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' GoveRNOR Christopher T. Sununu
NH CHatrman Debra M. Douglas
y COMMISSIONER Paul J. Holloway
coMMISSIONER J, Christopher Williams

Over $2 Billion and Counting for our Schools EXECUTIVE MIRECTOR Charles R. Mclntyre

May 19, 2020

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the New Hampshire Lottery Commission (Lottery) to enter into a contract with McLane
Middleton P. A, (vendor #71891) Manchester, New Hampshire for a price not to exceed $15,000 for legal
consulting services effective upon Governor and Executive Council approval for the period July 1, 2020,
through June 30, 2022 with the option to renew with Governor and Executive Council approval, for two
additional years. 100% Lottery Funds.

Funding is available in account, 06-083-083-830013-20280000 — Lottery Operating Cost Account

FY 2021 FY 2022
046-500460 Consultants Class $7,500 $7,500

EXPLANATION

The Lottery Commission seeks to engage an experienced and qualified intellectual property attorney to
provide legal counsel and watch services in the areas of patents, copyright, service mark and trademark
matters. As the holder of several registered service marks and frequent developer of new products, the
protection of such services ensures that the Lottery’s products are constantly monitored against
infringement. Additionally, the Commission requires services to file any necessary Powers of Attorney to
continue use and renewal of filings for service mark registrations.

The New Hampshire Lottery, in concert with the Tri-State Lotto Commission and the New Hampshire
Department of Justice released a Request for Proposals (“RFP”) on March 9, 2020 on the New Hampshire
Lottery and New Hampshire Division of Purchase and Property websites; Union Leader and Concord
Monitor newspapers, and the New Hampshire Bar Association.

y Live Free or Die
&afl] New Hampshire Lottery Commission 14 Integra Orive  Concord, New Hampshire 03301
TEL 603.271.3391 rFax 603.271.1160 71O0D 1.800.735.2964 www.nhlotiery.com




His Excellency, Governor Christopher T. Sununu May 19, 2020
and the Honorable Council page 2

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

e Charles Mclntyre, Executive Director: Mr. Mclntyre has served as Executive Director of the
Lottery since June of 2010. Prior to accepting that position, Mr. Mclntyre served as Assistant
Executive Director and General Counsel for the Massachusetts Lottery for seven years. Prior to
that, he was a senior prosecutor in the Special Investigations Unit of the Norfolk District Attorney’s
office.

e Maura McCann, Marketing Director: Ms. McCann has been with the New Hampshire Lottery for
more than three decades and has managed all aspects of public relations and marketing activities
for both New Hampshire and the Tri-State Lotto Commission

Four submissions were made to the Lottery from law firms in New Hampshire, Ohio, and Illinois.
Proposals were scrutinized for several criteria, but were scored based on each firm’s breadth of knowledge
and overall cost, for which the Commission encouraged a discounted government rate. Of the four
proposals, one was disqualified; and two were found to have reasonable experience and knowledge, but
did not score well for cost. It was determined that McLane Middleton Professional Association of
Manchester, New Hampshire has the requisite experience and knowledge, and respects the constraints of
the agency’s budget to provide the reduced rate. Additionally, McLane Middleton P.A. is the agency’s
current representation: over the course of the previous contract periods, they have developed and
maintained a thorough understanding of the Commission’s products and needs to provide excellent service
in proactive watch functions and representing the agency in filing for intellectual property protection.

McLane Middleton P.A. has proven to be a trusted and reliable partner, and based on the quality of their
service and their sensttivity to the agency’s economic needs, New Hampshire Lottery Commission
respectfully requests approval of the requested action.

Respectfully submitted,

Charles R.
Executive

A\ Livc Frec or Die
abiH New Hampshire Lottery Commission 14 Integra Drive  Concord, New Hampshire 03301
TEL 603.271.3391  rax 603.271.1160 7voD 1.800.735.2964 www.nhlottery.com




LOT 2020-03 Legal Services

New Hampshire Lottery Commission

SCORING SUMMARY
Legal Firm/Service Qualifications Cost Total Points
McAndrews, Held & Malloy, Ltd, Chicago, IL 60 15 75
Wood, Herron & Evans, LLP, Cincinnati, OH 52 18 70
PretiFlaherty, Concord, NH N/A Disqualified' 0
Mclane Middleton, PA, Manchester, NH 75 25 100

Scoring is based on two criteria with a possible total of 100 points:

Criteria 1: Prior Experience, Knowledge and Qualifications 75
Criteria 2: Cost, submitted as a combined hourly rate and scored by this formula:
(Lowest Proposal Cost / Proposer’s Cost) * 25 points = Score 25

New Hampshire Lottery Commission’s selection committee was comprised of Charles Mcintyre,
Executive Director, and Maura McCann, Marketing Director.

The RFP states that the New Hampshire Lottery Commission (NHLC) reserves the right to:

a. Consider any source of information in evaluating the proposals.

b. Omit any planned evaluation step, if (at] the NHLC's discretion, the step is not needed; and

¢. Notwithstanding any provision of the RFP to the contrary, the NHLC reserves the right to: reject
any and all proposals at its discretion and at any time; reject any parts of proposals; not award
a contract; re-advertise the RFP; postpone or cancel this RFP at any time; waive any
irregularities or inconsistencies in the RFP or proposals; and take whatever action is in the
NHLC's best interest as determined by the NHLC in its sole discretion. '

1 As a result of failure to submit Cost as a combined hourly rate, PretiFlaherty’s submission was disqualified.



Nouce: This agreement and ail of its atachments shalt become public upon submission o Governor and
Executive Council for approval. Any information that is private, confidentia) or propriclary must
be clearly identified 1o the agency and agreed 1o 1n wnling prior to signing the contract.

1. _IDENTIFICATION.
1.1 State Agency Name

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree os follows:

GENERAL PROVISIONS

|
|
l New Hampshire Lottery Commission

[ 1.2 “Sute Agency Address

14 Integre Drive

1.3 Contractor Name

MclLane Middleton Professional Association

t 1.5 Contractor Phone
Number

- 603-625-6464

" 116 Account Number —

06-083-083-830013-
20280000-046-500460

V9 Con‘lncnng ‘Officer for Sme Agency
| Charles R Mclntyre Executive Director

Concord NH 03301 e s e —)
1.4 Contractor Address .

900 £im Street

Manchester NH03105 o
1.7 Complction Date | 1.8 Price Limitation

June 30, 2Q22 $15.000

1.10 Siate Agency Telephone Number -
603-271-331N

l\l Contnclor mnatun:

| /W oue §/99/%
/
VA

1.12 Name end Title of Contractor Signatory
Mark A. Wright, Director end Chair of Intellectual Property
Practice Groyp

.13 Suu: Agcn Signature

Date: (////;Wa

1.!4 Name and Title of Statc Agency Signatory
Charles R. Mcintyre
Executive Director

By

1.15 Apprajfdl by the N.H. Depariment of Administration, Division of Personnel (if applicable)

Director, On:

1.16 Approval by the Aftorney Geners! (Form, Substance and Execution) (if applicable)

Cuk Bal on  6/1/2020
1.17 Approval by the Governor and Executive Council ({fapplicable) -
G&C Item number: G&C Mecting Date:
-t
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2. SERVICES TO BF. PERFORMED. The Statc of New

Hampshire, acting (through the agency identificd in block 1.1 -

(“Stnic™), engages conmtractor identified in  block 1.3
(“Contractor™) o perform, and the Contractor shall perform, the
waork or sale of goods, or both, identified and more particularly
deseribed in the oitached EXHIBIT B which is incorpornied
herein by reference (“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Norwithstanding any provision of this' Agreement to the
contrary, -and subject to the approval of the Govemor and
Exccutive Council of the State of New Hanpshire, if applicable,
this Agreement, and all obligations of the pantics hereunder, shall
become effective on the date the Govermner and Exccutive
Council approve this Agrecment as indjcated in block 1.18,
unless no such approval is required, in which case the Agrecment
shall become effective on the date the Agreement is signed by
the State Agency as shown in block 1.14 (“Efective Date™).

3.2 If the Comractor commences the Services prior 1o the
Effective Date, alt Services performed by the Contructor prior (o
the Effective Daic shall be performed ot the sole risk of the
Contractor, and in the event that this Agreement does not become
cflective, the State shall have no lisbility 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
specificed in block 1.7.

4, CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement to the
controry, all obligations of the State hercunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation of
lunds affected by any state or federal legislative or executive
action that reduces, climinates or otherwise modifies the
" sppropriation or availability of funding for this Agreement and
the Scope for Services provide in EXHIBIT B, in whole or in
part. In no cvent shall the State be liable for any payments
hercunder in excess of such available appropriated funds. In the
cvent of o reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds

become available, if ¢ver, and shall have the right to reduce or -

terminate the Services under this Agréement immédistely upon
giving the Contractor notice of such reduction or termination.
The State shall not be required to transier 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 contruct price, method of payment, and terms ol payment
are idenufied and more panicularly 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 1o the Contractor for all
cxpenses, of whalever nature incurred by the Contracior in the
performance hereof, and shall be the only and the complete

compensation to the Contractor for the Services. The State shall
have no lisbility 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 uncxpected circumstances, in no
cvent shall the total of all payments authorized, or actually made
hercunder, exceed the Price Limitation set forth in block 1.8,

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

6.1 In conneclion with the performance of the Services, the
Contractor shall comply with all applicable stawtes, laws,
regulations, end orders of federal, state, county or municipal
authoritiecs which imposc any obligation or duty upon the
Contractor, including, but nol limited to, civil rights and equal
cemployment 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 exccutive orders, rules, regulations
and statules, and with any rules, regulations and guidelines as the
State or the United States issue to implemeni these regulations,
The Contractor shall also comply with all epplicable intellectual
property laws. )

6.2 During the term of this Agreement, the Contractor shall not
discrimingte against employces or applicents for employment
because of race, color, religion, creed, age, sex, handicap, sexual
orientation, or national origin and will take a(Tirmative action 1o
prevent such discrimination.

6:3. The Contractor apgrees to permit the State or United Stales
access to any of the Contractor's books, records and accounts for
the purpose of ascentaining compliznce 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
necessery to perform the Services. The Contractor warrants that
all personnel engnged in the Scrvices shall be qualified to
perform the Services, and shall be properly licensed and
otherwise authorized to do so under sll applicable laws.

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

7.3 The Contracting OfTicer specified in block 1.9, or his or her
successor, shall be the Stale’s representative. [n the event ofany
dispute concerning the interprewation of this Agreement, the
Coatracting Officer's decision shall be final for the State.

Page 2 of 5 p
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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 constitule an.event of default hereunder (*Event
of Delault™:

8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 failure 16 submit any repont required hereunder: and/or
8.1.3 failurc to perform any other covenant, term or condition of
this Agreement. -

8.2 Upon the occurrence of any Event of Defoult. the State may
lake nny one, or more, or all, of the following actions: '

8.2.1 give the Contractor a writien notice specifying the Event of
Delault and requiring it to be remedied within, in the sbsence of
8 greater or lesser specification of time, thiny (30) days rom the
date of the notice; and if the Event of Default is not timely cured,
terminate this Agreement, effective two (2) days afier giving the
Contractor notice of termination;

8.2.2 give the Contructor 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 otherwisc accruc 1o the Contractor during the
period from the date of such notice until such time as the State
determines that the Contrzclor has cured the Event of Default
shall never be paid to the Contractor:

.B.2.3 give the Contractor a writien notice speeifying the Eventoll
Default and sct off against any cther obligations the State may
owe to the Contractor any damages the Statc sulTers by reason of
any Event of Default; and/or .

8.2.4 give the Contractor a writien notice specifying the Event of
Default, treat the Agreement as breached. terminste the
Agreement nnd pursue any of its remedices at law or in equity, or
both.

8.3, No failure by the Siate 1o enforee any provisions hereof after
any Event of Default shall be deemed 2 waiver of its rights with
regard o that Event of Default, or any subsequent Event of
BDefauli. No express failure 1o enforee any Event of Default shal)
be deemed a waiver of the right of the Siate to enforce cach and
all of the provisions hereof upon.any further or other Event of
Default on the pan of the Contrector.

9. TERMINATION, R

9.1 Notwithstanding parograph 8, the Sialc may, st its sole
discretion, terminate the Agreement for any reason, in whale or
in part, by thirty (30) days written notice to the Contractor that
the Stnte is exercising its option to terminate the Agreement.
9.2 In the cvent of an carly termination of this Agreement for
any reason other than the completion of the Scrvices. the
Contracior shall, ot the Siate’s discretion, deliver 10 the
Contracting OfMicer, not Jater than fificen (15) days afler the date.
of lermination. a repont ("Temmination Repon”) describing in
detail all Services performed, and the contract price eamed, 10
end including the dste of termination. The form, subject matter,

- content, and number of copies of the Terminstion Repon shall
be identical 10 those of any Final Report described in the attached *

EXHIBIT B. In eddition, et the Siaie’s discretion, the Contracior
shall, within |5 days of notice of carly termintion, develop and
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submit to the Siate a Transivon Plan for services under the
Agreemenl. ’

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION, . .

9.1 As used in Lhis 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, formulac, surveys, maps; chans, sound recordings, video
recordings, pictorial reproductions, drawings, anslyscs, graphic
representations, computer programs, computer printouts, noles,
letters, memoranda, papers, and documents, all whether
finished or unfinished.

9.2 All dnta ond any property which has been received from the
Statc or purchased with funds provided for that purposc under.
this Agreement, shall be the property of the State, and shall be
reiumed to the State upon demand or upon termination of this
Agreement for ony rcason.

9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 9t-A or other existing taw, Disclosurc of data requires
prior written approval of the State.

1. CONTRACTOR'S RELATION TQ THE STATE. In the
performance of this Agreement the Contractor is in all respects
an independent controctor, snd is neither 2n agent nor on
employee of the Swte, Neither the Contractor nor any of its
officers, cmployees, agents or members shall have authority 10
bind the State or reccive any benefits, workers' compensation or
other emoliments provided by the State (o its employces.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or otherwisc transfer sny
interest in this Agreement without the prior written notice, which
shall be provided 1o the State at least fificen (15) days prior 1o
the assignment, and n-written consent of the State. For purposes
of this paragraph, a Change of Conwol shall constitute
assignment.  “Change of Conwol® means (a) merger,
consolidation, or a Iransaction or scries of related transactions in
which o third party, together with it affiliates, becomes the
dircet or indirect owner of fifty percent (50%) or more of the -
voting shares or similar cquity interests, or combined voting
power of the Contractor, or (b) the salc of all or substantially al}
of the nssets of the Contracior. :

12.2 None of the Services shall be subcontructed by the
Contractor without prior writtcn notice and consent of the State.
The Stnte is cntitled 10 copies of ali subcontracts ond a3signment
sgreements and shall not be bound by any provisions contained
in a subcontract or an assignment agreement to which it is not &
perty. :

13. INDEMNIFICATION. Unless otherwise cxempted by law,
the Conuactor shall indemnify and hold harmless the State, its
officers and employees, from and sgainst any and all claims,
liabilitics 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 oul of) the acts or omission of the

Contractor Initials /M iad
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Contructor, or subcontractors, including but not limited 1o the
negligence, reckless or intentional conduct. The State shall not
be liable for any cosis incurred by the Contractor arising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be decmed 10 constitute o waiver of the sovereign
immunity of the State, which immunity is hereby reserved to the
State, Thix covenant in paragraph 13 shall survive the
termination of this Agreement.

14, INSURANCE.

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

H.1.1 commercial gencrat liability insuronee against all claims
of bodily injury, death or preperty. damage, in amounts of nol
less than-$1,000.000 per occurrence and $2,000,000 aggregolc
or cxcess: and ) :

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

14.2 The policies described in subparagraph 14,1 herein shall be
on policy forms and cndorsements opproved for use in the State
of New Hampshire by the N.H. Department of Insurance. and
issued by insurers licensed in the Siate of New {lampshire.

14,3 The Contracter shall furnish to the Contracting OMicer
identified in block 1.9, or his or her successor, n certificate(s) of
insurunce for all insurance required under this Apreement.
Contractor shall also furnish to the Contracting Officer identificd
in block 1.9, or his or her successor, certificate(s) of insurance
for all renewn)(s) of insurance required under this Agreement no
later than ten (1) days prior o the expiration date of cach
insurance policy.  The certificate(s) of insurance and any
renewals thereof shall be attached and are incorporated herein by
refercnce.

15. WORKERS' COMPENSATION.

13.1 By signing this agreement, the Contractor agrees, centifies
and warmants that the Contractor is in compliance with or exempl
from, the requirements of N.H, RSA chapter 281-A (" Workers'
Compensation’).

15.2 To the cxtent the Contracior is subject to the requirements
of N.H. RSA chapter 281-A, Contractor shall maintain, and
requirc any subcontrector or assignee to secure and mointain,
psyment of Workers' Compensation in conncction with
activities which the person proposes to undertake pursuant 10 this
Agreement. The Contractor shall furnish the Contracting Oficer
identified in block 1.9, or his or her suceessor, proofof Workers’
Compenasstion in the manner described in N.H. RSA chapter
281-A ond any opplicable renewni(s) thereof, which shall be
attached and are incorporated herein by reference, The State
shall not be responsible for paymenmt of any Workers'
Compenssation premiums or (or any other claim or benefit for
Conlractor, or any subcontracior or employee of Contrector,
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 nolice by o party hercto to the other party
shail be deemed to have been duly delivered or given at the time
of mailing by cenified meil, postage prepaid, in 2 United Suates
Past Office addressed 1o the partics a1 Lhe addresses given in
blocks 1.2 and 1.4, herein, '

17. AMENDMENT. This Agrecement may be amended, waived
or discharged only by an instrumeni in wriling signed by the
partics hereto and only sfter approval of such amendment,
waiver or discharge by the Governor and Executive Council of
the Suate of New Hampshire unless no such approval is required
under the circumstances pursuant (o State law, rule or policy.,

18. CHOICE OF LAW AND FORUNM. This Agreement shall
be govemned, interpreted and construed in accordance with the
laws of the Siete of New Hampshire, and is binding upon and
inures to the benelit of the partics and their respeclive successors
and sssigns. The wording used in this Agreement is the wording

" choscn by the parties to express their munual intent, and no rule

of construction shall be applicd against or in (avor of sny party.
Any nctions arising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shall have
cxclusive jurisdiction thereoll

19. CONFLICTING TERMS, In the cvent of a conflict
between the terms of this P-37 form (as modified in EXHIBIT
A} and/or attachments and amendment thercof, the terms of the
P37 (as modificd in EXHIBIT A) shall control.

20. THIRD PARTIES. The panies hereio do not inlend to
benchit any third partics and this Agreement shall not be
construcd to confler any such benefit.

21. HEADINGS, The headings troughout the Agreement are
for refcrence purposes only, and the words contsined therein
shatl in no way be held to explain, medify, amplify or aid in the
intcrprelation, construction or meaning of the provisions of this
Agrecment, ‘

12. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporaicd
herein by reference. :

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

24. ENTIRE AGREEMENT, This Apreement, which may be
exccuted in a number of counterpans, each of which shall be
deemed 2n onginal, conslitutes the entire agreement and
understanding between the parties, and supersedes ell prior

agreements and understandings with respect to the Subjcct matter
hereol.

Page 4 of §
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EXHIBIT A
SCOPE OF SERVICES

The scope of services is set forth in the following documents, which are hereby incorporated by

reference into this Agreement: . :

A. The “Request for Proposal for Legal Consulting Services® (hereinafter “RFP"), issued by New
Hampshire Lottery Commission (hereinafter “NHLC" or "Commission”) on March 9, 2020.

B. The Proposal, dated April 20, 2020, submitted by McLane Middleton, PA (hereinafter *Contractor’)
in response to the RFP, A copy of the Proposal is on file with NHLC: -

Contractor agrees to perform the following services for the Commission:

A. Perform an annual trademark watch service for federally registered service marks owned now or in
the future by the Commission. The Contractor shall review all watch notices, provide the
Commission with an analysis of any potential infringement and provide recommendations on
proceeding. ' !

B. Prepare and file any Powers of Attomney as needed to continue use and renewal of filings for service .

mark registrations.

C. To the extent the contract permits, provide assistance, counseling and litigation support pertaining
to other inteliectual property law related issues and matters including, but not limited to pending
or threatened litigation, web site domain issues, and patent registration and infringement matters.

.

EXHIBIT B
PAYMENT SCHEDULE

The maximum amount of the two year contract is $15,000.
All invoices are to be sent to the New Hampshire Lottery Commission, 14 Integra Drive, Concord NH

03301. -

EXHIBIT C
. SPECIAL PROVISIONS

P
1

The Commission resérves the right to renew this contract for up to one period of two years, subject to
continued ‘availability of funds, satisfactory performance of services, and ppproval by the Governor and
Executive Council. The Commission shall notify the Contractor no later than February 28, 2022 whether
or not the Commission intends to exercise the one two-year option.

In lieu of Commercial General Liability Insurance, the Commission accepts the Contractor's coverage by

their maintaining Professional Liability Insurance and Professional Indemnity Insurance.

-
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MCLANE
MIDDLETON

MICHAEL 8. TULE

Direct Dial: 603.628.1290
Email: michael.tule@mclane.com
Admitted in NH, MA and VT
900 ELn Stweet, PO. Box 326
Manchesier, NH 03105-0326

T 6G03.625.6464

F 603.625.5650

May 14, 2020

Maura McCann
Director of Marketing
NH Lottery Commission
14 Integra Drive
Concord, NH 03301

Re: NH Lottery Contract

Dear Ms. McCann:

I, Michael B. Tule, am the Secretary of McLane Middleton, Professional Association.
This letter is confirmation that Mark A. Wright is a Vice President and Director of McLane
Middleton and that Mr. Wright's signature on a contract with the State of New Hampshire will
have the effect of binding McLane Middleton on said contract.

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

Very truly yours,

rHbiaeid B Tote
Michael B. Tule Y

4

MBT:afs

McLane Middleton, Professional Association
Manchester, Concord, Portsmouth, NH | Wobum, Boston, MA

McLanc.com



State of New Hampshire
Department of State

CERTIFICATE

[, William M. Gardner, Secrctary of State of the State of New Hampshire, do hereby certify that MCLANE MIDDLETON,
PROFESSIONAL ASSOCIATION is a New Hampshire Professional Profit Corporation registered to transact business in New
Hampshire on December 30, 1975. | further certify 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 concened.

Business [D: 16197
Certificate Number: 0004913052

IN TESTIMONY WHEREOF,

I bereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 12th day of May A.D. 2020.

NG .-‘_-J 23R > | .

.l; -.....-,/;.’_‘_ E‘EE\-» " ‘! y

< Z William M. Gardner
Secretary of State




Signature Certificate

RightSignature

Document Reference: G6DF4WJICM3C7B6KBSBIUBY Easy Online Documnent Signing

Parly ID: CW45EYIWKLCBBGVUHKPSCZ
IP Address: 185.187.30.13

mike lWle@mclanae.com

Michael B. Tule Slagtonic S.gnal.fa

P Hchiad B Tale

Muti-Facior
Digital Fingerprint Checksum

:'bgih.dflchZJ. 130-99!6d123l)!t38?';8b\'.‘|;c82135~ .ulﬂm@mmi

T

- i - - - — - > - - J— —.

Timestamp Audit
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Preferred Follow Form Policy
(the “Policy”)

Policy Number: MKLV7PL00Q3736 Premium: US$ 59,000

Name of Assured/ MCLANE MIDDLETON, PROFESSIONAL ASSOCIATION and others as

insured: more fully described in the Primary Policy

Address: 900 Em St
Manchester, NH 03101

Period of 12:.01 am, July 01, 2019 t{o 12:01 a.m. July 01, 2020

Insurance/ Policy

Period:

Sum Insured/Limit  (Including costs, charges and expenses as more fully desaibed in the

of Indemnity: Primary Policy)
US$ 5,000,000
Excess of the underlying (As more fully described in the undertying
limits/sum(s) insured of: policies)
US$ 5,000,000

Coverage

Description: Professional Indemnity Insurance

Particulars of

Insurance: As per attached

Endorgsements: MDIL 1001 08 11 Forms Schedule

Primary Policy: Indian Harbor Insurance Company Policy No. LPN 9039064

Hereto: 100.000% part of 100.000%; i.e. US $1.000000 of each dollar of the
Sum Insured/Limit of Indemnity and Premium expressed hereon and
of payments hereunder.

Insured with: Evanston Insurance Company (the “Company”)

/l_) V ,—V’ Tuly 23,2019
Signature of Authorized Representative of the Company Date
Markel Corporation

4521 Highwoods Parkway, Glen Allen, VA 23060-9817 (800) 4466671 (B04) 747-0136

www.markelcomp.com



Policy No. LPN 9035064

Type
Form

Name of the Assured

Predecessors in Business

Mailing Address of the
Assured Firm

Policy Period

Sum Insured

Round The Clock
Reinstatement
Purchased

Retontion (a)

Supplemental Clauses

Extended Reporting Period

Aon Pralerrad Lawyers Wardng 10 2015

X% Insurance

SCHEDULE
Lawyers Professional Liability Insurance
APSG Preferred Lawyers Wording 2015

McLane Middleton, Professional Association and any associated
or subsidiary entities, sole proprietorships, partnerships that are
owned and operated by one or more partners of the FIRM which
are required to be established by law or local regulations for the
sole purpose of conducting business by or on behalf of the FIRM
in the FIRM’s professional capacily as attorneys, counselors at
iaw or notaries, and others as more fully described in the Policy.

All predecessor firms

900 EIm Street )
Manchester, NH 03101

and all other offices of the FIRM

From: July 01,2019
To: July 01,2020

Both days at 12:01 a.m. Standard Time at the Address of the
ASSURED

USD 5,000,000 each claim and in the aggregate including
reascnable costs, charges and expenses

N/A

USD 150,000 each and every daim including reasonable costs,
charges and expenses

PN CW 05 0519 - U.S. Treasury Department's Office of Foreign
Assets Control ("OFAC*)

Controlled Enterprise Exclusion Amendatory Endorsement —
Md.ane Gavernment & Public Strategies LLC (*"MclLane GPS")
Amendment of Section |. Coverage Endorsement

100% of the last annual PREMIUM if INSURERS refuse to
renew or the FIRM dedines to renew for 8 12-calendar-month
EXTENDED REPORTING PERIOD

175% of the last annual PREMIUM if INSURERS refuse to
renew or the FIRM dedines to renew for a 24-calendar-month
EXTENDED REPORTING PERICOD

225% of the last annual PREMIUM if INSURERS refuse to
renew or the FIRM declines to renew for a 36-calendar-month
EXTENDED REPORTING PERIOD

Pigzlof 18



Policy No. LPN 9039064

Type
Form

Name of the Assured

Predecessors in Business

Mailing Address of the
Assured Firm

Policy Period

Sum insured

Round The Clack
Reinstatoment
Purchased

Retention {a)

Supplemental Clauses

Extended Reporting Period

Aon Prefarred Lawyers Wording 10 2015

X' Insurance

SCHEDULE
Lawyers Professional Liability Insurance
APSG Preferred Lawyers Wording 2015

Md.ane Middleton, Professional Assodalion and any essociated
or subsidiary entities, sole proprietorships, partnerships that are
owned and operated by one or more partners of the FIRM which
are required to be established by law or local regulations for the
sole purpose of conducting business by or on behalf of he FIRM
in the FIRM's professional capacily as atlorneys, counselors at
law or notaries, and others as more fully described in the Pdlicy.

All predecessar firms

900 Elm Street
Manchester, NH 03101

and all other offices of the FIRM

From: July 01,2019
To: July 01, 2020

Both days at 12:01 am. Standard Time at the Address of the
ASSURED

USD 5,000,000 each claim and in the aggregate including
reasonable costs, chamges and expenses

N/A

USD 150,000 each and every daim Including reason able costs,
chames and expenses

PN CW 05 0519 — U.S. Treasury Department's Office of Foreign
Assets Control ("OFAC™)

Controlled Enterprise Exclusion Amendatory Endorsement —
Md.ane Government & Public Strategies LLC ("Mcl_ane GPS")
Amendment of Section ). Coverage Endorsement

100% of the last annueal PREMIUM If INSURERS refuse to
renew or the FIRM dedlines to renew for a 12-calendar-month
EXTENDED REPQORTING PERIOD

175% of the last annual PREMIUM if INSURERS refuse to
renew or the FIRM declines to renew for a 24-calendar-month
EXTENDED REFORTING PERIOD

225% of the last annual PREMIUM if INSURERS refuse to
renew or the FIRM declines to renew for a 36-calendar-month

-EXTENDED REPORTING PERIOD

Paglol18



Policy No. LPN 3039064

Choice of Law in the eventof  On the instructions of the Assured, no specific Choice of Law is
a Policy Disputs specified.

Choice of Jurisdiction in the

event of a Policy Dispute USA as per Service of Suit Clause
Premium UsD 139,000

Payment Torms 30 Days

Date of Proposal June 13, 2019

Arbitrator or Arbitration
Association Reforred to in American Asbitration Assodation
Clsuse IV Conditions 5¢

Territorial Limits Worldwide
Service of Suit Nominees AXA XL
c/o ACS, Inc.

P.0O. Box 614002
Orando, FL 32861-4002
proclaimnewnolices@) axaxl.com

Insurers’ Representatives None
Assured's Aon Risk Services Northeast, Inc.
Representatives One Liberty Plaza

165 Broadway, Suite 3201
New York, NY 10006

Insurer(s) Indian Harbor Insurance Company - 100.00% part of each doltar
limit and premium expressed hereon end of payment thereunder
Authorized Representative

Date:
Policy No. LPN 9039054

Aon Praferred Lawyars Werdng 10 2015

Page ol 19
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMW/DDFYYYY)
041272020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS RO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is 2n ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain pelicies may require an endorsement. A statement on
this cortificate doas not confer rights to the cortificate holder in lieu of such endorsement(s).

PRODUCER e
Richards Robinson Sheppard PN gy, (017) 264-5260 (A, o), (617) 654-8040
An Optisure Risk Partner ADDRESs; certificales@rrsins.com
152 Conant St Suite 304 INSURER(S) AFFORDING COVERAGE NAIC #
Baverly MA 01815 INSURER A : Allmerica Financial Benefit 41840
INSURED INSURER B :

MclLeane Middleton, Professionial Association INSURERC

900 Eim Streset INSURER D :

P.O. Box 328 INSURER E :

Manchester NH 03105 INSURER F :
COVERAGES CERTIFICATE NUMBER:  20-21 WC Only REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOQVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONBITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REQUCED BY PAID CLAIMS,

RODLISUBR ~POLICY EFF_ | POLICY EXP
LTR TYPE OF INSURANCE inso [ wyp POLICY NUMBER {MWDIDFYYYY) | (MMODDIYYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE 5
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Es occurrance} s
_— MED EXP {Any ona person} $
—_— PERSONAL & ADV INJURY ]
GENUAGGREGATE LIMIT APPLIES PER; GENERAL AGGREGATE s
POLICY RO Loc PRODUCTS - COMPIOPAGG | §
OTHER: s -
COMBINED GINGLE LIMIT
AUTOMOBILE LIABILITY {Ea accident) 3
ANY AUTO BODILY INJURY (Per parson} H
] ownED SCHEDULED
|| AUros onwy AUTOS BODILY INJURY (Per sccident) |
HIRED NON-OWNED PROPERTY DAMAGE s
AUTOS ONLY AUTOS ONLY Par accident
5
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LA CLAIMS-MADE AGGREGATE $
peo | [ mevenmion s $
WORKERS COMPENSATION PER oTH-
AND EMPLOYERS' LIABILITY X Staryre | ER 55000
A | RmEMBLN EXeL os0s UTVE NiA W2VD902784 05/01/2020 | 05/01/2021 | B EACHACCIDENT s
{Mandatory In NH) E.L. DISEASE - EA EMPLOYEE | 3 $00.000
It yas, dancribe under 500,000
DESCRIPTION OF OPERATIONS balow E.L. ISEASE - POLICY LIMIT 5 '

DESCRIPTION OF OPERATIONS / LOCATIONS { VEHICLES {ACORD 101, Additions! Remarks Schedule, may be sttsched if mors spacs is required)
Evidence of Workers' Compensation Coverage ’
CERTIFICATE HOLDER CANCELLATION

New Hampshire Lottary Commission
14 Integra Drive

Concord
|

NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

M/—f——""

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




MCLANE

MIDDLETON

Melane.com

New Hampshire Lottery Commission/
Tri-State Lotto Commission
Response to RFP
Legal Consultant Services

April 2020

Presented by:

Mark A. Wright
(603) 628-1311
mark wright@mclane.com

MceLane Middleton Protessional Association

SO0 Ehn Strecet
Manchester, NTT 03101




MCLANE
MIDDLETON o AR . T

Bmail: mark. wright@md ane.oom
Admittedin NH wid MA

900 8lm Sirem, P.O. Box 320
Mmnchegter, NH (5105-0326

T 600.625.06464
F 600.625.5450

April 20, 2020

VIA FEDERAL EXPRESS.

Maura McCann, Director of Marketing
New Hampshire Lottery Commission
14 Integra Drive
Concord, NH 03301

RE: Response to RFP Legal Consultant Services
Dear Maura:

McLane Middicton, Professional Association is pleased to provide a response to the New
Hampshire Lottery Commission's (“NHLC™) and Tri-State Lotto. Commission (“TSLC™) in
connection with the ‘request for legal consultaat services for intellectual property/trademark
matters. We have very much enjoyed working with both the NHLC and TSLC and logk forwaid
to-the opportunity to continue our relationship.

I have also enclosed draft engagement/conflict waiver letters that will need to be
executed should we be selected for legal services. These letters are similar:to the letters we have
had signed for our prior contracts with NHLC and TSLC. These letters address any conflict
issues relative to the various persons and cntitics that this firm represents, or may represeat, who
have or may have interesis adverse {o the various: states and their agencies (of course, excluding
NHLC and TSLC)..

Should you have.questions, please-do not hesitate to call me directly at (603) 628-1311 or
our Marketing Director, Susan de Mari, at (603) 628-1396. We look forward to hearing from
you.

Sincerely yours,
s
". ./' . w4
o
Mark A. Wright
MAW:afs
Enclosures

cc: Susan de Mari

71410156258 84.v1 N
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Executive Summary

We-are pleased to have this opportunity to present McLane Mlddleton s capabilities to the New
Hampshire Lottery Commission (NHLC) and Tri-State Lotto Commission (TSLC).in partnership
with the Department of Justice. We envision that this proposal will serve as a basis from which
we can continue to work together closely to create and execute a customized intellectual property
protection strategy that will prove both innovative and cost-effective for the NHLC and TSLC.
We are confident that the relationship with McLane Middleton will continne to help you meet
and even exceed your intellectnal property. objectives.

Extensive Intellectual Properties Practice

In today's business environment, intellectual property rights are a top priority. Intellectual
property, including patent, trademark, copyright and trade secret rights, is a powerful tool that
can create or maintain a competitive advantage in the marketplace. At McLane Middleton, we
have extensive experience in all aspects of inteliectual property counseling and litigation. We
assist clients in'developing intellectual property strategies and portfolios, ideatifying and
protecting rights and enforcing these rights against third partics. Particularly relevant to NHLC
and TSLC is our significant experience in the following areas: trademark clearance and
availability, trademark registration and maintenance; trademark watch/protection; litigation and
enforcement of ri glts patent and copyright counseling; licensing and e-commerce.

Existing Relationship

Lawyers at McLane Middleton have been-assisting NHLC and TSLC with intellectudl property
matters for many years. The firm also continues to serve as general trademark counsel to TSLC,
following successful registration of the TRI STATE MEGABUCKS mark 10 years ago.
McLane Middleton initially assisted TSLC in a successful domain name arbitration proceeding
against a cybersquatter who registered the domain "nhlottery.com.” McLane Middleton efforts
on behalf of TSLC have also included trademark registration and maintenance efforts,
consultation on software licensing and development agreemeat relating to.the
"NHiotteryreplay.com” game, trademark watch/protection efforts on registered marks and
general advice on intellectual property matters.

First-Hand Experience at the USPTO

ScottRand, who is a member of McLane Middleton's Intellectual Property Practice Group, spent
six years in Washington, D.C. as an'Examiner in the United States Patent & Trademark Office.
Scott’s expericace, knowledge; and insight into the inner workings of the USPTO have proven
invaluable. As a result of advanced degrees in intellectual property law and USPT.O'cxpcrimcc,
our attorneys give us the ability to work more effectively and efficiently for our clients in all
areas of intellectnal property law. In-addition, Mark anht, director and chair of the firm's -
Intellectual Property Practice Group, has vast experience in assisting clients both in the United
States as well as foreign countries.

Partnering Approach to Client Representation

Recognizing that each of our clients has unique concerns, we strive to acquire a high level of
understanding of our clients’ individual objectives and goals. In response to.these needs, we
assemble interdisciplinary teams. of lawyers with expertise in relevant areas to help our clients
achieve their objectives in the most strategic and comprehensive manner possible. The firm's

Page |4 McLane Middleton, Professional Association



mission statement emphasizes excellent service to clients. We seek to provide this service in'a
cost-cffective and efficient manner. In the intellectual property area, our efforts include:

* Rules-based IP docketing system to track and maintain trademark and-patent registrations
Utilizing email and fax to communicate with-clients in ways that fit into the client's
schedule

» Delegation of tasks to attorneys or paralegals where experience and billing rates match
the clients’ particular needs

Again, thank you for this opportunity. We look forward to the opportunity to partner with you to
devcelop an effective and resourceful approach to the management of NHLC's and TSLC’s
intellectual property rights.

Page |5 MclLane Middleton, Professional Assodation



About McLane Middleton

McLane Middleton combines legal excellence and quality client service to create innovative and
winning strategies for our clients. Founded in 1919, McLane Middlcton is the largest.and most
diversc law firm in-the state of New Hampshirc with offices in Manchester, Concord, and
Portsmouth, and Woburn and Boston, Massechusctts. Our progressive approach has enabled us
to work with all types of clients thronghout New England and the United States to deliver
solutions that are customized and cost-effective. The firm's business practice has tremendous
depth and experience:in offering analysis of legal combinations and mergers.

How We Compare

The most recent listing of Woodward & White’s The Best Lawyers in America recognizes 42 of
our ditorneys, most of whom have been recognized for many years. McLane Middleton carries
the highest legal ability rating in Martindale Hubbell, with many of our attorneys also
individually recognized through their rating system.

Chambers USA: America’s Leading Business Lawyers has recognized McLane Middleton with
five practice arca rankings and 20 distinct attorney rankings.

Our attorneys have drafted large: portions. of legisiation, including the New Hampshire Business
Corporation, Limited Liability Company, and Uniform Trust Acts and are the anthors of the
State of New Hampshire's Environmental Law Handbook. We count among our attorneys
Fellows of the American College of Tax Counsel, The American College of Trust & Estates
Counsel, The American College of Real Estate Lawyers, The American College of Trial
Lawyers, and the American College of Environmental Lawyers. [n.addition, the firm’s
Intellectual Property Practice:Group was recently recognized with a “Best of Business” award
from New Hampshire Business Review. «

Firm Values and Culture

McLane Middleton actively encourages its members to participate and hold leadership roles in
the community and in professional organizations. McLane Middleton attornéys have been
-awarded hogors such as Citizen of the: Year and Business Léader of the Year, and members of-
our firm also hold active leadership roles in the American Bar Association, the New Hampshire
Bar Association, the New Hampshirc Women'’s Bar Association, the New England Bar
Association, the Business and Industry Association, local Chambers of Commerce, and
directors on the boards. of mumerous charitable and educational institutions in New Hampshire
and Massachusetts.

The firm is energized by widespread opportunity for professional development and enhancement.
We have a culture of learning and training that enconrages members of the firm to become
experts in their fields and to share that expertise with-others in-the firm through client driven
interdisciplinary practice-and industry focus groups. We pride ourselves on the quality of the
people who have chosen to make McLane Middleton a- part of their lives, many of whom have
been with the firm for more than 30 years.
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Information Required in Propesal

1. Experience and Qualifications:

a. Our approach to client service is team-based. McLane Middleton has the breadth

and depth to allow us to staff represcatations with those attorneys and paralegals
who have the most relevant experience. As needs arise, other McLane Middleton
attorneys may-be called upon for their specific expertise. All attorneys,
parelegals, and-staff will be available to work on NHLC and TSLC matters, The
talent and experience of the catire:firm will-always be available torespond to any
situations or to address any issues. The team leader and primnary contact for
NHLC and TSLC will be Mark Wright, Director and Chair of McLane
Middleton’s Intellectnal Property Practice Group. Details-about Mark's
background as well as other members likely to work on NHLC and TSLC matters
follow.

‘Mark A. Wright
(603) 628-1311
mark wright@mclane.com

Mark is a director and chair of the firm's Intellectual Property
Practice Group. Mark focuses his practice on counseling clicats
and gssisting them in protecting their intellectnal ‘propesty
nights in the United States and foreign ‘countries: His experience
. spans a wide range of intellectnal property areas, mcludmg
domestic and international trademarks, development agreements and licensing of
software, trade secrets, domain‘name disputes and otber Intemnet-related issues,
copyrights, confidentiality agreements and litigation related to intellectual
property rights. Mark is recognized as @ leading intellectnal property attomey with
an extensive practice representing regional, national and international businesses,
with a particular focns ia trademark matters.

Mark is consistently recognized as one of the top intellectual property attorneys in
the United States. Mark is recognized in Woodward/White's. Best Lawyers in
Amecrica, Chambers USA, and New. England Super Lawyers for Intellectual
Propc.tty Law. He was also recognized-in Business NH:Magazine's Best Lawyers
in NH.

In addition to having prosecuted several hundred U.S. and international trademark
registrations, recent and-ongoing work includes:

o Assisted world's largest manufacturer of industrial valvés and controls,
heat-tracing solutions, and UL listed fire sprinklers with global trademark
portfolio matters invoiving chain of title and ownership issues in over 30
foreign countries

Page |7
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e Trademark counsel to one of the world's leading brand research companies

e Trademark counsel to New Hampshire. Sweepstakes Commission and Tri-
State Lotto Commission

e Trademark counsel to nationally recognized prep school
Successfully represcated European based global manufacturer of footwear
with ICANN domain name arbitration proceeding against cybersquatters
in United States

e Negotiated and drafted numerous licensing and confidentiality agreements
on behalf of German manufacturer in digital printing industry

¢ Successfully represented and negotiated:settiements on behalf of several
companies in connection with copyright infringement claims brought by
Business Software Alliance (BSA), a national organization founded by
country'’s top software and scrvice providers to combat unlicensed-use of
software and software piracy

o Trademark counsel responsible for protecting and maintaining brand name
of one of NH's largest amusement parks

e IP counsel to leading insurance and real estate company with offices in
170 communities throughout NH, VT, ME and MA, providing counscling
relative to trademark/branding, copyright protection and Internet-related
legal issues

e Trademark counsel to numerous clieats in'a wide-range of industrics,
including clothing/footwear, food/beverage, manufacturing, sporting
goods.and techrology

Mark also.is.a member and past Chairman of the Cosporate, Business and.
Banking Section of the New Hampshire Bar Association. He is also a member of
the Intellectual Property Sections of the NH-Bar Association and the American
Bar Association. Mark serves as the Chairman of the Zoning Board of Adjustment
for the Town of Aubumn and is a-1997-1998 graduate of Leadership Greater
Manchester.

Mark received his B.S. from the University of New Hampshire in 1987 and his
J.D. from Detroit College of Law in 1991 . He also earned his Master of
Intellectaal Property degree from the Franklin Pierce Law Centerin 1997,

Scott C. Rand
(603) 628-1461
scott.rand@mclane.com

‘Scott is a senior attorney in the firm's Intellectual Property
Practice Group where he:focuses his practice-on patent
preparation and prosccution in a variety of areas including
chemical, mechanical, software, intemet, ¢-commerce, and
medical device. Prior to entering private practice, Scott spent
8iX years as.a-Patent Examiner in the United States Patent & Trademark Office.
Scott is involved with all phases-of patent, trademark, copyright, and trede secret
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law practice, including patent, trademark, and copyright preparation and
prosecution, licensing and contract matters, patent opinion preparation, domain
name disputes and other Internet-related issues, intellectual property counseling,
and litigation relating to patent, trademark, copyright and other intellectual
property matters.

Scott is admitted to practice in New Hampshire, the United States District Court
for the District of New Hampshire, the United States Court of Appeals for the
Federal Circuit, and the United States Patent & Trademark Office. Heisa.
member of the New Hampshire Bar Association and American Intellectnal
Property Law Association.

Scott received his J.D. from Georgetown University Law Center (1996): He is a
former Patent Examiner from the United States Patent & Trademark Office
(1989-1995). Scott also received his B.S. from the University of Maryland (1988)
and his B:S. from St Mary's College of Maryland (1986).

Catherine S. Yao
(603) 628-1380
catherine. yao@mclane.com

WA Catherine is an associate in the firm's Intellectnal Property
1 Practice Group, where she works to assist clients- with all issues
| relating to the protection of their intellectual property.

Catherinc is a registered patent attorney licensed to practice
before the United States Patent and Trademark Office (USPTO).

Catherine received her J.D. from the University of New Hampshire School of
Law (formedy Franklin Pierce Law Center), where she also completed the
Intellectual Property Certificate. Her practical experiences throughout law school
spanned a range of intellectual property areas, inclading patent prosecation and
litigation, trademarks, copyrights, and Section 337 investigations before the U.S.
International Trade Commission. She received her B.S. in Biology with a
concentration-in Biotechnology from Virginia Polytechnic Institute and State

- University.

Deborah L. Jensen
(603) 628-1419
deborah jensen@mclane.com

§ Deborah s a certified Paralegal working within the Corporate
‘Department. As a member of McLane's Intellectual Property
Practice Group, Deborah focuses on foreign trademark and
patent matters. Under the supervision of McLane's-intellectual
property attomeys, Deborah provides. direct suppoft to:clicnts,
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assisting with application and registration maintenance filing requirements,
website review, and proper trademark usage; performs in-house:screening
searches; prepares trademark and patent electronic filings; conducts domain name
and IP title searches; and works directly with foreign agents to assist in
international and patent trademark filings. In-addition, Deborah is rmponslblc for
maintaining the trademark and patent dockets.

‘With over ten years of expenence working as a paralegal, Deborah became a
nationally Certified Paralegal in 2004. In September of 2004, Deborah completed
the National Association of Legal Assistants/Paralegals’ (NALA) Advanced
Paralegal Certification Program in Intellectual Property. Deborah is one of the
157 certified TP specialists in the nation, and one of only two certified IP
specialists in New Hampshire.

Deborsh is a member of PANH, NALA, and the Nationa! Federation of Paralcgal

‘Associations (NFPA), and also serves gs:a Notary Public for the State of New

Hampshire.

Client Service

To ensure that the team is functioning to meet NHLC’s and TSLC's goals and
objectives, we would seck continual feedback. Client service is of the utmost
importance to all colleagiies of the firm. Over the past few years, McLane
Middleton has implemented a formal survey process to leamn how we can improve
each client’s experience. We conduct live client interviews:and gather
information through mailed survey questionnaires. These informative surveys.
provide a forum for clients to let us know how we are serving them in all areas -
from legal services, to billing practices, to secretarial responsiveness. We also
have a client service committee, committed to making sure that client service is at
the forefront of what we do.

McLane:Middleton’s intellectual property group works diligently with companies
sccking assistance with managing and executing intellectual property strategies.

Our attorneys offer expertisc on intellectual property development, protection,
licensing, and litigation. The intellectual property group primarily focus their
practice on:

U.8. and foreign trademark and copyright law

Patent procurement .

E-commerce and Internet law

Domain name/cyber-squatter disputes

Technology development

Trade secret protection

Intellectual property due diligence in transactions
Licensing agreements for all types of intellectual properties
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Trademark

'McLane Middleton’s intellectual property group makes it their priority to

understand its clients’ goods and services, matketing strategies, and technology to
provide effectual advice on matters affecting brands and related intellectnal
property rights.

We represent a wide and diverse vaniety of clients from start-nps and small
businesses to large privately held corporations and publicly traded companies for
their trademark legal services and consult.

Our attorneys prosecute and defend an array of trademark infringement and unfair
competition actions in state and federal courts, as well as opposition/cancellation
proceedings with the Trademark Trial and Appeals Board.

McLane Middleton is a member of Terralex and 'the International Trademark
Association, and assists clients in over 50 foreign countries with trademark
protection and maintenance matters.

Our trademark services include:

Searching state, federal and foreign registers for clearance of marks
Rendering opinions on ability to-usc and register, and infringement
‘matters.

National and global brand protection strategics

Preparing and securing registration applications

Maintepance filings

Electronic filing capabilities

Litigation and enforcement of rights

Watch/protection service

Intellectual Property Litigation
The firm possesses. notable experience in handling disputes and litigation
involving patent, trademark, copyright, trade secret and unfair competition.

Intellectual property infringement claims present complex legal and factual issues,
and demand thorough understanding of both the law and science applicable to a
case.

McLane Middleton’s intellectual property practitioners and trial lawyers possess
the experience it takes to distill issues related to the case to their fundamental
basics, and to meticulously identify.the factors that help lead to a snccessful
result.
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Patent
McLane Middleton’s intellectual property group-is made up-of reliable counsel,
including a former patent examiner atthe U.S. Patent and Tredemark Office.

We provide sophisticated patent services to clients in many industries, with
numerous in 8 wide varicty of technologies, such as-chemistry, medical devices,
computer scicnce, and mechanical and electrical arts.

‘McLane Middleton works closely with inventors to-acquire strong patent rights

when preparing and filing patent applications. And, our pateit attorneys are
extensively experienced in prosecuting patents. McLane Middleton’s patent law
services include:

Patentability assessment

Patent and prior art searching -

Patent procurement in the U:S. and foreign countries
Validity, infringement and enforceability assessments
Ressue and reexamination applications

Electronic filing capabilities

Patent due diligence and portfolio assesaments

IP transfers, licensing and invention assignment agreements

Copyright
McLane Middleton copyright attorneys are experts at advising clients with the
development and éxecution of copyright protection strategies.

McLanc Middleton handles numerous areas related to copyright, induding
software; literary works; advertising and marketing collateral;, character
designs/Togos; photographs; audiovisual works, music; and paintings.

Our well-established copyright practice counsels clients on “fair uge,” policing
and.enforcement of rights, and an. an-ay of matters with great emphasis on the
following:

U.S. registration and foreign protection of copyrighted works
Protection of computer software

Licensing of copyrighted works

Work-for-hire agreements

Development agreements.

‘Negotiation and handling copyright infringement or ownership

disputes/litigation

McLane Middleton has represented successful settlement negotiations on behalf

of companies and individuals.in connection with copyright infringemeat claims
brought by the Busincss Software Alliance- (BSA) a national organization
founded by the country’s top softiware and service providers to combat anlicensed
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use of software and software piracy, and claims brought by the music industry in
conaection with-illegal music downloads, and various other copyright claims
relative to infringement-of images and video rights.

Trade Secrets _

McLane Middleton's intellectual property practice group i8 astute in assisting its
clients with determining whether trade secret protection is appropriate given the
nature of the rights at issue.

We counsel-clients on cstablishing effective procedures to secure and protect
valuable trade secret information, such as drafting and enforcing non-disclosure
agrecments,; creating internal trade secret protection procedures; ncgotiating trade
secret licenses; and litigating trade secret rights.

c. McLane Middleton has extensive experience with engagements similar to the
request put forth by NHLC and TSLC. Please see Appendix A for a complete list
-of similar work.

2. References:
See Appendix B for a complete list of references.

3. Fees:
McLane Middleton works with-many companies — each with their own unique
requirements. All our clients, however, do-have one thing in commoz —the desire to keep
costs down without sacrificing quality, depth-or expertise. To this.end, we engagein a
nnmber of different types of billing arrangements with our clients depending on their
specific budgetary needs. As with-our past agreement, we have arranged for a discounted
government rate with NHLC and TSLC.

In addition, should litigation strike, McLane Middleton will work-closely with NHLC and
TSLC to prepare a detailed budgetary estimate for each stage of the litigation-and
arbitration. The firm also.uses individual codes for particular tasks, and all billing
statements include a breakdown by task.code. We pay close attention to legal budgetary
constraints and cycles. We carcfully monitor staffing, pay attention to line item expenses
like research, and. invest in cutting edge technology to produce faster results. We will
work with NHLC and TSLC to provide cost containment and management strategics.

We are.able to be very competitive with:a budget due to our low overhead relative to
larger firms. “We realize that we do not have offices located throughout the conntry, but
standby the fact that large offices throughout the:country'is not a requirement of
managing litigation. We firmly believe that we can offer NHLC and TSLC a much better
budget with better or comparable legal services than other firms. Our litigation
cxperience and understanding of efficient, focused case management is second to none.
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Hourly Rates

As described more fully above, McLane Middleton initially proposes a team of lawyers
and paralegals to.manage and coordinate NHLC’s and TSLC's intellectual property
needs. Our team approach ensures a focused group-of professionals dedicated to the
project. McLane Middleton recognizes NHLC's and TSLC's desire to keep.costs 45 low
as possible, therefore we have significantly reduced rates to meet your expectations.
Mark Wright will be the contact attorney for NHLC and TSLC and will provide the daily
oversight of the Commisstons' representation with additional support handled largely by
the team outlined below. When appropriate, Attorney Wright will delegate specific tasks
to thos¢ attorneys or paralegals who will best fulfill NHLC's and TSLC's needs in the
most cost-cffective, efficient manner. As set forth below, McLane Middleton is willing
to provide NHLC and TSLC with a significant hourly rate discount in connection with
the intellectual property services hercunder.

- 2020 Hourly *NHLC and TSLC
Team Members Staffing Level Rate Discounted Rate
Team Leader:
] Director, Chair of
Mark A. Wright IP Practice Group $475 $300
Attorneys:
Scott C. Rand Counsel $375 $250
Catherine S, Yao Associate $275 $250
Paralegals:
Deborah L. Jensen Paralegal $235 $200

*Hourly rates-are inclusive of all administrative charges, including telephone calls, file
review, copying/printing charges, facsimile transmissions, messenger services and travel.

4. Conflicts of Interest/Disciplinary Proceedings:

a. See appendix C for the firm's pending litigation against the State of New
Hampshire, State of Maine, aud State of Vermont.

b. McLane Middieton does not have any pending complaints-or investigations.
c. McLane Middleton does not have any actual or. potential conflicts.
5. Transmittal Letter:

The firm's oniginal, signed transmittal letter is included in a scparate envelope with this
submission.
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' Goyernmient Referénces ' | .
"Agency ‘ __Contact - - iNatureof Representation - .| - Date
Tri-State Lotto Charlie McIntyre Intellectual Property matters, On-going
Commission New Hampshire Lottery Commission | including Trademark Protection
14 Integra Drive
Concard, NH 03301,
603-271-3391
New Hampshire Karen Wyman Copyright protection, registration Completed
Depastment of International Trade Office
Resources & Economic | Office of Intemationatl Cammerce
Development 17 New Hampshire Avenue
Portsmouth, NH 03801
Karen wyman@dred, stete.nh.us
New Hampshire State | Louis Caponi ' Intellectuel Property Litigation; Ou-going
Troopers Association | New Hampshire State Troopers Trademark Protection
Association
107 North State Street
Concord; NH 03301
University System of Ronald Rodgers, Esq. Advise University-of New On-going
New Hampshire University System of NH Hampshire regarding issues
Myers Center regarding interconnection-of new gas
27 Concord Road fired generator with PSNH electric
Durham, NH 03824-0346 system.
(603) 862-0960 Represent UNH regarding billing
ron.codgers@unh.edu dispute with PSNH.
Town of Littieton Timothy Vaughn, Esq. Advise Town régiarding local On-going
125 Main Street property tax implications of
Suite 200 restructuring of etectric industry.
Littieton, NH-03561
Town of Claremont Guy Sentagate Represent City in mmmerows issues On-going
City Manager. regarding electric restructuring,
City of Claremont- including litigation at NH Public
58 Opera House Square | Utilities Commission, Federal
Claremont, NH 03743 Energy Regulatory Commission end
(603) 542-.7002 negotiation of settlement involving
purchase of Connccticut Valley
Electric Company by PSNH.
City of Dover Michael Jayal Adyvise City on legal issues relating | On-going
288 Central Averme to potential municipalization of
Dovér, NH 03820 eléctric service in City.
(603) 743-6000
Manchester Water Tom Bowen, Directar Conservation easement On-going
Wors Manchester Water Works
(603) 624-6590
TBOWEN@ci manchester.nh.us
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'Na’turelo't Repruentaﬂdn

Town of Farmington

Paula Proulx

Chair & Acting Administrator
Town of Farmington
(603)755-2208
pproulx@wortidpath.net

Environmental matters
Bankruptcy claim

On-going

City of Manchester

TomR. Clark

City of Manchester

Office of the City Solicitor
One City Hall Plaza
Manchester, NH 03101
(603) 624-6523

Environmental counsel

Complete

City of Portsmouth

Bob Sullivan, City Attorney

Robert P. Sullivan, Esquire

City Attarney

1 Junkins Avenue

Portsmouth, NH 03801

(603) 610-7203
rpsullivan(@ch.cityofportamouth.com

General Counsel

Compilete

Town of Ashiand
Electric Department
and Sewer and Water
Department

Lee Nichols, Superintendent
RR1Box 385

2 Collins Street

Ashland, NH 03217

(603) 968-3083
ashlandtilities@yahoo.com

Utilities work

Manchester Retirement
System

Gemld E. Fleury

Manchester ECRS

Executive Director

1045 Elm Strect, Suite 403
Manchestér, NH. 03101-1824 .
(603).624-6506.
gfleury@manchesterretirement. arg

Tax matters; Erisa

On-going

Town of Rye

Town of Rye

c/a-Alan Gould; Town Manager
N. Central Road

Rye, NH 03878

(603) 964-5523

Defense Counsel - pension lawsuit

Complete

Rockingham Couaty

‘High Sheriff

James“Den" Linthen

Rockingham County
101 North Road
Brentwood, NH 03833
(603) 679-9476

dlinehan@rockso.org

Contract Negotiations
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Appendix C: Pending Cases Against the States of NH, ME and VT
(open as of April 2020)

We understand that NHLC end TSLC anticipates being made.aware of conflicts of
interest. McLane Middleton is not representing any clients in matters adverse to NHLC or
TSLC. However, we do have cascs open against the state of New Hampshire, state of
Vermont, and statc of Maine. The following report was generated using the firm's conflict
system. This extensive search for the previous five years, for open files, generated all
representation against the three states including their respective agencies, departments,
divisions etc with the search critenna: New Hampshire”, "NH™ "N.H:", "Vemmont®, "VT",
*V.T.", "Mainc”, "ME", and "M.E."

We have included an engagement/waiver letter es a condition of our engagement with the
NHLC'and TSLC. Please see Appendix D.

State of Mdine:
| No cases open. ' ]

State of Vermont.
*
I

State-of New.Hampshire:
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MARK-A. WRIGHT

Direa Dial: 603-628-1311
Bl l: mark. wright@méiane.com
Admitedin NH md MA

900 Bim Sirsst, P.O. Box 326
Mancheser, NH (3105-0326

' T 603.625.0464

F 603.625.5650

Apiil 20; 2020

Maura M¢Cann, Director of Marketing
NH Lottery Commission

14 Integra Drive:

Concord, NH 03301

Enk Bal, Bsq. .

State of New Hampshire
Attorney Generals Office
214 N. Main Street

P.O. Box 1415

Concord, NH 03301

RE: New Hampshire Lottery Commission - Trademark Maintenance/Protection
Legal Services

Dear Ms. McCann and Attorney Bal:

I am pleased that you have clected to continue using McLane Middleton, Professional
Association, to represent the State of New Hampshire and the New Hampshire Lottery
Commission ("NH Lottery Commission”) with regards to trademark maintenance/protéction
services, Despite an increase in. my-hourly billable rate to $475.00, we have agreed to continue
providing the.Commission with discounted hourly rates as follows: Directors = $300, Attorney =
$250, and Paralegal = $200.

This letter will describe the basis on which our firm will provide legal services to yon and how
we will be compensated for those services. 1 will be the attorney responsible for your
represcatation but I will utilize other -attomeys and legal assistants in our firm as necessary to
meéet our agreed upon objectives. If, at any tme, you have questions, concems, or criticisms
conceming these-choices or our.performance, please contact me at once.

We will take. into account many factors.in billing for:services rendered, and I will review all
statements before they are issued to be sure the amount .charged is appropriate. Generally, our
statements for services are the product of the hours worked multlplled by.the hourly rates ‘for the
attomeys and legal assistants who did the work. The hourly rates we have discussed include the
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NH Lottery Commission

Erik Bal, Assistant Attorncy General
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support services that the firm provides. We will, however, bill and expect payment for out-of-
pocket .expenses related to travel, filing fees, proprietary data base access, and any other costs
which are not an ordinary part-of our services to clients such as long-distance phone calls, FAX
transmissions or printing costs. As discussed iz my prior email, my hourly rate will be
discounted to $300/hour (my current rate is $47 S/hour).

Our statements will generally be prepared and mailed during the moath following the moath in
which services are rendered. We rely upon and expect our clients to pay their bills upon receipt,
and we are not in the business of providing credit-to our clients. If we have not received
payment of our statement within 30 days, you will be contacted by a member of our accounting
staff. If the matter cannot be resolved as a result of this contact, you should expect that it may
impact our willingness to continue to serve your needs. Statements that are not paid within 30
days of the date-on which they are mailed to you are subject to-a monthly late charge of 1.5% on
the unpaid balance. If a collection action is necessary to obtain payment, the Company will also
be responsible for all costs of collection, induding attomeys’ fees.

We reserve the right to withdraw from the representation described in this letter at any time, but,
barring unusual circumstances, we will discuss such withdrawal with you. before doing 50 and
expect to do so-only.if there are good reasons. for such withdrawal, such as nonpayment of fees,

8t gmﬁcant differences between our professional judgment and your judgment, or concems which
may arise-under the ethical rules by which we are bound. If the matters for which you have
retained us have been completed, you should consider our representetion to be ongoing or
continuing only if we have had a specific.discussion of that and it is confirmed in 4 letter or other
writing.

Our firm can provide communications in various forms, depending upon your requirements. In
addition to the telephone and fax numbers listed on the letterhead, cach attorney has an electronic
mail address, such as mine shown above, that may be accessed from mail accounts on Internet
and other electronic networks. These communications services, including fax, are used with
your understanding that while our firm will use appropriate measures to protect confidentiality,
these mediums may be subject to security risks. Should you not wish our firm to use any or all
of the above methods, you agree to immediately advise.us of such in writing, and our firm will
use the:communication services you specify.

McLane Middleton very much appreciates the opportunity to represeant the State of NH Lottery
Commission with respect to tredemark maintenance/protection issues. As I have- -explained,
McLane' Middleton could only represent the NH Lottery Commission if the NH Lottery
Commission and the- State of New Hampshire waive current and. future conflicts of interest with
respect to the various persons and entities that this fitm represents, or may represent, who have
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or may have interests adverse to the NH Lottery Commission specifically or the State of New
Hampshire, including any agency, body or department.

We now understand. the following to be true: McLan¢ Middleton, Professicnal Assoctation has
no current or anticipated conflicts of interest with the NH Lottery Commission. However, given
the reduced rate agreed to hercin, the State of New Hampshire and the NH Lottery Commission
waive any current or.future conflicts where this Firm represents a client with any interest that is
or may be adverse to the State of New Hampshire or to any agency, board or department thereof
except for matters related to the scope of this representation or which pertain directly to the NH
Lottery Commission. McLane Middleton, Professional Association will obtain the consent of
the State of New Hampshire and the NH Lottery Commission before representing clients who
may have eny such adverse legal interests to the NH Lottery Commission.

In order to memorialize the consent of the State of New Hampshire and the NH Lottery
Commission to-our representation in the terms outlined in this letter, I ask that both of you sign
this letter and retum it to me. '

Please process the letters and send it back to me st your earliest convenience.

Sincerely yours,

Mark A. Wright

ACCEPTED AND AGREED TO:
NEW HAMSPHIRE LOTTERY STATE OF NEW HAMPSHIRE
COMMISSION
Charles Mclntyre, Executive Director : Erik Bal, Assistant Attomey General
on behalf of the New Hampshire Lottery On behalf of the:State of New Hampshire
Commission
Date: , 2020 Date: , 2020

MAW:afs.

7141915630044.v1



LOT 2020-03 Legal Services

New Hampshire Lottery Commission/Tri-State Lotto Commission
Legal Consultant Services RFP

Request for Proposal for Legal Consulting Services Issued March 9, 2020

. GENERAL DESCRIPTION

The New Hampshire Lottery Commission {(“NHLC”) and Tri-State Lotto Commission (“TSLC”), in partnership
with the Department of lustice (“D0J”) is soliciting proposals from qualified intellectual property attorneys
and/or law firms {“Proposers”) for assistance and counsel by a legal consultant(s) that possesses extensive
experience in patents, copyright and trademark matters. Litigation support in those areas is desirable.

The objective of this Request for Proposal (“RFP”} is to engage qualified Proposer(s) to assist and counsel
the NHLC and TSLC, under the supervision and direction of the DOJ, in the area of intellectual property
service mark watch service, protection of service marks owned by the NHLC and TSLC, filing of documents
needed to obtain additional trademarks as needed and litigation support. Detailed information is provided
in the Statement of Work herein (Section I1}.

The NHLC and the TSLC intend to engage one Proposer that can provide the NHLC and TSLC with the
overall best value. The NHLC and TSLC intend to enter into a not to exceed contract with a selected
Proposer in which all payments to the Proposer cannot exceed total price limitation. A contract resulting
from the RFP shall remain in effect for a period of two {2) years with the NHLC and TSLC retaining sole
option to extend the contract, at its discretion, for one period of two (2) years each at the same hourly
price as the initial two (2) years.

The available funding for the initial two-year engagement (excluding the contract extension) is estimated
to total $15,000 (57,500 per year) for NHLC and $10,000 (55,000 per year) for TSLC. The cost shall include
trademark watch expenses, continued use and renewal declaration filings, USPTO filings and legal fees. To
the extent that the contract funding allows, action against an infringing mark shall also be performed
under the terms of the contract.

Il. STATEMENT OF WORK

1. Perform an annual trademark watch service for the federally registered U.S. service marks
owned by the NHLC and TSLC (see Appendix D). Future service marks may be needed as the
lottery’s game portfolio changes. The vendor will review any watch notices, provide the NHLC
and TSLC with an analysis of any potential infringement and provide recommendations of
proceeding.

2. Prepare and file any Powers of Attorney as needed to continue use and renewal of filings for.
service mark registrations.
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3. The Proposer, at the request of NHLC or TSLC, must be available to provide assistance and

counseling on other intellectual property law related issues and matters including, but not
limited to, pending or threatened litigation.

INFORMATION REQUIRED IN PROPOSAL

Experience and Qualifications:

Provide a description of how the Proposer will staff this engagement, included but not limited
to, the identity of the attorney that will act as lead counse! and such other attorney(s) as are
required to accomplish the goals of this engagement. Describe in detail their individual
professional experience, qualifications, relevant background, education, training, special
knowledge, skills and abilities, and anticipated duties.

Provide a practice group profile in the case of a firm, or any other written statement that clearly
and concisely sets forth the Proposer’s relevant experience and qualifications.

Provide a detailed description of other similar engagements undertaken by the Proposer and its
proposed staff in the subject area with emphasis on activities relevant and related to the
proposed engagement.

References:

Identify all government clients, state or federal, including the name, address, telephone
number, date of service and contact person’s name, of clients to which the Proposer is
providing or has provided similar legal services, including the name, address, telephone
number, date of service and contact person’s name, of clients to which the Proposer is
providing or has provided similar legal services.

Fees:

Proposers are strongly encouraged to provide a significant government discount.

Include a blended hourly rate of work during the term, or any extensions thereof. The blended
hourly rates must be inclusive of all administrative charges, if any, including but not limited to
telephone calls, file review, copying, facsimile transmissions, messenger service and travel. Ali
quoted rates shall remain in effect for the full term of the contract, and any extensions thereof,
with no increases.

Conflicts of Interest/Disciplinary Proceedings

Disclose any past or present accounts, relationships, other employment, or engagements that
the Proposer or any partner, associate, member or employee of the Proposer has or has had
that may create a conflict of interest or the appearance of a conflict of interest in performing
legal services for the NHLC and TSLC.
a. List any and all pending litigation in which the Proposer represents a client against
the State of New Hampshire, State of Maine, State of Vermont and/or any of its
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departments, boards, agencies, other state entities, or officers, employees or
agents.

b. Describe in detail any pending complaints or investigations, or any made or
concluded within the past five years, or by regulatory body or court regarding the
conduct of Proposer, or any of its present or former members, employees and
associates.

c. ldentify any actual or potential conflict between the Proposer’s or its identified
staff’s family business, or financial interests and the services provided under this
RFP.

5. Transmittal Letter:

A completed and fully executed Transmittal Letter (see RFP Appendix B: Transmittal Letter)
must be included in the proposal.

IV.  SELECTION PROCESS
The NHLC and the TSLC will select a Proposer based upon criteria, standards contained in this RFP.
1. Criteria
Criteria 1: Prior Experience, Knowledge and Qualifications

The NHLC and the TSLC seek to engage a highly qualified Proposer with extensive experience in
providing legal services to government entities, state or federal, in the area of intellectual
property law including patents, copyright and trademark matters. The attorney(s) proposed to
work on this engagement should have extensive work experience and educational background
in the area of intellectual property law. Prior experience as general counsel or providing legal
services under and engagement with state agencies strongly preferred. The NHLC and TSLC
seek to engage Proposer with good client relations and excellent customer service record as
evidenced by available references from current or former clients.

Up to 75 points will be awarded based on the elements set forth in criteria 1.
Criteria 2: Cost

The NHLC and the TSLC seek to retain Proposer to perform the work at competitive government
rates. Proposer is strongly encouraged to provide a significant government discount from
normal commercial rates charges to its clients. The NHLC and the TSLC will not pay additional
charges outside of the proposed rates, thus, all proposed rates must be fully loaded.

Up to 25 points will be awarded based on the cost of the proposal as determined by the
following formula:

(Lowest Proposal Cost/ Proposer’s Cost) * 25 points = Proposers Score
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The Lowest Proposal Cost will be determined by the lowest submitted cost in a compliant and
responsive proposal.

2. Planned Evaluation Steps

The NHLC and TSLC plan to use the following steps:

a. Perform initial evaluation of proposals

b. The NHLC and TSLC may elect, at its sole discretion, to interview Proposer(s) to
gain a fuller understanding on the proposals as it deems necessary, select a
proposer without any discussion or interviews, and to request additional
information. If the NHLC and TSLC elect to interview any Proposer(s}, the official
NHLC/TSLC Contact will contact prospective Proposer(s) to schedule the time
and place of the interviews. Proposers selected by the NHLC/TSLC for interviews
should send lead attorney that will be a primary contact with the NHLC and TSLC
along with significant members of the legal team,

c. Request best and final offer, as determined necessary by the NHLC and TSLC, and

d. Perform final evaluation of proposals.

The NHLC and TSLC reserve the right to:

a. Consider any source of information in evaluating proposals.

b. Omit any planned evaluation step if, the NHLC/TSLC's discretion, the step is not
needed; and

¢. Notwithstanding any provision of the RFP to the contrary, the NHLC and TSLC
reserves the right to: reject any and all proposals at its discretion and at any
time; reject any parts of proposals; not award a contract; re-advertise the RFP;
postpone or cancel this RFP at any time; waive any irregularities or
inconsistencies in the RFP or proposals; and take whatever action is in the NHLC
and TSLC's best interest as determined by the NHLC and TSLC in its sole
discretion. :

APPENDIX A: SCHEDULE OF EVENTS

The following table provides the tentative schedule of events for this RFP threugh contract finalization
and the NHLC and TSLC's issuance of a notice to proceed to the successful Proposer.

EVENT ‘ ESTIMATED EATE
1. RFP released to Proposers {on or about} March 9, 2020
2. Proposer inquiry period (no later than) March 23, 2020
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NHLC and TSLC responses to inquiries, by: April 10, 2020

Final date for proposal submission April 24, 2020
Proposer interviews, if any T8D
Anticipated contract finalization TBD
Anticipated contact approval TBD

1. Proposal Submission, Deadline and Location Instructions

/
Proposals submitted in response to this RFP must be received by the NHLC/TSLC no later than the time
and date specified in RFP Appendix A: Schedule of Events. Proposals must be addressed to:

New Hampshire Lottery Commission
14 Integra Drive
Concord, New Hampshire 03301
¢/o Maura McCann

Proposals must be clearly marked as follows:

New Hampshire Lottery Commission/Tri-State Lotto Commission
Response to RFP
Legal Consultant Services

Late submissions will not be accepted and will remain unopened. Delivery of the proposals shall be at
the Proposer’s sole expense. The time of receipt shall be considered when a proposal has been
officially documented by the NHLC/TSLC as having been received at the location designated above.

The NHLS and TSLC accept no responsibility for mislabeled mail. All proposals submitted in response to
this RFP must consist of one (1) original and one clearly identified copy of the proposal, including all
required attachments, accompanied by the transmittal letter described in RFP Appendix B: Transmittal
Letter, herein. The original and copy shall be bound separately, delivered in a sealed containers, and
permanently marked as indicated above. One (1) copy of the proposed Transmittal Letter shall be
signed by the official authorized to legally bind the Proposer and shall be marked “ORIGINAL". A
Proposer’s disclosure or distribution of its proposal other than to the NHLC and TSLC will be grounds
for disqualification.

2. Proposal Inquiries

All inquiries concerning this RFP, including but not limited to, requests for clarifications, questions and
any changes to the RFP, shall be emailed, citing the RFP title, page, section and paragraph and
submitted to the following RFP Point of Contact:
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_ Maura McCann
New Hampshire Lottery Commission
14 Integra Drive
Concord, New Hampshire 03301
Telephone: (603) 271-7111
maura.mccann{@lottery.nh.gov

The NHLC and TSLC assume no liability for assuring accurate/complete e-mail transmission/receipt and
is not responsible for acknowledging receipt. Inquiries must be received by the NHLC and TSLC's Point
of Contact no later than the conclusion of the Proposer Inquiry Period (see RFP Appendix A: Schedule
of Events). Inquiries received later than the conclusion of the Proposer Inquiry Period may not be
considered properly submitted and not be considered at the discretion of the NHLC and TSLC. The
NHLC and TSLC intend to issue official responses to properly submitted inquiries on or before the date
specified in the RFP Appendix A: Schedule of Events; however, this date may be subject to change at
the NHLC and TSLC's discretion. The NHLC and TSLC may consolidate and/or paraphrase questions for
sufficiency and clarity. The NHLC and TSLC may, at its discretion, amend this RFP on its own initiative
or in response to issues raised by inquiries, as it deems appropriate at any time. Official responses will
be made by email and in writing.

3. Non-collusion

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

4. Validity of Proposal

Proposals must be valid for one hundred and eighty {180) days following the deadline for submission of
proposals in RFP Appendix A: Schedule of Events, of until the effective date of any resulting contract,
whichever is later.

5. Property of NHLC and TSLC

All material received in response to this RFP shall become the property of the NHLC and TSLC and will
not be returned to the Proposer.

6. Confidentiality of a Proposal

A proposal must remain confidential until the effective date (for NHLC, date of approval by the New
Hampshire Governor and Council, for the TSLC, date of approval by the Tri-State Lotto Commission) of
any resulting contract as a result of this RFP.
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7. Public Disclosure

Subject to applicable law or regulations governing confidentiality of State Records, including, but not
limited to, the Right to Know Law, N.H. RSA Chapter 91-A, the content of all proposals shall become
public information upon the effective date (for NHLC, date of approval by the New Hampshire
Governor and Council, for the TSLC, date of approval by the Tri-State Lotto Commission) of any
resulting contract.

8. Proposal Preparation Cost

By submitting a proposal, a Proposer agrees that in no event shall the NHLC or TSLC 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.

9. Interviews

The NHLC and TSLC reserve the right to require Proposers to be available for interviews. Any and all
costs associated with interviews shall be borne entirely by the Proposer.

10. Award

The NHLC and TSLC plan to execute a not-to-exceed contract under which all payments by the NHLC
and TSLC during the term, shall not exceed a total price limitation. If a contract is awarded, the
Proposer must obtain written consent from both the NHLC and TSLC before any public announcement
or news release is issued pertaining to any contract award. Such permission, at a minimum, will be
dependent upon approval of the contract by the Governor and Executive Council of the State of New
Hampshire and the Tri-State Lotto Commission.

11. Contract Work

The NHLC and TSLC make no guarantee that any services will be purchased from any contract resulting
from this RFP.

12. Proposal Selection

Should the NHLC and TSLC be unable to reach agreement with a Proposer during contract discussions,
the NHLC and TSLC may then undertake contract discussions with the second preferred Proposer and
so on. Such discussions may continue at the sole option of the NHLC and TSLC with Proposers.

13. State of New Hampshire Agreement Form Number P-37

By submitting a proposal in response to this RFP, the Proposer agrees, if selected to enter into a
contract with the NHLC, to the conditions and terms of this RFP and the State of New Hampshire Form
P-37 [see Appendix C).
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NEW HAMPSHIRE LOTTERY COMMISSION/TRI-STATE LOTTO COMMISSION
LEGAL CONSULTANT SERVICES RFP

APPENDIX B: TRANSMITTAL LETTER

NEW HAMPSHIRE LOTTERY COMMISSION/TRI-STATE LOTTO COMMISSION TRANSMITTAL LETTER FORM:

Company Name:

Address:

To: NH Lottery Point of Contact Maura McCann
Telephone {603} 271-7111
Email: maura.mccann@|ottery.nh.gov

Dear Ms. McCann,

Proposer name: ' hereby offers to
provide to the New Hampshire Lottery Commission and Tri-State Lotto Commission the legal consultant
services specified in the lottery’s Legal Consultant Services RFP at an hourly rate of

$

Proposer Signor: is authorized to legally obligate.

Proposer Name:

We attest to the fact that:
The price quoted in the proposal was established without collusion with other eligible Proposers and without

effort to preclude the NHLC and TSLC from obtaining the best possible competitive price; and the Proposer has
read, signed, and included this RFP and any subsequent addendum.

Our official point of contact is , Title

Telephone Email

Authorized Signature Printed
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Authorized Signature

FORM NUMBER P-37 (version 12/11/2019)

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
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 K
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number

1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory

Y

Date:

1.13  State Agency Signature 1.14 Name and Title of State Agency Signatory

Date:

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

By: Director, On:

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

By: On:

1.17 Approval by the Governor and Executive Council (if applicable)

G&C Item number: 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 partics
hercunder, shall become effective on the date the Governor and
Executive Council approve this Agrecment as indicated in
block 1.17, 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
1.13 (“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 provided 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
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, 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 personne! 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 1o
perform the Services to hire, any persen 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.
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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 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
cach 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 carly 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 afler 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 submit to the State a Transition
Plan for services under the Agreement, '

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

10.1 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.

10.2 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.

10.3 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 employces.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or otherwise transfer any
interest in this Agrecment 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.
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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 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 10.2 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 assignec 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.

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 purswant 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. 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.
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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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APPENDIX D

LIST OF MARKS OWNED BY THE NEW HAMPSHIRE LOTTERY COMMISSION
AND THE TRI-STATE LOTTO COMMISSION

New Hampshire Lottery Commission:

NEW HAMPSHIRE LOTTERY
NH LOTTERY (design)
MONEY PUZZLE

TINY HOUSE, BIG MONEY
KENO 603

Tri-State Lotto Commission:

Tri-State Megabucks (design)
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Serial Number
Serial Number
Serial Number
Serial Number
Serial Number

Serial Number

: 76-354,890
1 76-689,144
: 76-708,256
1 87-162,277
: 87-845,608

1 76-355,811
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