor agrees that State Data or derivative there from disclosed to an End User must only be

used pursuant to the terms of this Contract.
The Contractor agrees State Data obtained under this Contract may not be used for any other purposes
that are not indicated in this Contract.

The Contractor agrees to grant access to the data to the authorized representatives of the State for the
purpose of inspecting to confirm compliance with the terms of this Contract.

Application Encryption. If End User is transmitting State data containing Confidential Data between
applications, the Contractor attests the applications have been evaluated by an expert
knowledgeable in cyber security and that said application’s encryption capabilities ensure secure
transmission via the internet.
Computer Disks and Portable Storage Devices. End User may not use computer disks or portable storage
devices, such as a thumb drive, as a method of transmitting State data.
Encrypted Email. End User may only employ email to transmit Conﬁdentlal Data if email is
encrypted and being sent to and being received by email addresses of persons authorized to
receive such information.
Encrypted Web Site. If End User is employing the Web to transmit Confidentiall Data, the Contractor
will be responsible to ensure that data is encrypted when it is transmitted vi;a a Web site.
File Hosting Services, also known as File Sharing Sites. End User may not use file hosting services,
such as Dropbox or Google Cloud Storage, to transmit Confidential Data.
Ground Mail Service. End User may only transmit Confidential Data via certified ground mail within
the continental US and when sent to a named individual.
Laptops and PDA. If End User is employing portable devices to transmit Confidential Data said
devices must be encrypted and password-protected.
Open Wireless Networks. End User may not transmit Confidential Data.via an open wireless
network. End User must employ a virtual private network (VPN) when remotely transmitting via an
open wireless network.
Remote User Communication. If End User is employing remote communlcatlon to access or
transmit Confidential Data, a virtual private network {VPN} must be mstalled on the End User’s
maobile device(s) or laptop from which information will be transmitted or accessed
SSH File Transfer Protocol {SFTP), also known as Secure File Transfer Protocol If End User is
employing an SFTP to transmit Confidential Data, End User will structure the Folder and access
privileges to prevent inappropriate disclosure of information. SFTP folders and sub-folders used for
transmitting Confidential Data will be coded for 24-hour auto-deletion cycle (i. e Confidential Data will
be deleted every 24 hours).
Wireless Devices. If End User is transmitting Confidential Data via wireless devices, all data must be
encrypted to prevent inappropriate disclosure of information.

Unless otherwise directed, the Contractor will only retain the data and any derivative of the data for the
duration of this Contract. After such time, the Contractor will have 30 days to destroy the data and any
derivative in whatever form it may exist, unless, otherwise required by law or permitted under this Contract.

To this end, the parties must:

A. Retention

1

The Contractor agrees it will not store, transfer or process data collected in connection with the services
rendered under this Contract outside of the United States. This physical location requirement shall also
apply in the implementation of cloud computing, cloud service or cloud storage capabilities, and
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B. Disposition

1.

Procedures for Security

includes backup data and Disaster Recovery locations.
The Contractor agrees to ensure proper security monitoring capabilities are in place to detect potential
security events that can impact State of NH systems and/or Department confidential information for
contractor provided systems.
The Contractor agrees to provide security awareness and education for its End Users in support of
protecting Department confidential information.
The Contractor agrees to retain all electronic and hard copies of Confidential Data in a secure location
and identified in section 8.4 I

The Contractor agrees Confidential Data stored in a Cloud must be in a FedRAMP/HITECH compliant
solution and comply with all applicable statutes and regulations regarding the plrlvacy and security. All
servers and devices must have currently-supported and hardened operating systems, the latest anti-
viral, anti-hacker, anti-spam, anti-spyware, and anti-malware utilities. The environment, as a whole,
must have aggressive intrusion-detection and firewall protection.
The Contractor agrees to and ensures its complete cooperation with the State’s Chief Information
Officer in the detection of any security vulnerability of the hosting infrastructure.

if the Contractor will maintain any Confidential Information on its systems [(or its sub-contractor
systems), the Contractor will maintain a documented process for securely disposing of such data upon
request or contract termination; and will obtain written certification for any State of New Hampshire
data destroyed by the Contractor or any subcontractors as a part of ongoing, emergency, and or disaster
recovery operations. When no longer in use, electronic media containing State of New Hampshire data
shall be rendered unrecoverable via a secure wipe program in accordance with industry-accepted
standards for secure deletion and media sanitization, or otherwise physically destroying the media (for
example, degaussing) as described in NIST Special Publication 800-88, Rev 1,/ Guidelines for Media
Sanitization, National Institute of Standards and Technology, U. S. Department of Commerce. The
Contractor will document and certify in writing at time of the data destruction, and will provide written
certification to the Department upon request. The written certification will incluclie all details necessary
to demonstrate data has been properly destroyed and validated. Where applicable, regulatory and
professional standards for retention requirements will be jointly evaluated by the State and Contractor
prior to destruction. .
Unless otherwise specified, within thirty (30) days of the termination of this Contract, Contractor agrees
to destroy all hard copies of Confidential Data using a secure method such as shredding.

Unless otherwise specified, within thirty (30} days of the termination of this Contract, Contractor agrees’
to completely destroy all electronic Confidential Data by means of data erasure; also known as secure
data wiping. "

Contractor agrees to safeguard the State Confidential Data received under this Contract, and any derivative

data ofr files, as follows:
1.

2.

The Contractor will maintain proper security controls to protect State confidential information
collected, processed, managed, and/or stored in the delivery of contracted services.

The Contractor will maintain policies and procedures to protect State confidential information
throughout the information lifecycle, where applicable, (from creation, transférmatnon use, storage
and secure destruction) regardless of the media used to store the data (i.e,, tape, disk, paper, etc.).

The Contractor will maintain appropriate authentication and access controls to contractor systems that
collect, transmit, or store State confidential information where applicable:
The Contractor will ensure proper security monitoring capabilities are in place to detect potential
security events that can impact State of NH systems and/or State confidential information for contractor
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10.

11.

12.

13

14,

v

provided systems.
The Contractor will provide regular security awareness and education for its End Users in support of
protecting State confidential information.
If the Contractor will be sub-contracting any core functions of the engagement supporting the services
for State of New Hampshire, the Contractor will maintain a program of an internal process or processes
that defines specific security expectations, and monitoring compliance to securit{f requirements that at
a minimum match those for the Contractor, including breach notification requiréments.
The Contractor will work with the State to sign and comply with all applicable State of New Hampshire
system access and authorization policies and procedures, systems access forms, and computer use
agreements as part of obtaining and maintaining access to any Department system(s) Agreements will
be completed and signed by the Contractor and any applicable sub-contractors prior to system access
being authorized.
The Contractor will not store, knowingly or unknowingly, any State of New Han|1pshire or Department
data offshore or outside the boundaries of the United States unless prior express written consent is
obtained from the Information Security Office leadership member within the Department.
Data Security Breach Liability. In the event of any security breach Contractor, shall make efforts to
investigate the causes of the breach, promptly take measures to prevent future breach and minimize
any damage or loss resulting from the breach. The State shall recover from the’Contractor all costs of
response and recovery from the breach, including but not limited to: credit monitoring services, mailing
costs and costs associated with website and telephone call center services necessary due to the breach.
Contractor must, comply with all applicable statutes and regulations regarding the privacy and security
of Confidential Information.
Contractor agrees to establish and maintain appropriate administrative, technical, and physical
safeguards to protect the confidentiality of the Confidential Data and to prevent unauthorized use or
access to it. The safeguards must provide a level and scope of security that is not less than the level and
scope of security requirements established by the State of New Hampshire, Department of Information
Technology. Refer to Vendor Resources/Procurement at https://www.nh.gov/doit/vendor/index.htm
for the Department of Information Technology policies, guidelines, standards, and procurement
informatiaon relating to vendors.
Contractor agrees to maintain a documented breach notification and incident |response process. The
Contractor will notify NHLC of any security breach within two (2) hours of the tilrne that the Contractor
learns of its occurrence. This includes a confidential information breach, computer security incident, or
suspected breach which affects or includes any State of New Hampshlre systerlns that connect to the
State of New Hampshire network.
Contractor must restrict access to the Confidential Data obtained under this Contract to only those
authorized End Users who need such State Data to perform their official dutles in connection with
purposes identified in this Contract.
The Contractor must ensure that all End Users:
a. Comply with such safeguards as referenced above, implemented to protect Confidential
Information that is furnished by State under this Contract from loss, theft or inadvertent
disclosure.
Safeguard this information at all times.
c. Ensure that laptops and other electronic devices/media containing Confidential Information are
encrypted and password-protected.
d.” Send emails containing Confidential Information only if encrypted and being sent to and being
received by email addresses of persons authorized to receive such mformatnon
e. Limit disclosure of the Confidential Information to the extent permitted by law.
f.  Confidential Information received under this Contract and individually identifiable data derived
from State Data, must be stored in an area that is physically and techrlaologically secure from
access by unauthorized persons during duty hours as well as non-duty hours (e.g., door locks, card
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keys, biometric identifiers, etc. ).

g- Only authorized End Users may transmit the Confidential Data, including any derivative files
containing personally identifiable information, and in all cases, such data m:ust be encrypted at all
times when in transit, at rest, or when stored on portable media as defined above.

h. In all other instances Confidential Data must be maintained, used and disclosed using appropriate
safeguards, as determined by a risk-based assessment of the cnrcumstances involved.

i. Understand that their user credentials (user name and password} must not be shared with
anyone. End Users will keep their credential information secure. This applies to credentials used
to access the site directly or indirectly through a third party application.

Contractor is responsible for oversight and compliance of their End Users. State reserves the right to conduct
onsite inspections to monitor compliance with this Contract, including the privacy and|security requirements
provided herein, applicable laws and Federal regulations until such time the Confidential Data is disposed of

in accordance with this Contract.

Data Breach Notification

RSA 359-C:20 requires public breach notification to individuals whose information| has been or may be
misused. All lega! notifications required as a result of a breach of information collected pursuant to this

Contract shall be coordinated with the State.

Annual Reporting

Vendors are required to provide the below reports on an annual basis according to the timelines sent in each

reporting requirement below.

Security Reports

Within 90 days after the close of the NHLC fiscal year the Contractor agrees to|provide a System and
Organization Il {SOC Il) report to the Chief Compliance Office and Director of Security at the NHLC.

The Successful Vendor shall have a complete corporate financial audit conducted annually, at its own
expense. The audit must follow generally accepted auditing standards (GAAS) o:r the appropriate non-
US equivalent. A copy of the Successful Vendor's certified financial statements shall be provided within
one quarter after the close of the Successful Vendor's fiscal year.

The Vendor shall provide the Lottery with Securities and Exchange Commission|(SEC} 10-K reports (or
the appropriate non-US equivalent} as they are issued, together with any other reports required
pursuant to Section 13 of the Securities and Exchange Act of 1934, as amended.

A third-party review of the Successful Vendor's New Hampshire operations must also be conducted
annually. This audit will be a Statement on Auditing Standards (SAS) 70 audit, Type 2, at the sole
discretion and determination of the Lottery, and shall be paid for by the Succelessful Vendor. For this
review the Successful Vendor will suggest, for the Lottery’s approval, the firm(s) to perform the work.
All financial aspects shall be conducted pursuant to auditing standards as iss:,ued by the American
Institute of Certified Public Accountants. Annual reviews shall occur on a July through June basis and
will be reported to the Lottery not later than forty-five (45) days after the close of the State’s fiscal year.
The first audit shall cover a partial year ending with the State’s fiscal year.

The Contractor agrees to immediately report any security procedural violation, violation of law {e.g. theft), or
security breach of the equipment, software or material used or to be used in the performance of this contract.
The report will be delivered personally or by telephone, followed by a certified letter addressed to the

Executive Director of the NHLC or his designee.

Contractor agrees to report any change in, addition to, or deletion from, the |nformat|on disclosed to the
NHLC. The report will be in the form of a letter addressed to the Executive Director of the NHLC and will be
delivered within thirty (30) days of the effective date of the change, addition, or deletion.
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30.

In particular the Contractor must report the involvement of any of the Contractor's employees, owners, or

agents in any known criminal arrest {exclusive of minor traffic violations) or mvestlgatl

on, or any such action

or event, should it be reasonably able to construe that event as having some relationship to the security,

integrity, and image of the NHLC. .

Additional Security Measures
The NHLC reserves the right to require at any time further and additional security me

asures as it may, in its

. . . . . |
sole discretion, deem necessary or appropriate to ensure the integrity of the System or of the games.

DISPUTES UNDER THE CONTRACT

Prior to the filing of any formal proceedings with respect to a dispute {other than an action seeking injunctive

relief with respect to intellectual property rights or Confidential Information), the
aggrieved {the “Invoking Party”) shall call for progressive management involvement in t

party believing itself
he dispute negotiation

by written notice to the other party. Such notice shall be without prejudice to the Invokmg Party’s rightto any

other remedy permitted under the Contract.

4

The parties shall use reasonable efforts to arrange personal meetings and/or tele phone conferences as
needed, at mutually convenient times and places, between negotiators for the partles at the following
successive management levels, each of which shall have a period of allotted time as specified below in which

to attempt to resolve the dispute:

Dispute Resolution Responsibility and Schedule Table

LEVEL Q_ONTRA_CTOR STATE CUMU;LATIVE
NAME L . ALLOTTED TIME

Pr_lméry | Name | lay Lay 5 Business Days
fitle Product & Analysis Manager

First Name Kelley-Jaye Cleland 10 Business Days
mitle Director Sales & Product

* Second Name lohn Conforti 15 Business Days

Title Chief Compliance Officer

Final f;lame' ‘ Charles Mcintyre 15 Business Days
fitle Executive Director

The allotted time for the first level negotiations shall begin on the date the Invoking Party’s notice is received
by the other party. Subsequent allotted time is days from the date that the original Invoking Party’s notice is

received by the other party.
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Appendix B: Pricing Grid

42




PRICING GRID

All costs below must be presented in a percentage of net gaming revenue for any e-Instant provided.
Points will then be awarded based on the Pricing Matrix and formula of:

Proposer's Price Score per Category = (Lowest Proposed Price per Category / Proposer’s Proposed Price per
Category) x Number of Points for Pricing Category.

Game Category % of Net Gaming Revenue
Off the Shelf
Customized

Makeover - ' n
Bespoke/Tailor Made
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Appendix C: Conceptual Architecture
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BASIC CONCEPTUAL ARCHITECTURE OF THE NEOPOLLARD INTERACTIVE SYSTEM WITH THE NEW
HAMPSHIRE LOTTERY

Below is conceptual diagram of the remote gaming server integration. Note that the below concept was
provided by -NPi for use in this RFP and it is subject to change based solely onl NPi’s business and
technology needs.
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STATE OF NEW HAMPSHIRE
LOTTERY COMMISSION

RFP LOT 2020-02 Addendum
e-Instant Lottery Games
NHLC Responses to Proposer Inquiries

September 26, 2019




- - . l
Section of Question NHLC’s Answer
_ RFP .
Section 1 - The RFP indicates a minimum of at least | There is no maximum.
Executive one qualified vendor. Is there a maximum

Summary, page 1

number of contractors/e-Instant content
providers that New Hampshire can select
under this RFP?

Section 1 -
Executive
Summary, page 1

Please confirm that the NHLC will award a
contract first and then the contract will be
negotiated and then executed.

The NHLC will make a selection and then enter into

negotiations with the selected

contract.

i .
vendors before executing a

Section 1 -
Executive
Summary, page 1

Please clarify what is meant by “€ach
resultant contract will not obligate NHLC
to make a purchase...”

The NHLC will likely choose: games offered by each
provider, but the NHLC is not obligated to do so if the
games do not align with thle NHLC's game schedule,
promotions, and the like. The NHLC may request games

from different game providers

l but it is not obligated to.

Section 1 -
Schedule, page 2

Would the Lottery please extend the date
to ask questions by one (1) week to allow
vendors more time to gather questions to
the detailed requirements?

No.

Section 1 - Would the Lottery please extend the due | No.

Schedule, page 2 date by three (3) weeks to allow vendors
more time to gather answers to the
detailed requirements?

Section 2 — Agency | NHLC states “As of June 30, 2019, the net | No.

Background and
iLottery Portal,
page 3

gaming revenue was $6.4 million for ten
months since launch, with the goal in FY20
to reach almost $10 million.” Does this
factor into securing an additional
premium content provider, which would
aim to boost NGR?

Section 2 — Agency
Background and
iLottery Portal,
page 3

RFP requirement: “It is NHLC's intent to
continuously expand the game library
available to players and to introduce new
e-Instants on a pre-determined schedule,
currently set to one per month.”
Question: Is NPi planning to expand the
cadence of releases beyond one per
month? How many third party (non-NPi)
games are expected to be released per
month and over the course of the year?

The NHLC has no current plans
e-Instant per month at this t
future. It is undetermined at t

|of launching more than one
me, but may do so in the
his time how many non-NPi

games will be released per year. This largely depends on

the mix of games, the quality
subsequently, the performanc
working relationship.

and the cost of games, and
e of the games and ease of

Section 2 — Agency
Background and
iLottery Portal,
page 3

Regarding: “The transactional and e-
Instant/game information is transmitted
through secure  APIs  (application
programming interfaces) from the
Vendor's RGS (remote gaming system) to
the NPisystem. A copy of that data is also
stored on the Vendor's RGS.” Can you
confirm that the platform provider will

It is the NHLC's understanding that the platform provider
will provide their API for 3 pa'rty game integration.
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provide their APl for 3™ party game
integration?

Section 2 — Agency
Background and
iLottery Portal, .
page 3

Regarding: “The current agreement to
utilize the NPi platform runs through June
30, 2025. Since the launch, NHLC has been
implementing e-Instants developed and
supplied by NPi. It is NHLC's intent to
continuously expand the game library
availableto playersandtointroduce newe-
Instants on a pre-determined schedule,
currently set to one per month.
Accordingly, NHLC is seeking proposals
from multiple game providers to supply
NHLC e-Instants that can be integrated
with the existing NPi platform. NHLC
expects integration costs will be borne by
the successful proposers and will not be
paid directly by NHLC or NP1.” With added
game suppliers as result of this RFP, is
NHLC open to launching more than one
game per month?

Potentially, if there is a need to do so based on game and
sales performance as weII as other factors.

Section 3 - Process
for Submitting a
Proposal, page 4

Can NHLC confirm if Proposers need to
officially register with the state to submit
a response to this RFP? If so, can NHLC
please provide instructions how to
properly register?

Proposers do not need to register with the State to submit
a proposal, however, any company selected for award
would need to registeras a State vendor and register to do
business through the Secretary of State’s office.

Information on State vendor reglstratlon is available here:

https://das.nh.gov/pu chasmg[vendorresources aspx

Information on registration to conduct business in the
State is here:
http://sos.nh.gov/Corp Div.aspx

Section 3 - Process
for Submitting a
Proposal, page 4

At the conclusion of the Inguiry Period,
can NHLC provide a fully amended RFP as
a Word document?

The NHLC will provide the Response to Proposer’s Inquiry,
which is an addendum to thel RFP. The contract will be
amended before execution but the RFP will not be at this
time.

Section 3 — Process
for Submitting a
Proposal, page 4

How will NHLC provide responses to the
questions received during the Inquiry
Period?

NHLC will email all parties who initially expressed interest
in the RFP as well as any organization that submitted
questions. This addendum| will also be posted
https://das.nh.gov/purchasing/specRFP.asp?riplD=13197.

Section 4 — Scope
of Work, page 6

Regarding: Ability to offer games for free
and integrate into the existing customer
relationship management tools currently
in place. Can you confirm that the
platform provider will be responsible to
provide an AP| that supports free game
deployment?

It is the NHLC’s understanding that the platform provider
will provide an API for this.

Section 4 - Scope
of Work, page 6

Will the Lottery please confirm that
Vendors are required to provide all 25
minimum, off-the-shelf game options on
day one of integration with NPi? In
addition, we understand the NHLC limits

The NHLC expects that vendorls submitting proposals have
a library of at least 25 games to qualify as an e-Instant
provider.
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the release of new e-Instant games to one
per month. Could this number increase
{i.e., unlimited number) over the course
of the contract?

At this time there are no plans to increase the number of
launches per month, but that is a possibility in the future if
sales and customer experience warrant it.

Section 4 —Scope
of Work, page 6

Regarding the requirement of remote
gaming server (RGS} of both primary and
secondary servers located within the
State of New Hampshire. Since the RGS
are not mission critical to the operation of
iLottery program, will the Lottery consider
amending this requirement to allow the
vendor to house both the primary and
secondary servers in one data center?

The NHLC is open to considerirrg a solution of two gaming
servers being co-located in one facility.

Section 4 — Scope
of Work, page 6

The RFP states a minimum of 25 off the
shelf games be provided. Later in this
section it also states the vendor must
provide remote gaming servers (RGS),
primary and secondary servers within the
state of New Hampshire as well as Quality
Assurance (QA) and User Acceptance
Testing (UAT) servers. This is a significant
investment for many wvendors, and
potentially cost-prohibitive for smaller
game providers without any guarantee in
the number of games the NHLC will select
from each vendor. While we understand
the legal necessity, the NHLC may be
limiting who will bid without any
commitment in the number of games to
each provider since they will not be able
to cover their investment costs. Will the
Lottery consider allowing each vendor to
propose a minimum number of games,
which the Lottery will accept?

The NHLC acknowledges there is significant investment
needed to support this endeavor.

Vendors can certainly propose a minimum number of
games that must launch in ort?er to support the 3™ party
program but are not required to. However, the NHLC may
choose not to accept a minimum number of games per

-vendor if it is not in the NHLC's best interest.

The NHLC prefers that vendlors submit the minimum
number of games as a note, and if they pass the
evaluation, the NHLC and vendor can enter into talks to
determine if the 3™ party integ'ration is in each party's best
financial interest.

Section 4 - Scope
of Work, page 6

The RFP states the vendor provide
“working papers to comply with the
Lottery’s standard.” Will the Lottenlv
provide a sample of these working papers
currently used for e-Instant games? Will
the Lottery also consider reviewing the
current working papers from each
provider given current and industry
standards and best practices?

NHLC will not share current lworking papers, but upon
contract execution will review the working paper
requirements, The requiremenlts are standard items found
in working papers for scratch games, such as prize
structure, covered art, uncovered, cost(s), default price,
and the like.

Section 4 —Scope
of Work, page 6

The requirement states “Utilizing the
payout designated by the NHLC.” What is
the desired payout range (RTP) for NHLC
iLottery games?

85%

Section 4 — Scope
of Work, page 6

The requirement states “The Lottery
requests that games are similar in
functionality and user experience as
existing games to maintain consistency
for players.” Will the NHLC provide a

The majority of these featun?s are outlined in the RFP.
Beyond that the NHLC recolmmends vendors visit the
NHLC's website and current iLottery e-Instants games and
play them in demo mode (vlia desktop and mobile) to
understand the nuances of game play and how the game
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guideline for consistent features, layouts
and verbiage? Does off-the-shelf price
expectations include all the changes that
would follow such a guideline?

pages are structured with information, help, sound, ticket
cost and more. Once the contract is signed and work
begins, the NHLC will share a guideline for consistent
features, layouts and verbiage.

Off the shelf price expectationsI lays out the most common
items. The RFP states that beylond the items listed other
basic localization and modifications could also fall into off
the shelf.

Section 4 - Scope
of Work page 6

Regarding: Back office to configure free
games and bonuses andto connect to the
NPifree games API. As is standard in the
US ilottery industry, will the Lottery be
open to a solution that only requires one
back office to administer free games?

Yes; but this needs to be discussed with NPi before it can
be agreed upon.

Section 4 - Scope
of Work, page 6

Regarding: Integration with marketing
agencyofrecord tosupportgame launches
ona schedule determined by the Lottery.
Can you confirm that “integration” refers
to a technical solution to pass data? Or is
the term referring to a working
relationship with the marketing agency?

If a tech solution, is there an existing API?
If so, can you please share this API?

Both: the launches follow a communication and launch
plan so a working relationship with the marketing agency
of record is essential.

The game vendor will be resplonsible for providing game
data via APl. The marketing agency will integrate with
game vendor to get game data either through the APl or
manually for game launches.

Section 4 - Scope
of Work, page 6

Integration/sharing of raw game data into
the Lottery’s business intelligence (BI}
tool, currently housed with the Lottery’s
advertising agency of record. Is there an
existing API for the Bl tool integration? If
50, can you please share this API?

The game data is shared via Sl'FTP. The marketing agency
will provide access to the game vendor for data import via
SFTP, which the Bl tool will consume daily.

Section 5, |. The
Technical Proposal
Contents, B.
Financial
Capabilities, page 8

This requirement states that “audited
financial statements may be submitted in
PDF format and can be provided on a CD
or flash drive.” Can un-audited financial
statements also be provided in PDF
format on a CD or flash drive?

Yes; however, audited financial statements must also be
submitted.

Section 5 -
Content and
Requirements for a
Proposal

.1.D.

While e-instant games are a newly
emerging category within U.S. lotteries,
WLA vendors have been creating digital
games for the global lottery market for
over a decade. Further, at this point in
time, only two U.S. lotteries regularly
work with third-party game providers,
and therefore, the number of
opportunities to provide games to U.S.
lotteries has been limited. So, as to not
disqualify world leading game content
vendors with 10+ years of e-instant
lottery game experience who meet the
requirement of having games live in at
least three WLA member jurisdictions,

Yes.
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would the New Hampshire Lottery
Commission  please  amend this
requirement to award points in the "Past
and Current Projects With E-Instant
Games" category to vendors who can
demonstrate successful e-instant win
game content in WLA member
jurisdictions, without the requirement
that at least one be inside the United
States?

Section 5 -
Content and
Requirements for a
Proposal

L.E.d. page 9

Document a basic timeline from inception
to launch for each category of game. This
must include number of days, weeks, and
months; and key tasks and deliverables
alongthetimeline. This includes, but is not
limited to, prize structure creation, game
testing in UAT, feedback and necessary
changes, working paper development and
sign off, game help paper development
and sign off, and the launch process. Can
NHLC please confirm current testing
timeline? When do games need to deliver
into QA and when do games need to
deliver to UAT?

Ideally games should deliver to QA 3-6 months before
launch, after the prize structure is approved. Delivery to
UAT occurs 1-3 months before launch. Testing occurs
along the way in both environments. At least one month
before launch, the working paper should be signed off.

Section 5 -
Content and
Requirements for a
Proposal

L.E.i, page 10

Regarding: Provide unlimited series of
tickets for e-Instants; i.e., when tickets are
purchased, they are replaced with the
same prize. Provide three examples where
Proposerhasdeliveredunlimited orlimited
series ticket functionality to the US,
Canadian Provinces, and other foreign
jurisdictions; and for each example, note
which type of ticket series was utilized. If
you have only provided limited series,
please detail your ability to provide
unlimited series.” Can the Lottery please
clarify the ticket structure it wishes to
offer? We understand that NHLC offers
depleting pool ticket functionality, so,
when a ticket is purchased, it is removed
from that series of tickets. Then, when all
tickets in a series are purchased, a new set
of tickets will automatically start,
seamless to the player. Is this the ticket
structure NHLC wants to offer?

The NHLC is moving to unlimited series and will only launch
unlimited series moving forward. :

Section 5—
Content and
Requirements for a
Proposal

I.LE.i, page 10

The RFP states “Provide unlimited series
of tickets for e-Instants.” Is this a legal
requirement or will the Lottery consider
RNG based games. In some cases, RNG
games make for a better user experience
for the player. RNG games can be defined
as randomly choosing the outcome from

The NHLC is open to discussing this option.
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an unlimited game file, with
predetermined outcomes. This means
that all prizes are always present,
however, when they occur is randomly
determined from a predetermined file.
Would this be an acceptable approach for
the NHLC?

Section 5 -
Content and
Requirements for a
Proposal L.E.n,
page 10

Subsection n requires a proposed
roadmap, meanwhile on page 13, there is
a description of the category of games
proposers should provide. Does the NHLC
have any preference for the mix of
categories and the number of games per
month in the proposed readmap?

The mix of games should provide variety for the player to
include single ticket, multi-ticket and multi-ticket bonus

. |
round games with various themes and seasonality. The

NHLC is also open to extended play type games and games
not currently offered, but provide entertainment value for
the players. The number of galmes launched per month is
currently one, At this time the NHLC has no plans to
change that, but may do 5o in the future.

Section 5~
Content and
Requirement for a
Proposal I.E.q,
page 11

Regarding: “All e-Instants provided must
be supported on mobile and desktop
platforms, and multiple browsers offering
the same play experience. Browsers
include but are not limited to Internet
Explorer, Edge, Chrome, Safari, and
Firefox.” Can you please provide statistics
on percent of play by browser type?

From 9/4/2018 to 9/17/2019, below is the data for people

coming to the iLottery games page.

Browser Number of Percentage
Users

Chrome 273,751 50.29%
Safari 180,329 34.56%
Edge 27,507 5.05%
Firefox 15,423 2.83%
Samsung 11,727 2.15%
Internet
Internet 11,090 2.04%
Explorer
Android 7,284 1.34%
Webview
Safari {in-app) | 2,858 0.53%
Amazon Silk 2,718 0.50%
Opera 1,569 0.29%

Section 5.F.c, page
11

Regarding: “Provide marketing materials
suited for promotional banners featured
on' the Lottery’s website or within email
communication to players. Provide three
{3) marketing pieces delivered to lottery
partners for customer relationship
marketing (CRM) and three (3) marketing
pieces delivered for acquisition. Materials
must be accompanied with a brief
description of the promotional piece.
Provide results from each piece including
registrations, deposits, conversion rates,
sales, and bets. This work will be evaluated
based oncreative design, calltoaction,and
results.” Game providers do not have
access to registrations, deposits,
conversion rates, sales and bets related to
marketing materials.

The NHLC will amend this [section to only evaluate
marketing materials provided. However, if vendors are
able to secure the results |of promotions using the
marketing materials and can provide them to the NHLC, it
would be appreciated.




Is NHLC open to amending this section of
the RFP and focus its evaluation on the
marketing materials provided rather than
the results?

Section 5 -
Content and
Requirement for a
Proposal I.F., page
11

This section of the RFP requires proposers
to provide marketing services that
support the iLottery program. Could the
NHLC please provide a percentage of
handle/hold or other defined metric the
NHLC will dedicate to marketing services
that support the growth of the ilottery
program including, player acquisition,
retention, and other activities?:

The NHLC dedicates approxi

mately 30% of its overall

marketing budget to the iLottery acquisition program. The

retention budget is between 3

7% of NGR.

The NHLC is starting cross-over promotions in retail, will
launch additional DBG games, and will continue to tag

traditional lottery marketing

assets with ilottery. The

NHLC will continue to evolve the program as the landscape
changes and new opportunities arise.

Section 5 -
Content and
Requirement for a
Proposal I.G.f,

Regarding: “Provide details on the back
office system the Lottery will accesstoview
wagers and other game-specific details not
disseminated fully through the NPi

If there is data beyond what is; provided via NPi’s system,
the NHLC would like to access it so it can better understand
the game play and can contin:ue to enhance its offerings
and better understand player habits.

page 12 system.” Can the Lottery please confirm
the use case they envision using this back-
office system for?
Section 5 - The RFP states that net gaming revenue | The payout for e-Instants is I85%. The budget for CRM

Content and
Requirement for a
Proposal Il. The
Price Proposal
Contents, page 13

(NGR) is defined as tickets sold less prizes
and bonuses paid. Could the NHLC further
define NGR by letting proposers know
what the aggregate payout is? Further,
what are the percentages of bonusing
outside the payout?

bonuses is between 3-7% of NGR.

Section 5 -
Content and
Requirement for a
Proposal Il. The
Price Proposal
Contents, page 13

Would the NHLC be willing to pay the
Vendor a minimum guarantee per month
{(in addition to the NGR% for content),
which would enable the Vendor to cover
significant hosting  and capital
expenditure costs?

No, NHLC will not consider this

pricing structure.

Section 5 -
Content and
Requirement for a
Proposal Il. The
Price Proposal
Contents, page 13

The RFP illustrates a pricing matrix for
content (as % of NGR); does the NHLC also
intend to pay the Vendor for the design,

implementation and adaptation of
bespoke, customized and makeover
content?

The cost of design, implementation, adaptation and the
like for customized, makeover or bespoke games should

be reflected in the price perce

ntage proposed.

Section 6 -
Evaluation of
Proposals, J., page
17

Regarding: “Proposers who have been
identified as qualifying for selection will be
advised of their pending selection and
given a set period of time to meet with NPi
and the advertising agency of record to
develop an integration plan for reviewand
acceptance by NHLC. The final approved
integration plan will becorne a component
of any future contract between NHLC and
the Proposer. The integration plan must
include, at a minimum, a work plan and
schedule which will allow for launch of

A myriad of items will deterimine integration including
each vendor’s timeline and ability to integrate {if vendor A

indicates it will take 6 months

we will not prioritize them

or hold back vendor B who may be able to integrate in 2
months), game offerings, and pricing.
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Proposer’s games on the iLottery platform
within twelve (12) months of the date of
contract. Note, thoughintegrationontothe
platform is required within twelve (12)
monthsofthedate of contract, the Lottery
is not required to launch any particular
vendor's games in twelve (12} months.
The scheduleofgame launchis determined
by the Lottery. All integration plans must
include...” Understood that the game
launch is determined by the Lottery, but
can NHLC confirm how they will select the
order of supplier integrations?

Section 7 - Terms
and Conditions
Related to the RFP
Process, C., page
18

The RFP states that, “Upon contract

1 award, the State reserves the right to use

any information presented in any
Proposal.” Please confirm the information
submitted shall never be shared with
other government divisions, and will be
kept confidential from the public unless
legally required to be distributed {in
which case redacted documents will
distributed).

Confirmed.

Appendix A:
Standard Terms
and Conditions, 4.,
page 2 of 4

Please confirm that the payments owed
for e-Instant services shall be made
regularly, and not subject to “the
availability and continued appropriation
of funds, and in no event shall the State be
liable for any payment hereunder in
excess of such available appropriated
funds.”

Given the nature of the contract {payment as a percentage
of product sold), the payments are not subject to
appropriation of funds.

Section 2 —
General Terms and
Conditions, 2.,
page 26

Please confirm the extension in case of
emergency (Section 2) does not apply to
this agreement.

Extension in case of emergency applies to this contract.

Section 2 -
General Terms and
Conditions, 8.,
page 27

Termination for convenience is not

. practical under this circumstance, as the

Contractor will incur integration costs and
travel expenses which will be significant.
Please confirm that if terminated for
convenience, NHLC would cover all costs
incurred until that point, including
integration costs.

NHLC is willing to negotiate cor;npromise language relating
to the termination for convenience.

Section 2 -
General Terms and
Conditions, 10.,
page 29

Will there be any appeal or arbitration
process for damages, remedies and
rulings that the proposer might find
unreasonable?

There is no arbitration process; however vendors may
utilize the dispute resolution process provided in the
agreement.

Section 2 -
General Terms and
Conditions, 16.,
page 30

Please provide an example of a Business
Continuity and Disaster Recovery Plan
that would be acceptable under Section
16.

The NHLC cannot provide an elxample of a plan. This is up
to the vendor and based on pest business practices for
continuity of operations and disaster recovery.




Section 2 - Timely and Accurate Report and Ffiles - | The NHLC will amend as suggested.

General Terms and | $1,000 per file loss per day is significant.

Conditions, 28.A.1., | Please reduce to $1,000 per day

page 34 maximum, ;

Section 2 - The penalty for a delayed launch is open- | Yes, the NHLC will agree to this and will amend the
General Terms and | ended and does not account for situations | contract to reflect this change.

Conditions, that may be beyond the contractor's

28.A.lI, page 34

control. For example, a licensor may hold
up a game for a few days or indefinitely or
UAT may hold up a game for a visual bug
found very late in integration testing.
Would it be acceptable that in the final
contract the verbiage be amended to
include “until a mutually agreed upon
replacement is found” and “unless there
are extenuating circumstances beyond
contractor’s direct control.”

Section 2 — Warranty on e-Instant Launch - $10,000 | The NHLC will reduce to “up to $5,000 per day.”

General Terms and | seems excessive for the damage incurred.

Conditions, Please reduce to $1,000 per day.

28.Alll., page 34 :

Section 2 - Warranty on e-Instant Functionality - | The NHLC will reduce to “up to $5,000 per day.”

General Terms and | 51,000 per hour seems excessive. Please

Conditions, reduce to $1,000 per day.

28.A.IV, page 34

Section 2 - Please reconsider all liquidated damages | NHLC is willing to consider amendments to the liquidated

General Terms and
Conditions, general
question.

to a more reasonable $1,000/day for all
occurrences.

damages provisions during negotiations.

Section 2 -
General Terms and
Conditions, general
question.

All the penalties appear to be flat
amounts regardless of the financial
impact of the failure and the number of
games deployed or amount of revenue
our games make. Would the Lottery
consider a prorated penalty system based
on game’s GGR, or at least a commitment
to a minimum number of games deployed
to avoid potential penalties far exceeding
the proposer's potential revenue?

NHLC is willing to consider amendments to the liquidated
damages provisions during negotiations, including
changing the format of damages to a percentage as
opposed to flat fee.

Section 2 —
General Terms and
Conditions,
28.AXIl, page 34

In regards to the penalties for failing to
pass UAT on time, would it be reasonable
for the contractor to expect some clarity
and rutes up front on what is considered a
non-passable issue (like a crash or broken
functionality) versus a minor visual bug
that may be deemed acceptable and
unworthy of holding up a game launch?
Might the contractor also expect a
mutually agreed upon cut-off date for
polish requests and fixes for any minor
presentation or art issues, i.e. an Art
Freeze date?

Note that the vendor may be charged. It does not state it
will be charged. The NHLC is looking to partner with
various vendors to bring the best possible games to the
players. There may be minor glitches in games in UAT that
can easily be addressed and updated without penalty and
without delay of launch. Delay of launch is the larger
concern, which may thenlincur penalty.

The NHLC is open to mutually agreed-upon cut-off dates
for polish requests and fixes.
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General Question | For connectivity planning and scoping, | The NHLC cannot provide exact locations until contracting
can the Lottery please provide physical | is underway, and only upon written consent of NPi.
locations for Primary and Secondary | However, both sites are within an hour of the NHLC
servers for production, UAT and QA for | headquarters in Concord, NH.

the NecPollard ilottery platform and
servers that will require RGS integration?
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