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ELEaRONIC MEOlA 
In accordance with RFP Section 1.8.B, Scientific Gomes provides behind 
thil page one copy of the text portion of its Technicol Prop<lsal, excluding 
the COlt PropolOl, on a compact disk in a searchable PDF file. 

In addition, the following CDI/DVDs are 01,0 provided: 

• Supplemental Documentation for Parts 4, 6, 7, and 10 

• Pennsylvania Lottery Conversion DVD as referenced in Section 
4.2.1 and Section 10.1.2.1 

• Financial Information 01 required by RFP Section 4.7.1 .1 

• Sample Training Material 01 referenced in Sed;on 6.8.2.7 and 
Sectian 7.12.0.4 

• Training Manuall and ORCI as referenced in Section 6.8.2.7 
and Section 7.12.0.4 

• Reports Specification Catolog 

• WAV£f" Demonstration 01 referenced throughout Section 7.12 

• Scientific Gomes' Online Game "brary Portfolio ond Second 
Chance Promotional Game Samples as referenced in Section 
7.2.1.3 

SG····· • •• tiI • ...... 
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I 

OPTIONS MATRICES 
To provide Ihe Texas loNery wilh 0 10Nery goming IYliem Ihol hOllhe 
fealUres and functionllhollruly iii ill needl, our TexOI A((ounl Team has 
mel ohen in Ihe pasl year 10 diICul1 oplionllhey believe would be useful 
10 your 10Nery jurildiclion. Over Ihe course of Ihose meelingl, Ihey 
created an options pockage customized for the Texes lottery_ 

The end resulll are Ihe Oplionl Malrical presenled an Ihe fallowing 
pages. These are Ihe oplionllhal Stienlific Gomes believes will enhance 
your day-to-day operations and help generate more revenue for your 
beneficiaries. 

The Oplionl Molrices are seporoled inlo Ihr" Tables: 

1. Specified Options offered in response fa products or services noted as 
luch in Ihe Rf1 Scienlific Games underslandllhol a Specified Oplian 
mUll be proposed by Ihe Propaser; however, Ihe Texas lollery does 
not commit to any quantity or timing for ocquisition of 0 Specified 
Oplion. A Propolol may be rejected if a Specified Oplian is nol 
included. 

2. Inviled Oplionl are noled in Ihe RfP 0\ being of Ipecific inleresllo 
Ihe TexolloNery. We undeoland, however, Ihallhe Texas loNery 
makes no (ommilmenllo any quantity or timing for mquisilion. The 
Propoler il nol obligaled 10 include on Inviled Oplion in Ihe 
PropolOL 

3. Offered Oplionllhal our Texal A((ounl Team believes will be of 
lignificonl inleresllo Ihe lollery managemeniliaff as well 01 

voluable looilihal will help you beNer serve Ihe tilizenl of TexOl. 
Scienlilic Gomes underllandllhallhe TexOl loNery in Ihe RFP makes 
no commilmenllo quanlily or liming for ocquililion 01 Offered 
Oplionl. A Propoler il nol obligaled 10 include on Offered Oplion in 
Ihe PropasaL 
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ACRONYM/ 
ABBREVIATION DEFINITION 
(R( • (ydic Redundon", (heck 

(SL • <.hino Sports lottery 

(SLP • Chino Sports lottery Prinling, LId. 

(SP • Cooperative Services Program 

(SQE • Certified Softwore Qualify Engineer 

CSR • Customer Service Representative 

CSSGB • Certified Six Sigma Green Belt 

(ITE • Certified Software Technicol Engineer 

(SV • (ommo Separated Value 

ao • Chi,f T"hnology Off." 

DCA • 0010 (enlers of the Americas 

DEn • 0010 Exlrodion, Transformation, and Loading 

DIOH • Day ollnvenlory on Hond 

DMZ • Demilitarized Zone 

DRAM • Dynamic Random Access Memory 

DSL • Digital Subscriber line 

DSR • Dispatch Services Representative 

.-CSP • e·(ooperolive Services Program 

EfT • Electronic Fund Transfer 

EIS • Executive Information System 

EMC • Emerging Markel (aunea 

EPOH • Estimated Pocks on Hand 

ESD • Educotional Services Deportment 

ESN • Equipment Seriol Humber 

EST • Electronic Scratch Tickets 

• • mR CO'M,\\>IIO~ 
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ACRONYM/ 
ABBREVIATION DEFINITION 
105 

IP 

IPSE(/VPN 

ISACA (GEIT 

ISA(A ClSA 

ISA(A (ISM 

15(2 (lSSP 

ISF(I «I 
ISO 

ISO/II( 

ISR 

ISR 

IT 

ITIL 

ITSM 

ITVM 

IVR 

J2ME 

KPI 

LAN 

L( 

L(D 

L(G 

lEC 

• Cisco Internetwork Operating System 

• Infernel Protocol 

-Internel Protocol Security/Virtoal Private Network 

• Certified in the Governance of Enterprise IT 

• Certified Information Systems Aud~or 

• Information Systems Audil and (onlrol As$()(iation Certjfied Information Security Manager 

elnlernolionallnformotion S~lems Security (ertifi<olion Consortium, Inc. Certified Information System Security 
Professional 

• International Society of forenSic (omputer Examiners Certified (omputer Examiner 

• International Organization for Standardization 

• International Organization for Slondardizolion/lnlernalionol Eledrolechnieol Commission 

-Integrated Service Rouler 

• Inside Sales Represenlollve 

-Information Technology 

-Information Technology Infrastructure library 

-Information Technology Service Management 

-Inslant Ticket Vending Machine 

-Interactive Voice Response 

- Java-Enabled Phones 

- Key Performance Indicators 

-local Area Network 

- lane (ontroller 

- liquid (rystal Display 

- linear (angruential Generator 

- local Exchange (arrier 

RFP NO. J62,10~ 'I • Je. E '0, 201 L • TEXAS 10T"kY COMMISSION 
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ACRONYM/ 
ABBREVIATION DEFINITION 
os 
PAeS 

PAS 

PAT 

P(I 

P(lOSS 

poe 

poeA 

POU 

PIN 

PLU 

PM 

PMBOK 

PMI 

PMO 

PMP 

POS 

PPSF 

PRe 

OA 

OAI 

oe 

ooe 

OMS 

OOS 

SG····· ••••• ••••• ••••• ••••• sc IlNTlFIC A'liE S 

• Operating Syslem 

• Physicol Access (ontrol Sy~lem 

• Proms Automation System 

• Ployer Acl ivoted Terminals 

• Poyment Cord Industry 

• Poyment (ord Industry 0010 ~curify 

• Primary 0010 (enler 

° PI,,·Do·Cheek·Ad 

• Power Distribution Unil 

• Prolec1ed Idenlin(Qlion Number 

• Price look Up 

• Preventive MoinlenolKe 

• Projed Management Body of Knowledge 

• Praiecl Monogementlnslilule 

• Projed Management Office 

• Project Management Professional 

• Poinl-ol-Sole 

• Produd Per Square Fool 

• People's Republic of (hino 

• Quality Assurance 

• Quality Assurance Institute 

• Quality (onlrol 

• Quantum Dalo (enler 

• Quality Management System 

• Quality of Service 
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ACRONYM/ 
ABBREVIATION DEFINITION 
UDDI • Universal Description Oisl:overy and Integration 

UDP • User Datagram Prolocol 

UP( • Unique Product Identaier (ode 

UPS • Uninterrupted Power Supply 

USB • Universal Seriol Bus 

USP • Unique Selling Premises 

VDS • Version Dislribulioo System 

VDS • Virtual Download System 

VGA • Video Graphic Array 

VLAH • Vir1ualloc:al Area Network 

VPH • Virtual Privole Network 

VSAT • Very Smoll Aperture Terminal 

VS( • V"Kleo Spectral Comparator 

WAH • Wide Area Network 

WBS • Work Breakdown Structure 

WML • Extensible Markup language 

WSRP • Web Services for Report Pons 

XML • eXtensible Mark-up language 
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ATTACHMENTS 
Scientific Gomes underslonds Ihol all oll"hmenls and appendices li~ed in 
Ihe RfP Table of Conlenls, and all malerials provided 10 a prospective 
proposer pursuant to the non-Disclosure Statement required under RFP 
Seclian 2.4 are incorparaled inlo and expressly made a pori of Ihis RfP. 

Based an Ihe Rfp, subsequenl RfP amendmenls, and answers 10 questions 
in Rounds I and 2, only AII"hmenl A I Proposer's Cammilment), 
AII"hmenl B Ifinomiol Commilmenl and Responsibility), and Alloehmenl 
D·IIBoekground Informolion Certifieolion) are required 10 be compleled 
and submilled wilh Ihis Technical Proposal. These olloehmenls con be 
found following Ihis overview. 

The following is a lisl of all RfP alloehmenls indieoting where Ihe 
compleled olloehmenl eon be fo und or if il was only informolionol: 

• Attachment A: Proposer's Commitment - As specified in 
RfP Section 2.B.5, Atloehmenl A is provided as pari of Ihe 
Technieol Proposal. In oddilion, os specified in RfP Seclion 2.15.1, 
Alloehmenl A is also provided as port of Ihe Cosl Proposal. f>s 
required when provided wilh Ihe Cosl Proposal, il is in a 
seporalely sealed envelope. 

• Attachment B: Financial Commitment and Responsibility 
- As specified in Ihe response 10 Queslion No. 134 in Ihe 
Responses to Proposer's Questions and Amendments to the RFP, 
dOled february 26, 2010, Atloehmenl B is provided os part of Ihe 
Technieol Proposal. 

• Attachment C: Policy on the Utilization of Historically 
Underutmzed Businesses - As specified in RfP Seclion 5.2.1 
and the response to Question No. 60 in the Responses to 
Proposer's Queslians and Amendmenls 10 Ihe Rfp, doled february 
26, 2010, Alloehmenl C is provided os port of Ihe signed original 
and Iwo eopies of Port 5. 

• Attachment C-I: HUB Subcontracting Plan (HSP) Form 
Checklist - RFP Alloehmenl C·I is induded in Ihe RfP for 
informational purposes only and no response is required. 

SG····· . .... 111 ••••• • ••• Ii( ••••• 
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ATTACHMENTS 2 

SG 

• Attachment D: V.T.C.A. Government Code 466.1 55 - RFP Attachment D is included in the RFP for informational 
purposes only and no response is required. 

• Attachment D-l: Background Information Certification - As specified in RFP Section 3.63.1, Attachment D·l is 
provided os part of the Technical Proposal. 

• Attachment E: Vendor Background Investigation Form Apparent Successful Vendor - As specified in RFP 
Section 4.8.2.b, Anachment E is only to be campleted by the Apparent Successful Vendor. 

• Attachment E-l: Personal Background Disclosure Form - As specified in RFP Section 4.8 .2.c, Attachment E·l is 
only to be campleted by the Apparent Successful Vendor. 

• Attachment E-2: Background Information Certified list of Vendor Principals - As specified in RFP Sectian 
4.8.2.0, Attachment E·2 is only to be campleted by the Apparent Successful Vendor. 

• Attachment F: Sample Performance Bond - As specified in RFP Section 3.36.1, Attachment F is included in the RFP 
for informational purposes only and no response is required. 

• Attachment G: Scoring Matrix - As specified in RFP Section 2.20.5, Attachment G is included in the RFP for 
informational purposes only and no response is required. 

• Attachment H: Cost Proposal- As specified in RFP Section 2.15.7, Attachment H is provided os part of the (ost 
Proposal. 

• Attochment I: Non-Disclosure Statement - As specified in RfP Section 2.3, proposers were req uired 10 submit the 
Non-Disclosure Statement and present it at one of the two mandatory pre-proposal conferences. Scientific Go mes 
submitted this form on January 20, 20 10. 

• Attachment J: Start-Up (osts - As specified in RFP Sections 2.15.1 and 4.7.2, Attachment J is provided along with 
the (ost Proposal. It is in a separately sealed envelope os required. 

• Appendix K: Texas Lottery Current State Operations - RFP Attachment K is included in the RFP far 
informational purposes only and no response is required. 

• Appendix L: Potential Subcontracting Opportunities - As specified in Sections 5.6.2 and 5.6.3, RFP Attachmentl 
is included in the RFP for infarmotional purposes only and no response is required. 
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ATTACHMENT A 
PROPOSER'S COMMITMENT 

I hereby commit SCIENTIFIC GAMES INTERNATIONAL to provide the goods and 

services described in the attached Proposal for Lottery Operations and Services required by the 

Requests for Proposals for the Texas Lottery Commission. 

SIGNATURE: 

Steve Beason 

TITLE: PRESIDENT LOTTERY SYSTEMS AND CHIEF TECHNOLOGY OFFICER 

DATE: JUNE 25, 2010 

REQUEST FOR PROPOSALS FOR 
LOTTERY OPERATIONS AND SERVICES 

Attachment A - Page 1 
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Amendment No. 34 

ATTACHMENT B 
FINANCIAL COMMITMENT AND RESPONSIBILITY 

This financial commitment and respons ibility statement is to be completed by the parent 

corporation chief financial officer. 

SCIENTIFIC GAMES INTERNATIONAL, INC. is a wholly-owned subsidiary of 

SCIENTIFIC GAMES CORPORATION and that, as such, SCIENTIFIC GAMES 

CORPORATION is fully responsible for any and all financial obligations of 

SCIENTIFIC GAMES INTERNATIONAL INC. 

SIGNATURE: 

J effery S. Lipkin 

TITLE: SENIOR VICE PRESIDENT AND CHIEF FINANCIAL OFFICER 

DATE: JUNE 25, 2010 

REQUEST FOR PROPOSALS FOR 
LOTTERY OPERATIONS AND SERVICES 

Attachment B - Page I 
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ATTACHMENT 0.1 
BACKGROUND INFORMATION CERTIFICATION 

TEXAS GOVERNMENT CODE §466.155 

Pursuant to Texas Government Code §466. 103, the Executive Director of the Texas Lottery 

Commission may not award a contract for the purchase or lease of facilities, goods or services 

related to lottery operations to a person who would be denied a license as a sales agent under 

Texas Government Code §466.155. 

SCIENTIFIC GAMES INTERNATIONAL, INC. 

certifies that it has reviewed Texas Government Code §466.155 and that it would not be denied a 

license as a sales agent pursuant to said section. 

(Signature o/the person authorized to contractually bind the Proposer) 

STEVE BEASON 

(Printed Name) 

PRESIDENT LOTTERY SYSTEMS AND CHIEF TECHNOLOGY OFFICER 

(Title) 

JUNE 25, 2010 

(Date) 

REQUEST FOR PROPOSALS FOR 
LOTTERY OPERATIONS AND SERVICES 

Attachment 0.1 - Page 1 
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BID BOND/ PROPOSAL SURETY AND 
PROTEST/LITIGATION BOND 
In accordance with RFP Section 1.9.1 , Scientific Gomes provides in this 
\ection our Bid Bond/Proposal Surety in the amount 01 $1 00,000 os 
required by the RFP. 

Additionally, in occordonce with RFP Section 1.10.1, Scientific Gomes 
provides in this section our Protest/Litigation Bond in the om Qunt of 
5S00,000 os required by the RFP. We understand that the Protest/ 
Utigotion Bond sholl remain in effect for a period of three years o"er 
receipt of the Proposal. 

SG····· ••••• ••••• ••••• ....... 
SCtENTlFIC GA MES 

RFPNOJ62· OOt ° IUNEJO 2010 0 llXAlLOTTERYCOMMIIIION 

1 
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Bond # K08419802 

LITIGATION BOND 

KNOW ALL BY THESE PRESENTS: That we, Scientific Garnes International, Inc., as Principal (hereinafter 
referred to as "Principal") and the Westchester Fire Insurance Company, as Surety (hereinafter referred to as 
"Surety") are holden and firmly bound jointly and severally unto Texas Lottery Commission, as Obligee 
(hereinafter referred to as "Obligee") in the sum of Five Hundred Thousand and no/100 Dollars ($500,000.00) 
to which payment well and truly to be made, we hereby bind ourselves, our successors, and assigns, finn ly by 
these presents. 

WHEREAS, Texas Lottery Commission issued a Request for Proposal (hereinafter referred to as "RFP") 
dated January 4, 2010 and in response to the RFP the Principal has submitted a proposal for Lottery Operations 
and Services, 

WHEREAS, the RFP requires the Principal to submit with its proposal a bond in the amount of Five Hundred 
Thousand and noll 00 Dollars ($500,000.00). 

NOW, THEREFORE, the condition of this obligation is such that in the event that (I) the Principal files suit 
against the Texas Lottery Commission, any employee of the lottery, the lottery, or any individual member 
thereof, challenging the award of the lottery contract pursuant to the above referenced RFP, (ii) the Principal 
does not prevail in said suit, and (iii) a court determines that the action or any portion thereof was frivolous, was 
brought in bad faith, or was not brought upon any reasonable grounds, then the Obligee shall have reason to file 
claim against this bond to recover damages for lost revenue resulting from a delay in implementation of the 
',ttery contract due to such a suit brought by the Principal. 

This obligation shall remain in full force and effect for three (3) years from the proposal submission date; 
however, the vendor may request, and the lottery may grant a release of the bond after six (6) months from the 
proposal submission date in return for a release and covenant not to sue in a form acceptable to the Lottery, 
signed by the vendor, notarized, and accepted by the lottery. The successful vendor may request such release, 
and release may be granted, at the time of contract executions. 

IN WITNESS WHEREOF, the above parties have executed this instrument under their several seals this 29th 
day of June, 2010. 

tional, Inc. __ _ 

WITNESS: 

~ 
W tchester Fire Insurance Company 

Sandra M. Martinez Attorney-in-fact 
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Westchester Fire Insurance Company 

an ACE Company 

Bid Bond 

KNOW All MEN BY THESE PRESENTS, that we SCIENTIFIC GAMES INTERNATlONAl,INC. 
as Principal, hereinafter call the Principal, and Westchester Fire Insurance Company, 436 Walnut Street, Philadelphia , 
Pennsylvania , a corporation duly organized under the laws of the State of New York , as Surety, hereinafter called Surety, 
are held and firmly bound unto TEXAS LOTTERY COMMISSION 

611 East 6th Street, Austin, TX, 78701 

as Obligee, hereinafter called the Obligee, in the sum of One Hundred Thousand and 001100 ($ 100,000.00) 

for the payment of which sum well and truly to be made, the said Principal and the said Surety , bind ourselves, our heirs, 
executors, administrators, successors and assigns, jointly and severally, firmly by these presents. 

WHEREAS, the Principal has submitted a bid for 
lotlery Operations and Services 

Now, Therefore, If the Obligee shall accept the bid of the Principal within the period specified therein , or, if no period be 
specified, within sixty (60) days after opening , and 

A. the Principal shall enter into a contract with the Obligee in accordance with the terms of such bid, and give such 
bond or bonds as may be specified in the bidding or contract documents with good and sufficient surety for the 
faithful pertormance of such contract and for the prompt payment of labor and material furnished in the 
prosecution thereof, or 

B. in the event of the failure of the Principal to enter such contract and give such bond or bonds, if the Principal shall 
pay to the Obligee the penally hereof, or 

C. in the event that the Obligee accepts the bid of the Principal and does not require a performance or labor and 
material payment bond to support said contract, 

Then this obligation shall be null and void, otherwise to remain in full force and effect. 

Signed and sealed this ~ day OfcJ~"~o,~,~2~01~O,--____ _ 

(SeaQ 

Witness II - rA--,Sl: (Name and Title) 

Westchester Fire Insurance Company 
Surety (Seat) 

Judi lucll Sandra M. Martinez 
Iiness Attorney-in-Fact 
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SG 
SCIENTIFIC GAMES 

June 30, 2010 

Angelo Zgoboy-Zgorbo 
(ontracts Administrator 
Texas loHery Commission 
P_ 0_ Box 16630 
AUllin, TX 7B761 -6630 

Oear MI_ Zgoboy-Zgarbo: 

Scientific Gomes Internotional, Inc. is pleased 10 provide its response to the Texas loHery Commission's Request for Proposals 
far lonery Operations and Servicel pUrluonllo RequOlI for PropOlol No_ 362-10-0001. 

As your committed portner for nearly two decodOl, Scienlific GomOl Inlernolionol, Inc ("Scienlific Gomes") hOI hod Ihe 
plealure of wOlching Ihe TexOl lonery grow inlo one of Ihe lorgesl and mOllluccellful operolions of ill type_ Thil growth 
WOl particularly exciting given Ihe importonl role played by inslonllickell-O producl we have proudly provided 10 
organization since its inception in 1992. 

While analyzing Ihe TexOl lonery Commillion 'lllralegic bUlinOlI plan and each of Ihe bUlinOlI and locial objectivel 
expressed within, if become readily apparent that the (Ofe values of our two organizations were in complete alignment, 
induding a corporole-wide commilmenllo fiscal accounlability, inlegrity and relPonsibility. Throughoul our I B year hillory 
logelher, Scientific GomOl hOI endeavored 10 prolect Ihe repulation of Ihe TexOl lonery Ihrough a comprehensive 
commilmen!!o honesl and profeslionol behavior, while delivering a .. cure and high quality producllhol oppealllo Texans in 
every demographic 

As Ihe TexOl lonery Commillion ("TlC") Ilrives 10 grow ill soles in a socially relponsible manner in on effort 10 become Ihe 
notion 's preeminenllonery and Chari!able Bingo agency, il musl avail il .. lf of a portner wilh a lrock record of innovolion 
and a demonslraled ability 10 grow solOl bo .. d on a Ihorough underllanding and commilmenllo markeling and research. 
Scientific Gomes' objective ilIa demonslrale Ihroughoul ils propOlallhal il illhe bOIl pOlitioned of all competing alternatives 
10 ensure Ihe TlC meell ill objectivel of efficienlly operoling Ihe TexOl lonery 10 oplimize relurnllo Ihe Foundation School 
Fund by foculing on lecurity and inlegrity while working wilh minority bUlinesl in Ihe provilion of goodland .. rvices. 

Scientific Gomes is unique among its competitors as we are not a transaction processing company, but rather a markeling 
company Ihal UIOI sophilticaled and reliable lechnology 10 focililale solOl activity allhe relaillevel. Our proven lrack record 
of effectively markeling lonery productl and growing lonery solOl and profill are among Ihe reOlons Scientific GamOl il 
lupremely confidenllha! il illhe campany mOIl capable of delivering unprecedenled growth 10 Ihe TexOl lonery_ We olIO 
represent a sofe choice for the TLC based on nearly 40 yeers experience in providing innovative systems and services to many 
of the world 's largest lotteries as evidenced by our successes in Pennsylvania where we process sales of nearly the magnitude 
of TexOl, and in Italy and China where our Iysleml cannecllo opproximolely 50,000 lerminoll in each jurildiction and procell 
SIS billion in annual aggregale soles. These IUCCOl"', and many olhers, poinllo Scientific Gomes ' ability 10 deliver Ihe T exOl 
lonery Iyslem solution well wilhin Ihe required limeline and 01 no appreciable rilk 10 Ihe nc 

Scientific Games Internotionol, Inc. 
1500 Bluegrass lakes Parkway Alpharetta, GA USA· 30004 • 710.664.3700· Fax: 67B.614.411 5 

www.S(ientikcgames.com 
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June 3D, 2010 
Page 3 

As an officer and Ihe individual legally aUlhorized 10 negaliale for and conlroctually bind Scienlific Games, please feel I, .. to 
contact me on any additional mailers concerning the accompanying propasol. 

Sincerely, 

~~~..eb-

Mike (hambrella 
Presidenl & (hief Execulive Office, 

Pursuanlla Seclian 2.12.1 of Ihe RFP, Scientific Games certifies Ihe lallawing: 

;,. The entity submitling Ihe proposal under Ihis RFP is Scienlific Games Inlernalionol, Inc. (Scienlific Gamesl, a 
Delaware company localed 011500 Sluegrass Lakes Parkway, Alphare"a, Gea'gia 30004. 

;,. Scientific Games will provide Ihe goods ond services required by Ihe Texas Lo"ery in Ihis RFP. 

;,. The proposal is valid for 365 days from Ihe day aher Ihe dale Ihallhe Technical Proposal is delivered 10 Ihe Texas 
Lo"ery. 

Pursuonllo Section 2.12.2 of Ihe RFP, Scientific Games hereby accepls Ihe lerms and condilions sel forth in Part 3 of Ihis RFP 
and acknowledges Ihallhey will be included in ony conl,acl resulting from Ihis RFP. 

SG 
, " 
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1·1 

PART 1 GENERAL INFORMATION 
COMPLIES: Scientific Games has read, understands, and complies with 
all sections in this Part of the m 

Please nate, in a«ordonce with RFP Section 1.9.1, Scientific Games has 
specified confidential information by marking confidential on each page 
(ontaining such information. 

In response to RFP Section 1.9.1, Scientific Gomes provides the specific 
and detailed reasons for each item marked (onfidentio!' 

We understand that vague and general claims to confidentiality are not 
acceptable. 

In occordance fa the Texas Lollery's answer to Question No.4 in the 
Responses to Propasers' Questions and Amendments to the RFP, dated 
February 16, 1010, we have provided on the following pages in a 
separate table listing our confidentia l information. This table includes the 
proposal section number, title, the confidential item, and the reason far 
the claim for confi dentiality. 

SG 
SCtENTIFtC GA MES 

RFP NO. 362·tO·0Il1lt • JUNE 30. 20tO • TEXAS LOnERY COMMISSION 
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1-2 PART 1: GENERAL INFORMATION 

This page intentionally leh blank. 

SG 
SCI£"TlFI( 4AMU RFP NO. 362·10~001 · tUNE 30.2010 • TEXAS lOTTERYCOMMIllION 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 



DOCUMENT REDACTED BY TLC - 12-5-10

Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 



DOCUMENT REDACTED BY TLC - 12-5-10

Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
Not released 
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Confidentiality Claimed 
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Confidentiality Claimed 
Not released 
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Not released 
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Confidentiality Claimed 
Not released 
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2-1 

PART 2 PROPOSAL PROCESS 
COMPLIES: Scientili< Gomes hOI read, und",tonds, and complies with 
all sedions in this Port 01 the RFP. 

SG 
SCIENTIFIC GA M ES 

RfP NO. 362·10~001 • JUNE 30. 2010 • TEXAS LOnERY COMMISSION 
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2·2 PART 2: PROPOSAL PROCESS 

This page inlenlionally leh blank. 

SG····· ••••• ••••• ••••• ••••• 
SCll~TI'IC GAME· ' ifP NO. 361·10·0001 • JUNE 30, 1010 • TEXAS lOTTEiYCOMMISllON 
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3·2 PART 3: CONTRAGUAL TERMS AND CONDITIONS 

SG 

3.3.2 HSP CONTRACT PROVISION 

RFP Requirement: The Texas Lollery has determined thaI subconlroding opportunities ore probable under this RFP.1herefore, the Texas lONery 
requires the submission of an HSP as a part of each Proposa/, as discussed further in Port 5 of this RFP. The HSP, if o({epled by the Texas toNery, will 
become a pravision of any [on/rod awarded as 0 Fesuff of Ihis RFP. 

COMPLIES: Scientific Games hOI read, understands, and accepts this RFP requirement. 

3.3.3 FULL FORCE 

RFP Requirement: If any term or provision Of this RFP or a (onlracl executed pursuant /0 this RFf is held by a cood 01 compelent jurisdiction /0 be 
invalid, void or unenforceable, the remainder of the RFf or Contrad shoff remain in fuff (orce and effecf ond sholl in no way be affected, impaired or 
invalidated. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.4 AMENDMENTS 

RFP Requirement: Any (on/ract resulting from this RFP may be amended only by a wri/fen agreement signed by both pDrties. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.S WAIVER 

RFP Requirement: The failure of the Texas Lottery to object to or to take affirmative action wilh respect to any condud of the Successful PfOpaser which 
is in violation or breach of the terms of any (antrad resulting from this RFP shaff nat be construed as a waiver of the vialolion or breach, or of any future 
violation or breach. 

COMPLIES: Scientific Games has read, under;tands, and accepts this RFP requirement. 

3.6 CLARIFICATION OF LOTTERY'S INTENT 

RFP Requirement: It is the responsibility of the Surressful Proposer to address and resolve off questions with the Texas Lonery's deSignated staff 
members, and achieve a dear understanding 01 all Texas Lo/tery requirements during each stage of the (ontrod term. The Texas Lottery will use 
reasonable efforts to provide timely responses to questions of policy or procedure as they may affed the Su((essful Proposer's performance. Key Texas 
Lottery stoff will be available to the Su((mful Proposer on a reasonable basis, but may not be available on State or national holidays, as defined in 
Section 662.003 of the Texas Government (ode, or weekends. The Texas lottery's normal office hours are from 8:00 a.m. fa 5:00 p.m., [entfal Time, 
Monday through Friday of each week of the (ontracl term, except State holidays. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

SCIHtT!F!C GAllU'=- Rff NO 361·10-0001 • JUNE 30.1010 • TlXASlOTTERY COMMISSION 
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PART 3: CONTRAUUAL TERMS AND CONDITIONS 3·3 

3.7 LOTTERY'S FINANCIAL OBLIGATIONS 

RFP Requirement: The financial obligations of the Tex.as lotlery ullder any (ollfrod resulting from Ihis RFP ore payable solefy oul of the receipts of the 
Texas LONery and are subjerl 10 slalulory reslridions and appropriations. Performance by the Texas lottery under any (on/raft resulting from Ibis RFP is 
II/bjed/o octs of the Texas legislolure. The Texos lotlery shalf hove no responsibility or liability for any damages, lasses, finandalobligations, breo(h of 
(onlrocl, or olher claims in the evenlthol performollce by the Texas Lottery is compromised Of terminatea by ads or omissions of the Texas Legisla/ure 
(e.g. if the Texas Lottery is disconlinued or lIat funded by the Texos Legislolure). 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.8 RELATIONSHIP OF THE PARTIES 

RIP Requirement: The Successful Proposer Gnd the Texos Lottery agree and understond that the SU(feSsfu/ Proposer sholl render the goods, services 
and requirements under OilY resulting (ontract as on independent contractor, and nothing contained in the (Qnfrod will be construed to creale or imply (I 
joint venture, partnership, employer/employee relationship, principal agent refolionship or ony olher reloliomhip between the porties. Employees of the 
Su{cessful Propaser will not be cotl5idered employees of the Texas Lottery within the meaning of any federol, slate, or local/ow, ordinance, Of regulotion 
indue/ing, but not limited to, fows, ore/incf/ces, or regu/a/ians concerning unemployment insurance, 5O(iol sewrity benefits, workers mmpensalian, or 
wilhholding requirements. The Sucressful Proposer sholl be responsible for complying wilh any such laws, ordinances, or regulolions, and sholl indemnify 
and hold harmless Ihe Texas Lottery from any cosls or camages, including ollorney's fees, susloined by the Texas Lottery resulting fmm the Successful 
Proposer's breach of i/s obligations under this section. The Texas Lottery wiff wilhhald indemnified losses from payments to the Successful Proposer, or, if 
no poyments Ofe made, the Texas LoNery will moke demand of payment of indemnihed losses. The Successful Proposer must make poymenl within thirty 
(30) Days of Ihe Texas LoNery's demand. 

COMPLIES: Scientific Games has read, unde~tands, and accepts this RFP requirement. 

3.9 PAYMENT 

3.9.1 PAYMENTS FOR GOODS AND SERVICES 

RFP Requirement: All payments will be made in accordance with Texas Govemment (ode Ann. § 2251 ef seq. ("Payments for Goods and Services"). 
The Successful Propcser sholl submit invokes weekly lor the previous weekS services, noling the (ontmct number and detailing services rendered and 
dole of services. Pursuant 10 Texas Government (ode Section 2251.025, interest is not due on a payment until it becomes "overdue". A payment is nat 
"overdue'" until the 31st day aher the laffer at (I) the dole the Texas Lottery rereives Ihe goods or services (overed by the ronlroct; (2) the date the 
performance of the servire under the contract is (ompleted,' or (3) the dote the Texas Lottery receives on invoice lor the gaods or services. Tex. Gov. (ode 
Sec/ian 225/.021. Services are ·completed" when determined by the Texos lot/ery os explained above. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

RfP NO. 362·10·0001 • JUN, 30. 2010 • TtXAIlOlTERy(OMMII\ION 
SG 
S(1I ",Tlfl( 
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3-4 PART 3: CONTRAOUAL TERMS AND CONDITIONS 

SG 

3.9.2 INVOICES 

RFP Requirement: Invoices may be submilteti by moil 10 the Texas Lottery Commission, P.O. 80x 16630, Austin, Texas 7876/·6630, Attn: Accounts 
Payable or by email toAwwnlsPoyoble@loflery.slole.fx.us. Payments will be mode only upan the (ample/ion af services or ahe, the delivery of goods 
authorized in an approved inyoile. 

COMPlIES: Scientific Games has read, understands, and a"'pts this RFP requirement. 

3.9.3 PAYMENTS OWED 

RFP Requirement: The Su({essfu/ Proposer agrees thaI if the Texas (omp/rolfe, of Public Accounts is prohibited from issuing a worronllo the Successful 
Proposer under sedion 403.055 of the Texas Government (oae, any payments owed /0 the Successful Proposer unoer any (on/mcl resulting from Ihis RFP 
will be applied towards the debt or delinquent taxes that the SucleSsful Proposer owes the State of Texas until/he debt or delinquent taxes are paid in full. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.9.4 HOLD BACK 

RFP Requirement: The Successful Proposer acknowledges that the S/ote 01 Texas requires consistent, high qualily performonce during the entire term 
of any (ontrod resulting from this RFP and during ony tronsilion to another vendor. The Successful Proposer agrees that, /0 ensure such consistent high 
quality performance and on orderly transition ta another venDOr, the Texas loNery will withhold ten percent (IO%) of all weekly payments due the fast 
year of any (ontrad resulting from this RFP (the NHold Back"). AI its sale discretion, the Texas lol/ery may withhold on additional fifteen percent (15%) 
01 weekly payments during the last yeor 01 any (on/ract resulting from this RFP, if the Suaess(ul Proposer (ails to fully and completely perform its duties 
during any transition to another vendor. In the event thotthe Suuessfu/ Proposer fully and completely performs all of its duties under ony (ontrad 
resulling fram this RFP, and the Texas LoNery aetermines that the su((essfullronsi/ion to onother vendor h05 been (ample/ed, then upon such completion 
the Texos lat/ery sholf pay the Hold Bock to the Successful Proposer. The Hold Bock amount will be paid as soon os reasonably possible following 
successful completion of duties under any (ontroct resuhing from this RFP, but na sooner than thirty (30) Days from sUlCesslul completion of Dulies. 
Services will nol be considered complete until transition to another vendor is successful. In the event that the Suaessful Proposer foils to fully and 
completely perform all of its duties under any (ontrod resulting from this RFP, or the transition to another vendor is unsuccessful and such failure is 
proximotely (fJused in whole or part by any acl or omission of the SUl(f5sful Propose!, the Texas tot/ery sholl be entilled to retain the Hold Bark or such 
portion thereof as the fxerutive Direc/or deems equitable. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.10 ASSIGNMENTS 

RFP Requirement: No right or obligation of the Successful Proposer under any (ontrod may be assigned by the Successful Proposer withoul the prior 
writ/en approval of the Texas lONery, and in the event of any such approval, the terms and conditions hereof sholl apply to ond bind the party or parties 
to whom the right ar obligation is 05signeD as fully and completely os the Successful Propaser is hereunder bound and obligated. flo assignment shalf 
aperote to release the Suclessfu/ Proposer from its liobility for the timely and effective performance of its obligations hereunder. Assignments maoe in 
vi%lion of this provision shall be null ond void. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 
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3.11.5 TIME FOR PAYMENT BY VENDOR 

RFP Requirement: The SU!(essfu/ fHiposer's obligation fa pay Subconlrodors is governed by Texas Government {ode Ann. § 225/.022 (Nrime for 
Payment by VendorN

), os it may be amended. 

COMPlIES: Scientific Gomes has read, understands, and o"'pts this RFP requirement. 

3.12 LOTTERY APPROVAL OF STAFFING 

3.12.1 EMPLOYMENT OF UNFIT OR UNQUALIFIED PERSONS 

RFP Requirement: The Successful Proposer sholl not employ or con/racl with or permit the employment of unfit or unqualified persons or persons no/ 
skilled in the lasks assigned to them. The Suuessfu/ Proposer sholl 01 all times employ sufficient/abor /0 corry QuI functions and services in the manner 
and time prescribed by any (entrod owofded pUfsuonllo Ihis RFP. Unfil is defined as any person wnvidea of a felony, {riminal fraud, gambling or 
gambling-relalea offense or a person ron videa of (} misdemeanor involving moral turpitude whose sentence, parole, mandatory supervision or probation 
ended less /hon 10 years ago. The Successful P{cposer shall be responsible to the Texas Lottery lor the aOs and omissicns 01 Jhe Suaessful Proposer's 
employees, agents (including, but not limited to, lobbyists) ond subcontractors and the Successful Proposer sholl enforce strict discipline among the 
Suaessful Pfoposer's employees, agents (including, bw not limited to, lobbyists) and subcontractors per/orming the services under the (ontrod. 

COMPlIES: Scientific Gomes hOI read, understands, and o"'pts this RFP req uirement. 

3.12.2 PERSONNEL CHANGE NOTIFICATION 

REP Requirement: The Successful Pfoposer sholl provide the Texos lottery written nolifieotion and iustilica/ion within three (3) Working Days of any 
personnel changes involving key management positions, as defined in Sedion 4.3.2. The Successful Proposer must provide the Texas lottery the resume 
of the person who is hired or placed and must receive written approval from the Texas Lottery prior /0 the pefSon working on the accounl. The Texas 
lottery must opprove key management personnel/eoYing the Texas Lottery account for another position within the Successful Propaser's company. 

COMPLIES: Scientific Gomes hOI read, understands, and "repts this RFP requirement. 

3.12.3 NOTIFICATION OF SIGNIFICANT ORGANIZATIONAL CHANGES 

RFP Refluirement: The Successful Proposer sholl provide the Texas lottery advanced written nalifieotian of any significant organizational changes /0 

the proposed staffing for the Texas Lottery Account. Signifimnt is defined os any reduclions-in-Iorce, elimination 01 positions, etc. The Texas lottery must 
approve such changes before they are implementeJ. This provision shalf apply to the period between the submission of a Proposal and (ontract Award, as 
well as the duration of any resulting (ontrod. 

COMPlIES: Scientific Gomes hOI read, understands, and o"'pts this RFP requirement. 

SClll.ITlflt GAM[S RIP NO. 362·10·0001 • JUliE 30.2010 • TEXAIlOmRYCOMMIISION 
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3.14 COMPLIANCE 

RFP Rel/uirement: The Suutssfu/ Proposer ogms 10 (omply with all applkable laws, Tules Dno regulations, inrluding witbout limitation those involving 
non-cliscriminolion on the basis of fOCt, (%r, religion, notional origin, age, sex Of/O disability. 

COMPlIES: Scientific Games has ,ead, understands, and "cepts this RFP requirement. 

3.15 TERM OF CONTRACT 

3.15.1 EFFECTIVE CONTRACT DATES 

RFP Requirement: Any (on/rad resulting from this RFP will be effective upon execution and continue through August 31, 2018 suhied to the 
termination provisions in this RFP and whiee! to the Texas Lottery being {onlinueo and funded by the Texas legis/alure. 

COMPlIES: Scientific Games has read, unde"tands, and acrepts this RFP requirement. 

3.1 5.2 COMPENSATION 

RFP Requirement: The Successful Proposer wilf receive no rompenrofion prior 10 5uuessfu/ conversion. The conversion period is expeclea to last 
approximately twelve (12) months. The fexos Lellery experts the Suuessful Proposer's System /0 be fu/fy operational with Retailers'selling lollery 
Products on September I, 201 1. 

COMPLIES: Scientific Games has read, understands, and acrepts this RFP requirement. 

3.15.3 CONTRACT EXTENSIONS 

RFP Requirement: The fexos LOffery reserves the right /0 ex/end ony (onlrod resuhing from this REP, 01 its sole discretion, for up to four (4) odditionol 
fwo-year periODS, 01 a mutually agreed upon rate, priar /0 the end of the inilial (ontrod period, or any extension thereof, or a/ a time mutually agreed 
upon by both portks. 

COMPLIES: Scientific Games has read, understands, and acrepts this RFP requirement. 

5(lfl<"JI( GAMES RfP NO. 362·100001 0 JUNE 30.1010 o TEXAS lOTI[RYCOMMI\IION 
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3. 15.4 STATE OF READINESS 

RFP Requirement: The Suuessful Praposer mU5f maintain the Proposer's System in a slate of readiness for 0 period of ninety (90) Days ofter the 
termination of the Successful Proposer's role as the operator of the Lollery Gaming System, if a different vendor has been chosen to reploce the Successful 
Proposer as Lottery Operator. AI any lime during this ninety (90) Day period, the Texas lot/ery may require the Successful Proposer /0 resume ils role as 
the opera/or of the lottery Gaming System far up /0 two (2) codillanol yeofs. Exercising Ihis right (i.e., the 90.day extension) sholl no/ be construed as 
conferring any right or expedalion fa, the Suuessfu/ Proposer to (ontinlJf operating under the [on/rod ofter the expiration of ony such ninety (90} Day 
period. Per Amendment No.5, The Successful Proposer shall be entitled to compensation during the renewal period at the then-current (on/lad rate, but 
only for tranwdions precessed by the Successful Proposer.s System. 

COMPlIES: Scientific Games hOI read, understands, and accepts this RFP requiremen!. 

3. 16 TERMINATION AT WILL 

RFP Requirement: The Texas Lol/ery, in its sole discretion, moy terminate, in whole Of in port, Gny (onlrocl resulting from Ihis RFP 01 will ond without 
couse upon 110 less than Ihirty (3D) Days' atiyame written nolke. The Texas LoNery olso may terminate any controd immediately with wriHen nolice if the 
Executive Director, in his or her sole judgment, believes that the in/egrily or security of the Texas LoNery is in jeopardy Gnd it is in the best interest of the 
Texas lottery to do so. The Texas lottery's right to terminate for convenience any (ontrad resulting from Ihis KFP is fUmu/otiYe of oil rights and remedies 
which ex;st now or in Ihe flJtlJre. 

COMPLIES: Scientinc Games hOI read, understands, and accepts this RFP requiremen!. 

3. 17 TERMINATION FOR CAUSE 

RFP Requirement: The Texas lottery reserves the right to terminate, in whole or in port, any (onlrocl reslJlting from this KFP upon no (ess than five (5) 
Days' notice IJpon the follOWing conditions: 

(a) A receive£, conserYOtOf, liquidator or trustee of the Successful Proposer, or of any of its property, is appointed by order or decree 01 any court or 
agency or supervisory outhority ha~ing jurisdidion; or an "rder for (elief is entered against the Suuessful Proposer under the Federal Bankruptcy (ode; 
or the SuccessflJI Proposer is adjuJicoted bankrupt or insolvent; or any p"(fian of the property of the SlJccessful Pfoposer is sequestered by court oraer and 
such order remains in effect for more than thirty (3D) Days ofte, such party obtains knowledge thereof,· or a petition is filed against the Sucressful 
Proposer IJnder any stole, reorganization, arrangement, klso/Yeney, readjustment of debt, dissofulion, liquidation, or receiveflhip law of any jlJrisdiction, 
whether now or hereafter in sffed, and slJch petition is not dismissed within thirty (30) Days, Of 

(b) The Successful Proposer files a (ose under the FederolBonkruplcy (ode Of is seeking relief under ony provision of any bankruptcy, reorganization, 
arrongemenl, insolvency, refJdjustment of debl, dissolution, receivership or liquidation low of ony jurisdidion, whether now or hereafter in effed, or 
consents to the filing of any cose or petition ogainst it under any such low, or 

(c) The Suuessful Proposer makes on ossignment for the benefit of ils ueditars, or admits in writing its inability /0 poy its debts generally as they become 
due, or consents to the appointmenl of a receiver, trustee, or liquidator of the Successful Proposer or of all or any port of its property; or judgment for the 
payment of money in excess of S50,000.00 (which is not covered by insurance};s renaered by any COlJrt or governmental body against the Successful 
Proposer, and the Successful Proposer does not discharge the some Of provide lor its discharge in accardonce with its terms, or prOWle a slay 01 execution 
thereof within thirty (3D) Days from the dale 01 entry thereof, and within said 30-00y period or SlJch longer period during which execution of such 
judgment sholl have been stayed, appeal therefrom and cause the exewtion thereof to be stayed during such appeal while providing such reserves 
therefore os may be reqlJired under generally o((epled accounting principles; or a writ or warrant of attachment or any similar process sholl be issued by 
allY court against all or any moteriol portion of the property of the Successful Propose£, and such writ or warrant of attachment or any similar process is 
no/ released or bonded within thirty (3D) Days aher its entry, or 

(d) A (ourt of competent jurisdiction finds thot the Successful Proposer has foiled to adhere to any lows, ordinances, rules, regula/ions or orders of any 
public alJthority having iurisdiclion, or 
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(e) The Suatssfuf Proposer fails 10 communicate with the Texos Lottery as required by the (onlmCl, Of 

(f) The Successful Proposer foils to remove any person from work re/oling to the (onlrad upon written nolire from the Texas lollery, or 

(g) The Successful Proposer breoches the RFP's standord of (onfidenliolify with {esped to this RFP or the goods or services provided Ihereunder, or 

(h) The Texas lottery makes a written oetermination tholthe Successful Proposer has failed 10 subs/onliolly perform under the (onlrod and specifies the 
events resulling in the Texas Lottery's oe/ermino/ion thereof, or 

(i) The Success/ul Propose! foils to (omply with ony of the terms, wndi/ions or provisions 01 the (on/rod, in any monflef who/soever, Of 

(j) The SlJuessfuf Proposer engages in any rondud that results in IJ negative public impression including, but not limited to, creating even on appearance 
of impropriety with resped 10 the Texas lDNery, Texos loNery games, the Successful Proposer, or the State of Texas. 

COMPlIES: SdenliFi( Gomes hOI read, underslands, and a((epls Ihis RFP requiremenl. 

3.17.A ORDER OF DECREE 
A receiver, conservator, liquidator or trustee of the Suuessfu/ Proposer, Dr of any of its property, is appointed by order or df:(r~ af any caurt ar agency or 
supervisory autharity having jurisdiction; or an order lor relief is enlered against the Successful Propaser under the Federal Bankruptcy (ode; or the 
Suaesslu/ Proposer is adjudicated bankrupt ar insolvent; or any portian of the property of the Successful Proposer is sequestered by court order and such 
order remains in effed for more than thirty f30) Days aher wch party obtains knowledge thereof,- or a petition is filed against the Successful Proposer 
under any state, reorganization, arrangement, insa/veney, readjustment of debt, aisso/ution, liquidation, or reteivership low of any jurisdidion, whether 
now ar hereaher in eHed, and such petitian is nat dismissea within thirty f30} Days, Of 

COMPlIES: SdenliFi( Gomes hOI read, underslands, and a((epls Ihis RIP req uiremenl. 

3.17.B FEDERAL BANKRUPTCY 

RFP Requirement: The Su((essfuf Propaser files a case under the Federal Bankruptcy (ade or is seeking relie f under any provisian of any bankruptcy, 
reorganization, arrangement, insa/veney, readjustment Df debt, aissalullon, receivership or liquidation law 01 any ;urisdldion, whether naw or hereaher in 
effed, or consents to the filing a1 any case or petition against it under any such law, or 

COMPLIES: S(ienliFi( Gomes has read, underslands, and accepls Ihis RFP requiremenl. 

3.1 7.C ASSIGNMENT 

RFP Requirement: The Suae5sfu/ Propaser makes an assignmenl for the benefit of its creditars, or admits in writing ils inability ta pay its debts 
generally as they become aue, or consents to the appoinlment of 0 receiver, trustee, or liquidator 01 the Successful Prapaser or of all or any port of ils 
praperty; or judgment far the payment 01 money in excess of 550,000.00 (which is nat covered by insurance) is rendered by any {Ourt or gCI'ernmentol 
body against the Successful Prapaser, IJnd the Successful Proposer does nat discharge Ihe same or provide for its discharge in acwraanre lvith Its terms, or 
procure a slay I'll execution therea f wilhin thirty (30) Days from the date of entry thereof, and within said 30-Doy period or such langer period during 
which execution 01 such judgment shall have been stayed, appeoltherelrom and cause the exeCIJtion Ihereaf to be stayed during such appear while 
providing such reserves therefore as may be required under generally accepted accaunting principles; or a wril or warrant of attachment ar any similar 
process sholl be issued by any court against all or any material portion aI/he property of the Successful Proposer, and such writ or warrant of aNachment 
or any similar pracess is nat re/eased Dr bonded within thirty (30) Days alief its enlry, ar 

COMPLIES: S(ienIiFi( Games has read, underslands, and a((epls Ihis RFP requiremenl. 
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3.17.D FAILURE TO ADHERE TO LAWS, ORDINANCES 

RIP Requirement: A court of compelent jurisdiction finds Iholthe Svuess/uf Proposer has failed ta adhere to Dny lows, ordinances, rules, regulations or 
orders of any public authority having jurisdiction, or 

COMPLIES: Scientific Games has read, understands, and accepts this RfP requirement. 

3.17.E FAILURE TO COMMUNICATE 

RFP Requirement: The Suuessful Proposer foils /0 (ommunirote with the Texas LoNery as required by the [onfrad, or 

COMPLIES: Scientific Games has read, understands, and accepts this RfP requirement. 

3.17.F FAILURE TO REMOVE PERSONS 

RFP Requirement: The SUCfessfuf Proposer foils /0 remove any person from work relating /0 the (on/nut upon written no/ice from the Texas LoNery, or 

COMPlIES: Scientific Games has read, unde~tands, and accepts this RfP requirement. 

3.17.6 BREACH OF CONFIDENTIAlITY 

RfP Requirement: The Successful Proposer breaches the KFP's standard of confidentiality with respect /a lhis RFP or the goods or services provided 
thereunder, or 

COMPlIES: Scientific Games has read, understands, and accepts this RfP requirement. 

3.17.H FAILURE TO PERFORM 

RFP Requirement: The Texas lonery makes a wrillen delerminolion thaI the Su((essfuf Proposer has foiled 10 su~lonlioffy perform under the (ontrod 
and specifies the events r6Sulling in the Texas Lattery's delerminolion fhmof, ar 

COMPlIES: Scientific Games has read, understands, and accepts this Rf P requirement. 

3.17.1 FAILURE TO COMPLY 

RIP Requirement: The Successful Proposer foils 10 comply wilh any of the terms, conditians ar pravisions af Ihe (on/rod, in any manner whols~ver, or 

COMPlIES: Scientific Games has read, understands, and accepts this RfP requirement. 

RfPNO 362·10·0001 ' lUNflO 2010 ' 1£XASlOTTERYCOMM1SSION 
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3.17.J NEGATIVE CONDUCT 

RFP Requirement: The Suaessful Proposer engages in any (onduct thai results in a negative public impression i"dud;IIg, but not limiled 10, creoling 
even on appearance of impropriety with resped 10 the Texas loflery, Texas lottery games, the Suuessful Proposer, or the Slate of Texas. 

(OMPlIES: Scientific Gomes has reod, understands, and ac"pts this RFP requirement. 

3.18 TERMINATION FOR IMPOSSIBILITY OF PERFORMANCE 

RFP Requirement: The Texas Lat/ery reserves the righl to lerminate, in whale or in pori, any (onlrocl resulting from Ihis RFP upon no fess/hon five (5) 
Days' notice upon any of the {of/owing (onditions: 

(o) The failure of the Texos legislature to oppropriu/e funds fa the Texas lottery for any (on/rad resulting from Ihis RFP. 

(b) Any ad or omission by the Texas legisloture which renders performance by Ihe Texas lottery impClSsible. 

(OM PlIES: Scientific Gomes has reod, understands, and ac"pts this RFP requirement. 

3.18.A APPROPRIATION OF FUNDS 

RFP Requirement: The failure of the Texas legislature la oppropria/e lunds /0 the Texas lottery for ony (an/rad resulting from Ihis RFP. 

(OMPlIES: Scienlilic Gomes has reod, undmtands, and ac"pts this RFP requirement. 

3.18.B ACT OR OMISSION 

RFP Requirement: Any oel or omission by the Texas legislature which renders performance by the Texos lol/ery impossible. 

COMPlIES: Scientific Gomes has reod, understands, and ac"pts this RFP req uirement. 

3.19 TERMINATION WITHOUT PENALTY 

RFP Requirement: Pursuontta Texas Government (ode ANN. § 466.014(c), the Executive Oiredor is permitted to lermino/e any (on/rod entered in/a 
as a result of Ihis RFP, without penalty, if an investigation reveals thollhe Successful Proposer would not be eligihle lor a sales agent license under Texas 
Government Code ANN. § 466.155. 

COMPlIES: Scientific Gom es has reod, understands, and ac"pts this RFP requirement. 

S(!('lllfIC GAM£5 RfPlIO.361·tO-OOOI " JUNE 30.1010 " mAS IOnERY COMMIISION 
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3.20 NO LIABILITY UPON TERMINATION 

RTP Requirement: If Ilny (on/rod enlered in/a as a fesuh of this RFP is terminatea for any leason, the Texas Lottery and the Stale of Texas shall nof be 
liable 10 the Successful Praposer for any damages, losses, financial obligations, breach of conlracl, or any other claims Of amounts orising from Of related 
/0 any such /ermirwlion. However, the Successful Prop!J5er may be enlitlea fa the remedies provided in Gov'/ (ode, Chapter 2260. 

COMPlIES: Icientific Games has read, undmtands, and accepts this RFP requirement. 

3.21 EFFECT OF TERMINATION 

RFf Requirement: Upon any termination Of expiration of this (cmtrod, the faf/owing terms sholl apply: 

(0) The permissions, licenses and authorizotions granted by the Suaessful Proposer /0 the Texas Lollery pursuant fa the terms of this RFP or any resulting 
(ontrod sholl remain in {ul! force and effed. 

(b) The Texas Lottery may, at its option, purchase the Lottery Gaming System equipment 01 its depreciated value as determined by the lowe! of the GAAP 
basis a! Federal Tax basis. 

(c) In the even! thotthe con/rods and assets reloled 10 the lortery Network have not been assigned by the Successful Proposer to the Texaslotlery, the 
Suuessful Proposer sholl immediately assign 011 such contracts and assets to the Texas LoNery. Upon such assignment, the Suuessfu/ Proposer sholl 
provide 0 detailed inventory and network diagrams of the Lottery Network, which sholl include all components necessory for the operation of the lottery 
Network. 

(d) The Successful Propaser sholl immediately surrender to the Texas Lattery 01/ memoranda, notes, records, drawings, manuals, (omputer sohwore, and 
a/her documents or materials (and all copies of some) peItoining to the Warks, reports, and other ooto or materials generatea or developed by the 
Successful Proposer 01 furnished by the Texas Lottery to the Suuessful PlOposer, induding all materials embodying any Texas Lol/ery confidential 
information, regardless of whether the works or materials are complete or incomplete; provided however; thaI as to memoranda, notes, records, 
drowings, manuals, computer software and ather dowments or materials pertaining to the Works, the Successful Proposer shall be lequired to provide 
only copies thereof, and the SlJccessful Pwposer shall be entitled to retain (opies thereof to fad/ita/e its exploitation of the Works as permitled by Ihis 
(ontrod. This sedion shall apply 10 ofl materials mode or compiled by the Successful Proposer, os well os 10 all materials furnished to the Suut5sfuJ 
Proposer by the Texos tol/ery or by anyone else that pertain fa the Works. 

(e) If this (on/rod is terminated far cOIISe by the Texas Loltery, the Texas Lol/ery sholl be enti/led to receive delivery of the source code for all of the 
software necessary for operation of the lottery Gaming System ham the source code eSfrow established pursuont to the requirements contoinecl in this 
(antrad. 

COMPlIES: lcientific Games has read, understands, and accepts this RFP requirement. 

3.21.A PERMISSIONS, LICENSES AND AUTHORIZATIONS 

RFP ReqUirement: The permissions, licenses and authorizations granted by the SlJuessfu/ Proposer 10 the Texas LOl/ery pursuoll/ to the terms of this 
RFP or any resulling (ontrod shall remain in flJlI force and eHed. 

COMPLIES: lcientific Games has read, understands, and accepts this RFP requirement. 

RfP NO 362·10·0001 • JUNE 30.2010 • !£XAS LOllERY COMM1SS10l1 
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3.21.B OPTION TO PURCHASE 

RFP Requirement: The Texas Loltery may, 01 il5 option, purchase the Lottery Gaming System equipment at its deprecioled value as aeterminea by the 
lower of the GAAP basis Of Federal Tax basis. 

COMPLIES: Scientific Games has read, understands, and ac" pts this RFP requirement. 

3.21.C CONTRACT AND ASSET ASSIGNMENT 

RFP Requirement: In the event that the (ontracts and assets feloled to the Lotlery Network hove no/ been assigned by the Successful Propaser /0 the 
Texas LoNery, the Suuessful Propaser sholl immediately assign all such tanirocts and assets /0 Ihe Texas lot/ery. Upon such assignmenl, the Suuessfu/ 
Proposer shalf provide a detoilea inventory and networK diagrams of the lottery NetworK, which shoff indude all componenls necessory (or the operation 
of the Lot/ery NetworK. 

COMPLIES: Scientific Gam" has read, understands, and accepts this RFP requirement. 

3.2 1.0 SURRENDER OF MATERIALS 

RFP Requirement: The Suufssfuf Propose! sholf immediately surrender to the Texas lottery all memoranda, noles, records, drawings, manuals, 
(omputer software, and other documents or materials fond all copies of some) pertaining to the Works, reports, and other dola or moterials generatea or 
developed by the Successful Proposer or furnished by the Texas Lottery to the Successful Proposer, induding all materials embodying any Texas lot/ery ...... 
confidential ill/almotion, regardless of whether the works or moterials ore (omp/ele or incomplete; provided however, thai os 10 memoranda, nof~, 
rerords, drawings, manuals, computer software and olher documents or materiols pertaining /a the Works, the 5uC!essful Proposer shall be required 10 
provide only copies theteof, and the Suuessful Proposer shall be entilled to retain copies thereof to facilitate its explaitation af the Warks as permitted by 
Ihis [antract. This section shall apply to all materials made or compiled by the Su(cessful Proposer, as well as to all materials furnished to the Successful 
Proposer by the Texas lottery or by anyone else that pertain to the Works. 

COMPLIES: Scientific Gom es has read, unde~tands, and accepts this RFP requirement. 

3.21.E DElIVERY OF SOURCE CODE 

RFP Requirement: 11 this [on/rod is tefmioofed for (a~e by the Texas lottery, the Texos lottery shall be entitled to receive delivery of the source rode 
for all of the software necessary for operation of the lottery Gaming System from the source code esrrow established pursuant to the requirements 
(ontained in this [ontrad. 

COMPlIES: Scientific Gomes has read, unde~tands, and accepts th is RFP requirement. 
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3.22 WARRANTIES 

3.22.1 ORGANIZED AND CONSTITUTED 

RFP Requirement: The Successful Proposer warrants and agrees thai it is lawfully organizea and constituted under off applicoble nalional, 
inferno/irma/, slole and loco/lows, ordinances anti olher authorilies of ils domirile and is otherwise in full complianc8 with olllegol requirements of ils 
domicile. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.22.2 LEGAL AUTHORITY AND CAPACITY 

RFP Requirement: The Successful Proposer warrants ami agrees thot il has the lego! authorily and capacity /0 enler into and perform any [on/racl 
resulting from ils resfXlnse 10 this RFf, and Ihat il has the financial ability fa perform its obligations under such (onlrac/. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.22.3 DULY AUTHORIZED 

RFP Requirement: The Successful Proposer warrants and agrees thOI if has been duly Guthorized fa operate and do business in afl places where it will 
be required /0 do business under any (onlrod awafded pursuant/a this RFP; that il has obtained or will obtain ali necessary licemes and permits required 
in cannedian with such (anlIaO; and that it will fully comply with off lows, decrees, labor slandords and regulatirms of its domicile and wherever 
performance (J(WTS during the term of such (anlrocl. 

COMPlIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.22.4 THIRD PARTY ASSIGNMENT 

RFP Requirement: The Suuessful Proposer warrants and agrees that il has no present inleresl and shall nat acquire, or assign to any third party, any 
interest thai would (onFlid in any manner with its duties and obligations under any (anIma awarded pursuanl to this RFP. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.22.5 PERFORMANCE STANDARDS OF GOODS AND SERVICES 

RFP Requirement: The Suuessful Proposer warrants and agrees thaI all goods and services it supplies in ils performance under any (ontract awarded 
pursuant to this RFP sholl meet the performome standards required thereunder and shall be performed in a prompt, high quality, professional and 
competent manner using only qualified personnel. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 
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3.22.6 SPECIFICATIONS AND DESIGN CONFORMANCE 

RIP Requirement: The Su((essful Proposer warrants and agrees thai its tickets, gomes, goods and services sholl;n all respects conform la, and fUfI(/ion 
in o({oroo(lce with, Texas lotlery·opproveo specifications and designs. 

COMPLI ES: Scientific Gomes has read, understands, and accepts this RFP requirement. 

3.22.1 ACTION 

RIP Requirement: The Sucms/u/ Proposer warrants and agrees thol it shall not take ony odion inconsistent with any of the ferms, (onoitions, 
agreements, Of covenonts set forth in this RFf without the express written consent of the Texas Loflery. 

COMPLIES: Scientific Gomes has read, understands, and accepts this RFP requirement. 

3.22.8 SALES AGENT LICENSE 

RIP Requirement: The Successful Proposer worran!s that it is eligible for a sales agent license under Texas Government Code Ann. § 466.155 (Chapter 
466 is also known as the Slole lotlery Ad). 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requi rement. 

3.22.9 PAYMENT OF MISPRINTED TICKETS 

RFP Requirement: Per Amendment flo. 6, The Suuessful Proposer warrants that it wilf pay and agrees to pay any amount paid by the Texas Lottery 
and any costs incurred by the Texas lat/ery as the result of and/or in cannedion with a misprinted On· Line Ticket. Altered tickets are not misprinted 
tickets. If on On-line Ticket appears 10 be a winner in all respects (e.g., numbers shown on the ticket match the numbers seleCled in the dlawing, no 
evidence of tampering/alteration, etc.), but the host computer record does not match the data printed on the physical ficket, the Successful Proposer 
warrants that it will pay and agrees to pay any amount paid by the Texas lottery and any costs incurred by the Texas lonery as a result of and/or in 
connediem with the misprinted tickel. 

COMPLIES: Scientific Games has read, undmtands, and accepts this RFP requirement. 

3.22.10 EQUIPMENT CONDITION AND REPAIR 

RFP Requirement: The Successful Proposer warrants and agrees that it shalf keep all equipment, related /0 the performance of any (on/rod resulting 
from this RFf, in good ,onditian and repair and will not permit anything to be done that may materially impair the value thereof. The Su((essful Proposel 
shall use such equipment only in the ordinary course of ils performance under Ihis (on/rod and shall not permit such equipment to be used in violalion of 
any applicable law, regulation or policy of insurance, nor for any other lawful purpose (e.g., issuing/renewing hunting and fishing licenses, poying utility 
bills, etc.) unless expressly authorized in writing by the Texas lot/ery. The Su({essful Proposer agrees 10 develop on equipment maintenance and 
replacement s(hedule 5ub;ed to opproval by the Texas lOllery and agrees to (omply wilh that schedule. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP reqUirement. 
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3.22.11 GOODS AND PROPERTY 

RFP Requirement: The Suc(essful ProprtSef warrants and agrees Ihol il sholl not sell, assign, lease, Irons!er, pledge, hypothecOle, or otherwise dispose 
of any companenl of any goods or system proposed in response /0 the RFP or any in/eresllherein, Of permit any of it to become a fixture or accession to 
other goods or property. 

COMPLIES: Scienlific Gomes has read, understands, and accepts this RFP requirement. 

3.22.12 UNAUTHORIZED OR DISABLING OF GAMING SYSTEM 

RFP Requirement: The Suaesslul Proposer warrants and agrees tholthe LOllery Gaming System shall be free from any rode which would, or is 
designed la, disable the lottery Gaming System (or any component of the Lollery Goming System) Qulomo/irally aller the passage of lime or under the 
COl1lrol of Q person olher thon the fexos loNery and free from any (Oae which would permit unauthorized access to the lot/ery Gaming System (or any 
camponenl of the lol/ery Gaming System), such as a virus. The Suaessful Proposer's use of remole diagnostic software to aisobfe ally porlion of the 
lot/ery Gaming Syslem (olher man as necessary for support or maintenance) or /0 gain unauthorized ocress 10 the lat/ery Gaming System will be 
deemed a breach of lhis warranty. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.22.13 CLOCK, COUNTER, VIRUS 

RFP Requirement: The Successful Proposer warrants and agrees thaI the lonery Gaming System delivered 10 the Texas lonelY under Ihi$ (ontrort shall 
be free from any dOCK, coulller; virus Of other limiting desigll or rou/ine that will cause the lot/ery Gaming System 10 be erose~ mode inoperable, or 
otherwise become incapable of being used by the Texas Lottery oher being used a cenoin lIumber of limes, or oher the lapse of a certaill period of time, 
or ohef the 0((urr8l1Ce or lop~ of any other triggering even!. 

COMPlIES: Scientific Games has read, unde~tonds, and accepts this RFP requirement. 

3.22.14 DATA INTEGRITY 

RFP ReqlJirement: The Successful Proposer warrants and agrees that the Lottery Gaming System shall mainlain the integrity of the data that is used or 
displayed by the lottery Gaming System throughout the (on/fild term and any renewol periods. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requi rement. 

3.22.15 INTRUSIONS AND UNAUTHORIZED USE 

RFP Requirement: The Suuessful Proposer warrants and agrees thaI the lottery Gaming System sholl operate in a secure manner and shall be 
designed and operated so os to prel'ent intrusions and unauthorized use. The Successful Proposer warrants that it sholl immediately report to the 
Executive Director any intrusions or unauthorized uses of the lallery Gaming System. 

COMPLIES: Scientific Gomes has read, unde~tands, and accepts this RFP requirement. 
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3.22.16 RIGHT TO LICENSE 

RFP Requirement: The Successful Proposer warrants and agrees thaI il has good and marke/oble litle /0 and/or the right 10 license, all of the laNery 
Gaming System, free and (leOf of olll;ens, security inferests Gnd other encumbrances. 

COMPLI£S: Scientific Games has read, understands, and ac"pts this RFP requirement. 

3.22.17 OUTSTANDING ASSIGNMENTS, GRANTS, LICENSES 

RFP Requirement: The Successful Proposer worran/s, informs, discloses and represents thai il has no outs/onding assignments, grants, licenses, 
encumbrances, obligations, or agreements which re/ole /0 the Lottery Gaming System, whether written, orol Of jmpfie~ and are if/consistent wilh Ihis 
(onlrael or the rights, duties, and obligations Slalea in Ihis (onlrod. 

All of the above WOrtonlies (ontained in lhis sed/on 3.22 sholl survire expiration or termination of the (onlract. 

COMPLIES: Scientific Gomes has read, understands, and ac"pts this RFP requirement. 

3.23 LICENSES AND PERMITS 

RFP Requirement: The Successful Proposer sha/I ob/ain, maintain and pay for aI/licenses, permits and certificates including all professional licenses 
required by any statute, ordinance, rule or regulation. The Successful Proposer shall immediately notify the Texos lol/ery olony suspension, revocation or 
other detrimental action against its/kernes, permits or certificates. 

COMPLIES: Scientific Games has read, understands, and accep~ this RFP requirement. 

3.24 SUCCESSFUL PROPOSER SITE VISITS 

RFP Requirement: The TexGslottery sholl have the free and unrestricted right, ading by itself or through its authorized representatives, to enter the 
premises of the Successful PfOposer and any subcontrodors, and to enter any olher siles involved in providing goods and/or services under any (on/rad 
resulting from this RFP, /0 examine their operations and to inspect and (Opy the records of the Successful Proposer and/or subcontractors pertaining to 
goods and services pfOvided under any Contrad resulting from this f?FP. The Successful Proposer agrees that the Su(cessful Proposer and ils subfDl1troctors 
shall implement 01/ reasonable quolily fDl1lrol and sewfity procedures requested by the Texas Lottery or representatives as designated by the Texas 
lottery. The Texas Lottery will use reosol1oble efforts nM to disrupt/he normal business operations of the Suaessfu/ Proposer (or subcontroctor, as 
applicable) during sile visits Gl1nouncea Of unannounced. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 
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3.25 INTELLECTUAL PROPERTY RIGHTS 

3.25.1 OWNERSHIP 

RFP Requirement: As between the Successful Proposer ond the Texas lol/ery, the Works and Intellectual Property Rights in the Works are and sholl be 
owned exclusively by the Texas lottery, and no/ the Successful Proposer. /"he Successful Proposer specifically agrees thaI all Works sholl be (onsidered 
?\works mode (or hire. ana thaI the Works sholl, upon ((eolion, be owned exclusively by the Texas lot/ery. To the extent thaI tbe Works, unaer applicable 
low, may no/ be considered works mode for hire, the Suuessfu/ Proposer hereby agrees tholthe (onlroel resuhing from Ihis RfP transfers, grants, 
(onveys, assigns, and relinquishes exclusively /0 Ihe Texas lallery all right, title and interest in ond 10 Ihe Wtlrks, and riff Intellectual Property Rights in the 
Works, withoul the necessity of any further wnsidero/ion, and the Texas lollery shalf be entitled to obtain and hold in its own name of I Intel Ie dual 
Property Rights in and to the Works, subject to anyex(eptions with respect to pre·existing or third party rights as set forth below. 

COMPlIES: Scientific Gomes has read, understands, and "repts this RFP requirement. 

3.25.2 OWNERSHIP OF PRIOR RIGHTS BY THE TEXAS LOTTERY 

RFP Requirement: All properly ond tangible or intangible items, including the Intelledual Property Rights therein, Ihot were (fecled, developed or 
awned by the Texas Lottery prior to the issuance of this RFP ar execution of any (antrad resulting therefrom (e.g., copyrights, trademarks, etc.) shafl 
continue to be exclusively owned by the Texas LOllery, and the Successful Proposer shall have no awnership thereof, and no fights Ihmto, other than the 
limited, nan·exdusive right /0 use such property Of tangible and intangible items sofely for the purposes set forth in this RFP or resulting (onlrod, if ony, 
and only for the dUfolion of such (ontrad. 

COMPlIES: Scienti fic Gomes has read, understands, and "repts this RFP requirement. 

3.25.3 OWNERSHIP OF PRIOR RIGHTS BY THE SUCCESSFUL PROPOSER 

RFP Requirement: Per Amendment No.7, All property and tongible Of intangible items, including the IntelleClual Property Rights therein, thai were 
created, deyeloped or oWlled by the Successful Proposer prior 10 the issuance of this RFP shall continue to be exclusively owned by the Suue55ful Proposer, 
and Ihe Texas LOllery shaff hove no ownership thereof, and no righlS Ihertlo, ather than the limited, non·exdusive right to use such property or tangible 
or inlongible items solely for the purposes set forth in this RfP or resulting (on/ract, if ony. AI/tangible and intangible items relating to the goods and/or 
Sfflt'ices set forth herein or under the (ontroct, including the Intellectuol Property Rights in those tangible or intangible items, that were (reated, 
developed or licensed by the Suacssful Proposer prior to the issuance of this RFP or the execution of the (ontracf, Of during the term of the (ontra(/, 10 
the exlent surh tangible or intangible items are nal (onsidered "works" as defined above, shall be, and are, licensed to the Texas LONery on a non· 
exclusive, (Jfrpe/ual, irrevocable, royalty·hee, worldwide basis, to allow the Texos Lottery Of its designees to prOVide, and continue to provide, the goods 
and services set forth herein or under the (onffact, induding after the expiration or termination of the (ontract. 

COMPlIES: Scientific Gomes has read, understands, and "repts this RFP requirement. 
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3.25.4 FURTHER ACTIONS 

RFP Requirement: The Successful Proposer, upon request ana withoul further consideration, sholl perform any acts thai may be deemed necessary or 
desirable by the Texas tartery fa evidence mOTe fully the transfer of awnership of all Works to the Texas lot/ery /0 the fullest extent possible, including 
hut not limited to the execution, admawfedgement and delivery of such further documents in a (orm determined by the Texas Lonery. In the e~lenllhe 
Texos Lollery sholl be (moble for any reason/a obtain the Successful Proposer's signature on any document necessory for any purpose set {orlh in the 
foregoing senlence, the Suuessful Proposer hereby irrevocably designates and appoints the Texas lottery and its duly authorized officers and agents as 
'he Suuessluf Proposer's agent and Ihe Successful Proposer's oNomey·in·locI to 0(/ lor ana in Ihe Successful Proposer's behalf and stead to execute and 
file any such dowment ana to do off other lowfuffy permitted acts'o further any such purpose with the some force and effecI as if exew/ea and delivered 
by 'he Successful Proposer. 

COMPlIES: Scientific Gomes has read, understands, and accepts this RFP requirement. 

3.25.5 WAfVER OF MORAL RIGHTS 

RFP Requirement: The Successful Proposer hereby irrevocably and forevef waives, and agrees never to assert, any Mowl Rights in or /0 the Works 
whith Ihe Successful Proposer may now have or which may ourue /0 the Suuessful PfOposer~ benefit under U.s. or foreign (opyrightlaws ond any and 
off other residual rights and benefits which arise under any other applicable law now in lo((e or hereafter enacted. The lenn "Morol Rights" sholl mean 
any and off rights of paternity Of inlegrity of the Works antI the right fa obied to any modifiration, lronslo~on or use of the Works, and any similar rights 
existing under the iudirial or statutory law of any country in the world or under any treaty, fegardless al whether or not such righl is denominated or 
referred to as a moral righl. 

COMPLIES: Scientific Games has read, understands, and ac(epts this RFP requirement. 

3.25.6 CONFIDENTIALITY 

RFP Requirement: All Works and all materials farworded 10 the Successful Proposer by the Texas LaNery for use in and preparation of the Works, sholl 
be deemed the confidential information of the Texas lollery, and 'he Successful Proposer sholl not use, msdase, Of pennit any person to use or obtain the 
Works, or any portion thereof, in any manner without the prior wriflen approval of the Texas laffeTY. 

COMPlIES: Scientific Gomes has read, unde~tands, and accepts this RFP requirement. 

3.25.7 INJUNCTIVE RELIEF 

RFP Requirement: The RFP and (antroct are intended to protect the Texas Lottery's proprietary rights pertaining to the Works, and Ihe Intellectual 
Property Rights therein, and any misuse of such rights WDuld couse substantial and irreparable harm to the Texas loJlery's business. Therefore, the 
Successful Proposer acknowledges and stipulates that a court of competent jurisdidion should immediately enjoin any material breach of the intellectual 
property, licensing, and confidentiality provisions of the RFP or (ontrad, upon a request by the Texas Lottery, without requiring Ploo f of irreparable iniUlY 
os some should be presumed. 

COMPLIES: Scientific Gomes has read, understands, and accepts this RFP requirement. 
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3.25.8 RETURN OF WORKS 

RFP Requirement: Upoo the request o{ the Texas Lottery, but in OilY event upon expiration Of termination of any (on/rod resuhing from Ihis RFf, the 
Successful Proposer sholl surrender fa the Texas Lollery all documents and things per/aining /0 the Works, including but no/limited fa aroNs, memoranda, 
noles, mortis, drawings, monva's, (ompUler software, reports, aalO, and ofl other d(J(umenls or materials {and copies of same} genem/ea aT developed 
by the Suaessfvl Proposer or furnished by the Texas Latlery 10 the Successful Proposer, including all materials embodying the Works, any Texas Lottery 
confidential informatioll, or Intellectual Property Rights, regardless of whether complele or incomplete. This sedlaR is intended to apply to all Works made 
or compilea by the Successful Proposer, os well as to all documen~ and things furnished to the Successful Proposer by the Texas lottery or by anyone else 
that pertains to the Works. 

COMPLIES: Sdentifi< Games hOI read, understands, and accepts this RFP requirement. 

3.25.9 SUCCESSFUL PROPOSER'S NAME OR lOGO 

RFP Requirement: The Sucre5sful Proposer sholl not affix its company nome, lobel, fogo, or any olher similar identifying information 10 or an any 
products, equipment or any olher 9000S provided under any (on tract resulting from this RFP. 

COMPLIES: Scientific Games hOI read, understands, and accepts this RFP requirement. 

3.26 PRE-EXISTING AND THIRD PARTY RIGHTS 

3.26.1 GRANT OF RIGHT AND LICENSE 

RFP Requirement: To the extent that any pre· existing rights and/or third party rights or limitations are embodied, reserved or refleded in the Worh, 
the SUClessful Proposer shall either (0) gront /0 the Texas loNery the irrevQ{obie, perpetual, nONxclusive, worldwide, royalty free right and lirense to (i) 
use, execute, reproduce, display, perform, distribute copies of, and prepare derivative works based upon such pre·existing rights and any derivmive works 
thmof and (ii) authorize others to do any or all of the foregOing, or (b) where the obtaining of worldwide rights is not reasonably prodirol or feasible, 
provide written notice to the Texaslotlery of such pre-existing or third party rigMs or limitations, request the Texas Lottery's approval of such pre-existing 
or third party rights, obtoin a limited right and license /0 use such pre-existing or third party rights on such terms as may M reasonably negotiated, and 
obtain the Texas lottery's written approval of such pre·existing or third porty rights and the limited use of same_ The Suc(essful Proposer sholl prOVide the 
Texos Lollery with dommen/otion indicating Q third party's wriNen approval for the Su(cessful Proposer to use any pre-existing or third party rights thol 
may be embodied, reserved or reflected in the Works. The Successful Proposer sholl indemnify, defend and hold the Texos lOl/ery harmless from and 
ogains! any and all dorms, demands, regula/ory proceedings and/af causes of adian, and all lasses, damages, and costs (including attorneys' fees and 
settlement costs) arising from ar relating ta, dirertfy or indiredly, any claim or QSsertian by any third party that the Wllrks infringe any third party rights. 
The foregaing indemnity obligation sholl nol apply 10 instances in which the Texas lonery either Iy) exceeded the scope of the limited license that was 
previllusly obtoined by the Sf)(cessful Proposer and agreed 10 by the Texas Lottery, or (I) obtained information or malerials, independent of the Suuessful 
Proposer's involvemen! or (feolion, and provided such inlarma/ion or materials to the Suuessful Proposer far inclusion in the Works, and such 
information or materials were included by the Successful Proposer, in on unaltered and unmodified fashion, in the Works. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 
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3.26.2 WRITTEN AGREEMENTS 

RFP Requirement: The Successful Proposer agrees thaI it sholl hove and maintoin, during performance of any (ontrort arising from Ihis RFP, written 
agreements with all employees, subcontrodors, Of agents engaged by the Successful Proposer in performance hereunder, granting the Suuessful Proposer 
righls sufficient to suppon all performance ona gronts of fights by the Suuessfu{ Proposer. (opies of such agreements sholl be provided /0 the fexos 
lottery promptly upon request. 

COMPlIES: Scientific Gamel has read, understands, and occepts this RFP requirement. 

3.27 REMEDIATION 

RFP Requirement: If the Works Of the In/ellee/vol Property Rights therein become the subjed of a lowsuit or claim of infringement, or the Sucressful 
Proposer becomes aware Ihat such ilems ore likely la become the 5ubjed of a lawsuit or claim of infringement, the 5uaessful Proposer shaff exercise one 
(1) of the following two (2) options in order fo provide the Texas Lanery with continued and uninterrupted use of the Works and Intellectual Properly 
Rights therein: (a) obtain for the Texas lo/Iery the right to continue the use of the alfeged infringing Works 0/ no additional cosf fa the Texas Lonery, or 
(b) obtain allema/ive, subs/iMe or new Works for the oflegedly infringing Works, which are of equivalent or superior quality to the offegedly infringing 
Works, at no odditionol cosl fa the Texas Latfery, and subjed 10 the acceptance of the Texas Lonery in its sale discretion. 

COMPLIES: Scientific Gomes has read, understands, and occepts this RFP requirement. 

3.28 INTELLECTUAL PROPERTY SEARCH 
RFP Requirement: The 5uuessfuf Propose!, at its expense, sholl condud all appropriate intelledvol property searches (e.g., full copyright, trademark 
or service mark or polenl searches) for all proposed Works, 10 enSUfe Ihal the proposed Works are pro/ectable by the Texas lottery and do not infringe 
Ihe lnlelleduol Properly Rights of any third person or enlify. The Successful Proposer holds the rexas LOllery harmless from the infringement of such 
Works, as set forth above. The Texas Lottery retains the right and option 10 obtain or sewre registralion of the Works in its own name, and on ils own 
behalF, wilhoul /he substantive involvement of the Successful Proposer. The Texas lonery will withhold indemnified lanes from payments to Ihe Successful 
Proposer, Dr, if no payments are made, the Texas Lot/ery will make demand of payment of indemnified losses. The Successful Proposer must make 
payment within thirty (30) Days of Ihe TexDs lottery's demand. 

COMPLIES: Scientific Gomes has read, understands, and occepts this RFP requirement. 

3.29 ACCOUNTING RECORDS 

RFP Requirement: The Successful Proposer ond ils subcontractors ore required to maintain its books, records, information and other materials 
per/aining fa any (ontrart awarded pursuant to this RFP in a({ordanc6 with generally accepted a(wunting principles. These re!Ords shall be available 10 
the rexas Lottery, ils infernal auditof or external audilors (and other designees) and the Texas Stote Auditor at all limes during the (onlrad period and for 
D period of five (5) full years aher (i) the expiration dote of any (antrad aworded pursuant to Ihis RFP, or (ii) final payment under any (antract awarded 
pursuont /o this RFP, whichever is later. 

COMPlIES: Scientific Gomes has read, understands, and occepts Ihis RFP requirement. 
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3.30 RIGHT TO AUDIT 

RFP Requirement: The Successful Proposer undef5fands thai acceptanre of slofe funds under Ihis [on/rod ads as ouep/anee of the authority of the 
Slale Auditor's Office, or its designee, to (onaud on audit, olher assurance services Of investigation in (Mnection with those funds. The Successful 
Proposer further agrees /0 (ooperate fully with the Stale Auditor's Office in the {Maud of the audil, other assurance services or iures/igo/ian, inrluding 
providing all rerorcJs requested. The Suae5sfu/ Proposer sholl ensure Ihal this provision concerning the 5la/e Aut/1101'S Office's authorily 10 audit slofe 
funds and lhe requirement/a cooperate fully with the State Audilor's Office is included in ony subcontrocts it awards. Addifirmo/Jy, the Slote Audi/or's 
Office sholl 01 any lime hove occess to ana the rights to examine, auail, merpt, and transcribe any perlinenl books, aowmenls, working papers, and 
recoras of the Successful Prop05er relaling to this Contract. 

COMPLIES: Scientific Games hOI read, understands, and accepts this RFP requirement. 

3.31 AUDIT REQUIREMENTS 

RFP Requirement: The Suaessful PrQ(Joser must meet specific audiling abligalions: 

(0) /'he Successful Proposer sholl be ftqfJired to have a camp/ele financial audit conducted annually. A ropy of Ihe Successful Proposer's audited financial 
statements shall be prOvided to the Texas lonery annually. 

(b) In aadition, a romp/ete internal ron/rol oudil, in (ampliance with Statement on Audiling Standards No. 70 (SAS 70) requirements, of the Successful 
Proposer's Texas opera/ions sholl be ronducted annually by on indepenaent certified public accounting firm. The Successful Proposer sholl pay for all audit 
services. This oudil shall be ronduded pursuant to SAS 70, as issued by the American Instilute of Certified Public Accounlants as it may be updatea or 
amended from time to time. The Texas Lortery reserves the right 10 specify the type af repart and the rontrol abjectives to be examined as well as Ihe 
acrounting firm 10 perform the audit. The Texas lortery reserves the right /0 deSignate the annua/ period to be covered by the report re/oling to the 
internal control ouait. The Successful Proposer agrees m to fully cooperate with any auditor retained to perform such audit; (ii) to generally felease ami 
woive any and off (/aims againsi the auditor athu than those bosed upon intentional mismnduct a((urring during such nudil; rmd (iii) to indemnify and 
hold harmless any auditor retained to perform such oudil. The Successful Proposer agrees that any such ouditor is a difect and intended third party 
beneficiory of this provision. 

{c} The Texas Lot/ery's internal audilor Of external auditors (ond other designees) ond the Texas Stafe Auditor sholl be given the fight /0 review the work 
papers of the ouails ronduded by ony independent certilied public o((ounling firm, if considered necessary or desirable by the Texos Lottery. 

(a) The Texas Lottery's internal ouditOf and Exewtive Diredor sholl be given a (Opy of of! reports induding any management letters issued as II result of 
the specilied audits within len flO) Days of issuance. Ten flO) oMilional copies of all reports must be mode available ta the Texas lOr/ery upon request. 

COMPlIES: Sdentific Games has read, understands, and accepts this RFP requirement. 

3.3 LA ANNUAL FINANCIAL AUDIT 

RFP Requirement: The Success/ul Proposer shall be required to hal'e 0 romplete finanrial audit conduc/ed annually. A mpy of the Sucressful Proposer's 
audited financial slalemenls shalf be provided to the Texas Lottery annually. 

COMPLIES: Sdentifi( Games has read, unde~tands, and accepts this RFP requirement. 
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3.31.8 INTERNAL (ONTROL AUDIT 

RFP Requirement: In addilion, (} (omplete infernal (onlrol oudil, in (omplionct with Statement on Auditing Slondarels No. 10 (SAS 70) requirements, of 
the Successful PriJposer's Texas operolion5 shalf be (ondulled annually by on independenl certified pub!ir o((aun/ing firm. The Suuessfuf Proposer sholl 
pay for all Quai/services. This audif sholl be rondfJded pursuant fa SAS 10, as issued by the American inslilule of (ertified Public A((Ounlanfs as it may be 
updated or amended from lime 10 lime. The Texas Lottery resert'eS the right 10 specify the type of report and the (onlrol obieclives /0 be examined as well 
as the o{(f)unling firm to perform the audit. The Texas lottery reserves the right to deSignate the onnual period to be (Overed by the reporl relating to the 
internal control audit. The Success/ul Proposer agrees (i) to fulfy cooperate wilh any auditor retained to perform such audit; {ii} to generally release and 
waive any and off claims ogainsl/he audilor alher Ihon those based upon intentional miscondud o(wrring during ~uch audil; and (iii) to indemnify and 
hold harmless any auditor retained 10 perform such audil. The Successful Proposer agrees that any such auditor is a direct and intended third party 
beneFiciary 01 this provi~ian. 

(OMPlIES: lcientific Games has read, unde~tands, and a«eptsthis RFP requirement. 

3.31.( RIGHTTO REVIEW 

RFP Requirement The Texas lottery's in/ernal auditor or ex/ernal auditors (and other designees) and the Texas Stole Audilor shall be given Ihe right 
10 review the work papffS althe audits conducted by any independent cerli/ied public accounting firm, if consicJered necessary or desirable by the Texas 
lottery. 

(OMPlIES: lcientific Games has read, understands, and "ceptsthis RFP requirement. 

3.31.D REPORT (OPIES 

RFP Requirement: The Texas lottery's internal auditor and Executive Direc/or shall be given a copy of all reports including any management lellers 
issued as a resull of the specified oudils within ten (10) Days 01 issuance. Ten (l0) additional copies of all reports musl be mode available to the Texas 
latlery upon request. 

(OMPlIES: lcientific Games has read, understands, and a"eptsthis RfP requirement. 

3.32 RIGHT TO ADDITIONALLY AUDIT THE SUCCESSFUL PROPOSER'S TEXAS OPERATIONS 

3.32.1 RIGHT TO AUDIT RECORDS AND OPERATIONS 

RFP Requirement: The Texas Lottery reserves the right 10 oudil the Suuessful Proposer's records and operotions as they relate 10 Ihe TeKos loltery. The 
Success/ul Proposer's records are subjed to audil by the Texas Lottery ond the state auditor. For the purpose of this provision, the Texas lottery or slole 
auditor may examine 01/ books, records, papers, or other objects, os well as data and systems that the Texas loNery or slale auditor determines are 
necessary for (onduding a complete examinalion. The Texas Lollery or slate audilor may also examine under oath anyoHicer, director, or employee of 
the Successful Proposer. The Texas lottery or stDte oudilor may conduct an examination at the principal oHice or any other oHice of the Successful 
Proposer or mDY require the Suuessful Proposer to produce the records 01 the office of the Texas lottery or stole ouditar. If Ihe Successful Proposer 
refuses 10 permit an examination or to answer any question during the (ourse of an audit, the Su(cessful Proposer is subject 10 sanctions as provided in the 
(onlrocl. 

(OMPlIES: lcientific Games has read, unde~tands, and a"eptsthis RFP requirement. 
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3.32.2 AUDIT COOPERATION 

RFP Requirement: The Successful Propaser ogrees (i) fa fully cooperate with any aue/ilor retained /0 perform such audit; ail to generally releose and 
waive any lind all claims against the audilor olher thon those based upon in/en/ional misconduct occurring during such audil, and (iii) /0 indemnify and 
hord harmless any Duditor retainea /0 perfarm such audit The Successful Proposer agrees thol any such audilor is a direct and intended third party 
beneficiary of this provision. 

COMPLIES: Scientific Gomes has read, understands, and o",ptsthis RFP requirement. 

3.33 INDEMNIFICATION 

3.33.1 INDEMNIFIED PARTIES 

RFP Requirement: The Successful Proposer sholl indemnify, defend and hold the Texas Lottery; ifs commission members, the Siale of Texas, and ils 
agents, attorneys, employees, representatives and assigns (the ~/ndemnified Parties ~J harmless from ana agoinsl any and all claims, demands, causes of 
or/ion, liabilities, lawsuits, lOSSES, damages, casts, expeflSes or ollorneys' fees (collectively, ~[Iaim. "), and including any liability of any no/ure or kind 
arising aut of a Gaim for or an account of the Works, or ather goads, servifes or defiverables provided os the result of any [ontract resuhing from Ihis 
RFP, which may be ifl(urred, suHered, Of required in whole or in pari by an or/uol or alleged oct or omission rlf the Successful Proposer, or a subcontractor 
of the Successful Proposer, or any person directly or indirer//y employed by the Successful Proposer or a suocan/rodor of the Successful Proposel, whether 
the Gaim is based on negligence, strid liability, intellectual property infringement or any other culpable (onduct, whether frivolous or not. The foregOing 
indemnity obligations of the Suuess/ul Proposer sholl no/ apply to Ooims arising out of or felated to the exceptions (y) and (z) set forth in Section 3.26.1 
above. 

COMPLIES: Scientific Gomes has read, understands, and "ceptsthis RFP requirement. 

3.33.2 INDEMNIFIED PARTIES LIABILITY 

RFP Requirement: The Su{(essful Proposer's liability shoJi extend to and indude aJi reasonable costs, expenses and anameys' fees incurred or 
sustained by the Indemnified Parties in: (a) making any investigotiOll and in prosecuting or defending any Goim arising out of or in (onned/on with the 
Works, or olher goatis, services or deliverables provided under any [onlrod resulling from lhis RFP (including but not limited to any claim thaI a/l or any 
porlion of the Works infringes the potenl, copyright, trade secrel, trodemork, wnfidential informo/iM, or olher Intel'e(/ual Property Rights of any third 
party); (b) obtaining or seeking 10 obtain a release therefrom; or (c) enfaf{ing any of the provisioas contained in this RFP or the [antrad. The Texas 
lONery will withhold all indemnification (osts and related expemes and fees (inwrmJ or sustained by the IIrdemnified Parties) from payments 10 the 
Successful Proposer under any (on/rad resulting from this RFP, or if no contract payments are /0 be mode, the Texas Lanery will make demand of 
payment from the Successful Proposer or seek recovery against the Suuessful Proposer's Performance Bond. The Indemnified Porlies, upon giving notice 
/0 Ihe SU((e5Sfu/ Propaser, sholl have/he right in goat! faith to pay, sellie or compromise, or lillgale any Claim under the belief that the Claim is welf 
founded, whether it is or nat, withaulthe cansenl or approval of the Successful Proposer. The Texas lonery has sole discretion as to the choice ant! 
seledion of any aNorney who may represent/he Texos Lottery. To the extent that Ihe Suaessful Proposer makes any payments /0 or on behalf of rhe 
Indemnified Parties under the [onlrod, and to the extent permi5Sible by law, the Successful Proposer shall be fully subrogated to all rights and claims of 
the Indemnified Parties in connection therewith. In any event, the Indemnified Parties shall provide reasonable no/ice to the Surre5Sful Proposer of any 
Claim known to Ihe Indemnified Parties to arise 01.1/ of the [ontroct. 

COMPLIES: Scienti fic Games has read, und"'tands, and "ceptsthis RFP requirement. 
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3.34 BONDS AND INSURANCE 

RFP Requirement: All required bonds and insurance must be issued by companies or financial inslilutions which Ofe financially rated Exceffent Of better 
os ralea by A.M. Best Company and duly licensed, admitted, and authorizea to do business in the Stale of Texos. The rexas Lottery sholl be named as the 
obligee in each required bond. Eorh insurance policy, except those for workers' compensation, employer's liability omi professiona/liobiliTy, must nome 
the Texas lottery (and its oHicers, agents and employees) as on oddifional insured on the original policy and all renewals or replacements. Insurance 
coverage must include a waiver of subrogation in fa yor of the Texas Lottery, ils oHieelS, and employees fOf bodily injury {including dea/h}, ploperfy 
damage or any olher loss. The insurance sholl be evidenced by delivery to the Texas lONery of rertifico/es of insurance exeruled by Ihe insurer or ils 
authorized agency slating coverage, limits, expiration dates, and compliance with 0/1 applicable required provisions. Upon request, the Texas lollery shalf 
be entitled to receive, without expense, certified copies of the policies and all endorsements. Except as olherwise expressly provided herein, required 
coverage musl remain in {ufJ force and effeci throughoullhe term of the (ontrad and any extensions IhereoF, and provide adequate coverage fOf 
incidenls discovered after /erminotion of the (ontract. Insurance coverage sholl not be (Once/ed, non-renewed or materially changed except oller thirty 
(SO) Days' notice by certified moi/lo the Texas LaNery. The Successful Proposer must submit original certificates of insurance (or each required insurance 
contrari, and any renewals thereof, within fifteen (IS) Days oller contract execution. Renewal certificates sholl be submiNed prior to or within fifleen (IS) 
Days after expiration of the exisling policy. Proposers must submit required bonds when and as pravided in sections of this RFP outlining bond 
requirements. 

COMPLIES: Scientific Games has read, unde~tands, and accepts this RfP requirement. 

3.35 SELF INSURANCE 
RFP Requirement: The Su((essfu/ Proposer may not eled to provide entirely or in port for /he insuronce/bond protections described in this RFP thlough 
self-insurance. A deductible provision conJoined in on insurance policy that meets the requirements of this RFP is not considered as self-insurance unless 
the deductible amount exceeds ten percent (IO%J of the foce omount of the insurance policy. 

COMPlIES: Scientific Games has read, understands, and accepts this RfP requirement. 

3.36 PERFORMANCE BOND 

3.36.1 ORIGINAL PERFORMANCE BOND 

RFP ReqUirement: The 5uccessful Proposer sholl provide an original performance bond (as shown in Altochment F attached hereto and incorporated for 
011 pUfpDSes) in the amount of thirty five miffion dollars (S35,OOO,OOO) within fifteen (15) Days of execution of the (on/rod. Foi/me to have and keep a 
bond in place shall (onstitule a breach of any (on/roct entered into as a result of this RFP. 

COMPLIES: Scientific Gomes has read, understands, and accepts this RfP requirement. 

3.36.2 FULL FORCE AND EFFECT 

RFP Requirement: The bond must be maintained in fuJI force and effect for the initial term and any renewal term of the (ontrad. The bond shall be 
forfeited to the Texas LoNery if the Successful Proposer fails to perform as required by the (ontroct, pay sanc/ions or liquidated damages, or indemnify 
the Texas loNery. 

COMPlIES: Scientific Games has read, understands, and accepts this RfP requirement. 
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3.37 GENERAL LIABILITY INSURANCE 

RFP Requirement: The Successful Proposer musl main/ain general liability insurance coverage with limils of nOlless thon fwo million oallors 
(52,000,000) per OfCUirence, four mil/ion dol/ars (54,000,000) general aggregate, two mil/ion dollars (52,000,000) prot/uds/completed operotions 
aggregate and two million doJlors (52,ODD,OOO) personal and odverlising injury. Poliry shafl be endorsed 10 include Ihe Amendment of Aggregate limits 
per location. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.38 PROPERTY INSURANCE 

RFP Requirement: The Successful Proposer must maintain insurance on all buildings, furnilure, fixtures, (omputer and communications equipment used 
in oper(T/ing and 5UPfU/fting Ihe Successful P(opo~ers operations under any (antrad re5ulling from this RFP in an amount equal/a or greater than the 
actual replacement rosllherf:{)f. (overage must indude an All Risk Property F/oo/er 10 insure personal property induding contents, equipment, and mohile 
items ogoinst fire, theh, collision, flood, etc. The Texas lat/ery will not be responsible for insuring ony equipment or facilities included in or osS()cialed with 
the Successful Proposer's operalions. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.39 ERRORS AND OMISSIONS INSURANCE 

RFP Requirement: The Svccessfu/ Pmpaser must maintain plofessianolliabilily errors and omissions insurance of not less than len million dollars 
(SID,OOD,DDD), /0 be in force and effect during the term of the (ontrad in</uding ony extension thereof and one year thereaher. (overage must 
indemnify the Texas LoHery for dired Ian due /0 mars, omissions, or problems of any type arising oul of the performance of Of failure to perform system 
services or aul of the loJ1ure of hareiwore or software fa perform the fundion or serve the purpose intended, {Of which the Suuessful Proposer is legally 
liable. 

COMPlIES: Scientific Gomes has read, unde~tands, and accepts this RFP requirement. 

3.40 CRIME INSURANCE 

RFP Requirement: The Successful Proposer mU5t maintain crime insurance with a limit of no/less than five million dollofs (55,000,000) protecting the 
Texas lottery against losses, including lost inrome, lost profits, extra expenses and ather ronsequentiallosses suffered by the Texas lottery, resulting from 
loss of properly (including money, securities and Texas loNery tickets) by robbery, burglary, or /heh, romputer freud or the foss of money, sewdlies or 
Texas LoHery tickets because of destruction or disappearance. The policy also musl indude employee dishonesty coverage with a minimum af five miffion 
dollars (55,ODD,00D) per person endorsed 10 (over third party property and no ronvidion douse. 

COMPlIES: Scientific Gomes has read, understands, and accepts this RFP requirement. 
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3.41 AUTOMOBILE LIABILITY INSURANCE 

RFP Requirement: The Suaesswl Propaser musl maintain aUJomooi!e liability insurance (Overing drivers and vehides employed by the Suuessfu/ 
Proposer. TIre Successful Proposer must require eoch subconlrodor to corry the sume {overage and limils as those required of the Suuessfu/ Proposer. The 
automobile liability insuronce musl hove limits of nat less than two million dollars (52,000,000) for boclily injury 10 eoch person, four miffion dolfors 
(S4,OOO,OOO) fOf bodily iniury eoch ocddent, two milfion dol/ors (S2,OOO,OOO) (or property damage, and Q combined single limit of nOlless than four 
million doll,o (54,000,0001. 

COMPlIES: Scientific Gomes has read, unde~tands, and accepts this RFP requirement. 

3.42 WORKERS' COMPENSATION & EMPLOYERS LIABILITY INSURANCE 

RFP Requirement: The wuess/u! Propose/ must mointoin WorKers' Compensation insurance coverage in accordance with stalutory limits, and 
Employers liability insurance loveroge with minimum limits for bodily iniury: 

(a) by occident, 5100,000 per each occident; and 

(b) by disease, 5100,000 per employee with a per policy aggregate of 5500,000. 

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

COMPLIES: Scientific Gomes has read, understands, and accepts this RFP requiremenf. 

3.42.A ACCIDENT 

RFP Requirement: byacrident, 5100,000 per each occident; and 

COMPLIES: Scientific Gomes has read, understands, and accepts fhis RFP requirement. 

3.42.B DISEASE 

RFP Requirement: by disease, 5100,000 per employee wilh a per pO/ify aggregate of 5500,000. 

COMPlIES: Scientific Gomes has read, understands, and accepts this RFP requirement. 

3.43 DISCLOSURE OF LITIGATION 

RFP Requirement: The Proposer musl include in ils Proposal a complete diS(105ure of any material civil or {riminallitigalion or indictment either 
threatened or pending im'olving the Proposer. Kfhreatened litigation" as used herein shall include governmental investigations and civil investigative 
demands. "liligotion~ os used herein shall include administrative enforcement adions brought by governmenlal agencies. The Proposer musl also disclose 
any materia/litigation threatened or pending involving subcontractors, cansullanls, and/or lobbyists. For purposes of this seclian, "materia/" refers to, but 
is nol limited to, any odion or pending adion that a reasonable person knowledgeable in Ihe gaming industry would consider relevant 10 any gaming 
operotion or any developmenl such a person would want 10 be aware of in order to slay fully apprised of the /0101 mix of information re/evantto the 
gaming industry and ils operations, together wilh any liligatian threatened or pending thai may result in a substanliol change in the Proposer's financial 
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3.44 DISCLOSURE OF SANCTIONS AND LIQUIDATED DAMAGES 

RFP Requirement: Per Amendment No.8, The Proposer must indude in ils Proposal a (omplete lisl of ollsondir1(ls and liquidated damages assessed 
against the Proposer During the 10SI five (5) years prior /0 submission of the Proposal for the lol/awing; (i) a single sondionoble evenl under any (on/rorl 
thaI occurred five (5) times Of more in a raIling (olendar year or (ii) any sonelion or liquidated damage under any contract lotaling fihy thousand dollars 
(S50,OOO) or more. The Proposer must also indude in its Proposal a {omplete account of all goods or services provided in consideration of contradual 
rondions or liquidoted damages thut would ho~e been assessed, induding the ;urisdirtion, the reason for the penalty Of liquidated damages and the goods 
or services provided in lieu of the assessment. This is a continuing diulosure requirement, any sancliotlS or liquidated damages assessed aher submission 
of the Proposal must be disclosed in writing within lifteen (IS) Days 01 its occurrence. The Texos lotlery reserves the right 10 request an updated report of 
all sanctions and/or liquidated damages assffied against the Successful Proposer during the term of any (antrod resufling from this KFP. 

COMPLIES: Scientific Games has read, unde~landl, and O("plllhil RfP requirement. 

Please lee Seclion 4.2.5.8 for Ihe dilclosure of lonelianl and liquidaled damages Ihal are required 10 be included in Scientific 
Games' proposal. 

3.4S FORCE MAJEURE/DELAY OF PERFORMANCE 

3.45.1 DELAY OR PERFORMANCE FAILURE BY FORCE MAJEURE 

RFP Requirement: Except as otherwise pral'ided, neither the Successful Proposer nor the Texas lotlery shall be liable to the other for any delay in, or 
failure of performance of, any (ovenant (ontained herein caused by force maieure. The existence of such couses of delay or failure shall extend the 
period 01 performance in the exercise of reasonable diligence until aher the causes of delay or failure have been removed. For purposes of this KFP and 
any (aulrad resulling therefrom, "force maieure ~ is defiued 05 ~ou oci of God Of ouy olher couse of like kind /101 reU50llubly withi/l 0 jXJlly~ COli/lUI Dlld 

which, by the exercise of due diligence of such parfy, could not have been prevented or is unable /0 be overcome~. The Successful Proposer must inform 
the Texas lottery in writing within three (3) Days of the existence 01 any such force majeure or otherwise waives Ihis right as a defense. 

COMPLIES: Scientific Games has read, underllandl, and acceptlthil RfP requirement. 

3.45.2 NOTIFICATION OF DELAYS IN PERFORMANCE 

RFP Requirement: The Successful Proposer sholl immediately upon disrovery notify the Executive Director in writing of any delays in performance 
regardless of re~ponsibilily, faull or negligence. If the Succe5slu/ Proposer contends that the delay is the responsibility, loulf or negligence of Texas Lottery 
stoff, the Successful Proposer must provide wriffen notice within three (3) colendar Days 01 the discovery, end to the extenl possible, identify the event or 
individual responsible 50 that the Executive Director may toke appropriate a(tion 10 remedy the siluation. failure to provide such notice fo the Executive 
Direttor as required in this Section 3.45 sholl constitute a waiver of/he Successful Proposer's right 10 assert the Texos lottery's a(fion/inoction as a 
defense. 

COMPlIES: Scientific Gomes hOI read, underltandl, and acceptlthil RfP requirement. 
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3.48 ADVERTISING 

RFP Requirement: The Suuessfu/ Proposer shaff not issue any news releases or publish information 10 Ihe publk pertaining 10 this procurement process 
or the performollce of any (onlroct aworJed by the Texas lollery wi/haul prior written approval of the Texas Lottery. For any required disclosure or any 
public release of information of any boo, including 11 nonrequired disclosure, thai is under 11 deadline imposed by any slalulory or regulalory authority, 
the Successful Proposer shafl seek approvollrom the Texas lot/ery no less than two (2) Working Days prior 10 the deadline for the release of the 
information. In ony case in which a deadline (or the release of infarmotion exists, approval of the release by Ihe Texas Lottery sholl neither be construed 
as an endorsement of the releose, as assent to the content of the release, as on indication of the accuracy of the information in the release, nor as any 
admission of any kind fegarding any subjed covered in the release. 

COMPlIES: Scienlifi, Gomes hos read, underslands, and accepls Ihis RFP requiremenl. 

3.49 NEWS RELEASES 

3.49.1 USE OF NAME, LOGO, IMAGES 

RFP Requirement: The Successful Proposer agrees nollo use the Texas lottery's name, logos, images, nor any data or results arising from this 
procurement process 01 (onlroct awarded pursuant to Ihis RFP as a pori of any commerciol advertising, or to promote the Successful Proposer in another 
jurisdiction's procurement process, without prior writ/en approval by the Texas lottery. 

COMPlIES: Scienlific Gomes hos read, understands, and actepls this RFP requiremenl. 

3.49.2 PRE·APPROVED USE OF ADVERTISING, PROMOTIONS AND POS 

RFP Requirement: Any advertising, promotions and point of sale material produced by the Successful Proposer under the (on/racl or proposed for use 
by the Successful Proposer in Texas must be pre-opproved by the Texas lottery in writing. 

COMPlIES: Scientific Gomes hos read, underslands, and accepls Ihis RFP requiremenl. 

3.50 HIRING OF TEXAS LOTTERY PERSONNEL 

3.50.1 EMPLOYMENT OFFERS OR BUSINESS ARRANGEMENTS 

RFP Requirement: AI all limes follOwing issuance of Ihis RfP and ending with either the award of a (antrod or the reieelion of 011 Proposals, 
prospective Proposers ore prohibited from officially or unofficially making any employment offer or proposing any business arrangement whatsoever fo 
any Texas lottery employee involved in the evaluation of Proposals, the (antrod Award, or contract negotiations. A prospeclive Proposer making such on 
offer Of proposition may be disqualified from further consideration. 

COMPLIES: Scienlifk Gomes hos read, underslands, and accepls Ihis RFP requiremen!. 
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3.50.2 SERVICES OF STATE OF TEXAS EMPLOYEES 

RFP Requirement: At all times following the issuance 01 this RFP and ending with ei/her the oVlard of a [on/rod or the rejection of all Proposo/s, 
Praposers sholl nol engage the services of any Siole of Texas employee while such person remains employed by the Slate without the written consent of 
the Texas lottery. During the term of the (on/nul, the Su((ess/ul Proposer shall not engage the services of any Slate of Texas employee while such person 
remains employed by the 510le withou/the written consent of the tat/ery. 

COMPLIES: Scientific Games has read, unde~tands, and accepts this RFP requirement. 

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

RFP Requirement: The Prqposer sholf listlhe names, addresses and telephone numbers for 01/ lobbyists, {omu/fants, and/or advisors who will perform 
services relaled to th~ Proposer's operations or inleresls in the Slole of Tum, pursuonl to previously executd contrads, aT during the three (3) years 
prior to the issuance of the RFP, who have performed services related to Ihe Prop05er's operations or interests in Ihe Stale of Texas for the Proposer or any 
sUMon1radors of Ihe Proposer. The Proposer shofl immedialely notify the Texm Lo"ery in the event of change of lobbyist, {omu/lonl, or advisor 
information. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

The names, addresses and telephone numbe~ for all lobbyists, consuitants, and/or advisors who will perform services related ta 
Stientjfjc Games' operations or interests in the state of Texas, pursuant to previously executed contracts, ar during the three 
years prior to the issuance of the RFP, who have performed services related to the Scientific Gomes' apefll tions Of interests in the 
state of Texas fo r the Scientific Gomes or any subcontractors of Scientific games are given below. 

Scientific Games will immediately nolify the Texas loflery in the event of change of lobbyist, consuitant, or advisor information. 

LOBBYISTS 
• Gib lewis 

1504 San Antania Street 
Austin, TX 78701 
512.478.1890 

• Debbie Mitchell 
1504 San Antonio Street 
Austin, TX 78701 
512.478.1890 

• Russ Keene 
The Monument Group 
515 (ongressAvenue, Suite 1755 
Austin, TX 78701 
512.450.5170 
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CONSULTANTS 
• John Osenenko 

l2P Group, llC 
500 Glen Nolionol Drive 
Alphore"o, GA 30004 
770.815.2009 

• Sieve Parker 
Active Strategies, Inc. 
11 I 5 Son Jocinlo Boulevard, Suile 275 
Austin, TX 78701 
512.391.1 777 

ATTORNEYS 

• AI Axe 
Winslead P.c. 
40 I Congress Avenue 
Suile 2100 
Auslin, TX 78701 
512.370.2806 

3.52 NOTICES 
RFP Requirement: me Proposer shall indicate in its Proposal the name and address of the person 10 wham any nalices sholl be given. Notices 10 the 
TexDS Lottery sholl be mode by personal delivery or by ceI1ifiea (Dr registered) mail return receipt requested /0 the Texas [allery at the address below 
unless the Proposer is notified in writing by the Texas Lottery of any change: 

Texas lol/ery (ammission 

Attention: (onfroCls Administration 

P.O. Box 16630 

Austin, Texas 7876/·6630 

Fox 15121344·5058 

(onlrocfs@/oftery.stole.tx.us 

COMPLIES: Scienli fic Gomes has read, underslonds, and accepls Ihis RFP requirement. 
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The nome and address of Ihe person whom any noli(es will be given is as follows: 

• Steve Beason 
Presidenl, Globollollery Syslems and aD 
Scientific Games International 
1500 Bluegrass lakes Parkway 
Alpharella, GA 30004 
770.664.3700 

A "py should also be addressed 10 Ihe legal deporlmenl allhe lOme address. 

3.S3 NON· DISCLOSURE 

RFP Requirement: In addition fa maintaining confidentiality of information as prescribed in the Non· Disclosure Statement (Sertion 2.4), the Successful 
Proposer shall maintain 05 (onfidential, amI shufl not disclose /0 third parties withoul the Texos LotJBry/~ prior written consent, any Texas LaNery 
information induding but not limited to the Texas lottery's business activities, proCficss, systems, conditions, pU.I(/uds, services, pu&!ic information and 
education plo/1S and related moterials, and gome and marketing pfans. 

COMPLIES: Srienlifi( Gomes has read, underslands, and "repls Ihis RFP requirement. 

3.S4 USUFRUCT 
RFP Requiremenf: If, for any reoson other than breach of contrad by the Texas laftery, the Suuessful Prapaser should lase its ability to serrice a 
[ontrad resulting from this RFP, the Texas Lat/ery shall acquire a usufruct in af! (ontractual items awned by the Suc(essful Proposer in wniuncfion with the 
(on/rarl and which are necessary to provide such services. Said usufrud sholl be limited to Ihe right of the Texas Lot/ery to possess and make use of such 
(an/raclval items sofely for the use and benefit af the Texas Lottery in operating, maintaining, aftering, rep/acing and improving the programs and 
systems being used by the Texas Lonery under the (an/rod. Such usufruct shall be limited in time 10 the duration of the (antract and any extension 
thereof, and in scope !or programs, systems, and a/her items being used by the Texas Lottery under the (antrad. 

COMPLIES: Srienlifi( Gomes has read, underslands, and ampls Ihis RFP requirement. 

3.SS TICKET PURCHASE 

RFP Requirement: In accordance "'ith Texas Government (ode ANN. § 466.254 {Purchose of Ticket by or Payment of Prize to (ertain Persons), no 
member, officer or employee of the Successful Proposer shall purchase a Texas lOllery licket or be paid a prize in any Texas lottery game. No spouse, 
child, brother, sister, or parent of such member, officer or employee who resides in the household of such member, officer or employee (collectively. 
"Family Members~), shall purchase a Texas Lottery ticket or be paid a prize in any Texas Lottery game. The Suuessful Proposer shall ensure that these 
stotUtOfY prohibitions ole mode known to each member, officer and employee of the Successful Proposer, prior to Ihal person becoming involved in selling 
or leasing the good5 or performing the services that are the subject of the (ontract. The Successful Proposer shall require its members, officers and 
employees 10 make the statulory prohibilion known to Family Members. The Successful Proposer sholl promplly notify the Texas lotlery of any violation 
of Texas Government Code ANN. § 466.254. 

Following cantract execution, the Successful Proposer agrees to provide ta the Texas Lottery Ihe name, address, and any other identifying information 
requested by the Texas Lollery, of all members, officers and employees of the Success/ul Proposer, or of any subconlroctor(s), providing goods or 
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performing the services that afe the subied of the contract with the Texas lottery. The Successful Proposer agrees /0 update such information when there 
is a change in the direct involvements/a/us of any ofSucce5sful Proposer~ members, officers and amp/orUElS, or of any subcontrodor(s). 

COMPlIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.S6 END OF CONTRACT CONVERSION 

3.56.1 CONVERSION COOPERATION 

RFP Requirement: The Texas lottery sholl be solely responsible for the identification of and time far conversions (transfers) of relailer terminals and 
the Successful Proposer shall cooperate (u/fy and in good faith in said conversion (Jransfer). (ooperation may include, but is nol limited fa, sharing af 
liability files om! ({osHo/idalion of winning tickets. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.56.2 EQUIPMENT AND MATERIALS REMOVAL 

RFP Requirement: AI the diredion of the Texas lottery, the Su((essful Proposer sholl remove all equipment and materials relating salely to the 
Suwmfuf Proposer's System from each Retailer location within fourteen (14) calendar days aher the successful conversion (transfer) of the location to 
the new system. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP req uirement. 

3.56.3 TRANSITION OF ADMINISTRATION OF RESPONSIBILITIES 

RFP Requirement: The Suaessful Proposer must cooperate fulfy with the Texer; lottery throughout the period in which the administration of 
responsibilities under the (on/roa is transitioneO or turned over to Ihe Texas lottery or a third party. The Su((essfu/ Proposer must continue to provide all 
gootls and services required under the (onlrad withoul inferruplion or degfoaation in service levels during the turnover period. The Su((essful Proposer 
must support the su((essor, including the sharing of files, until the Texas Loltery determines that the suc(essor (on sotislac/orily mainlain contract services 
without interruption. The Successful Proposer shall provide to the Texas Lottery or ils designee pramptly and without delay, a/ no cost, copies of off curfent 
software specifications, data files, iob contra/language, program designs, procedures and 0/1 other elements required /0 ins/off and aperale the games in 
machine readable larm and/or to perform the other services required of the successor. Required fechnicol, user and programmer documentation as the 
Texas Lottery may require must also be provided promptly and without delay by the SucceS5ful Proposer to the Texos lottery or its designee. The Texas 
LoHery wiff determine when the Successful Proposer's transition services are not necessary and will provide written nolice /0 Ihe Su((essful Proposer. 

COMPLIES: Scienti fic Games has read, understands, and accepts this RFP requirement. 
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3.58.3 PROGRAMMING SUPPORT SOFTWARE 

RFP Requirement: Programming languages, foofs, ond methodologies used by the Successful Propaser in performance of (on/rad obligations must be 
approved 05 supportable by the Texas lollery prior 10 Iheir use by the Successful PfOposar. The Successful Proposer sholl support olllollery Gaming 
System software for the term of the Con/rocl and any extension Ihereollf the programming support software is nol available in the open normal dala 
processing market, then the Successful Proposer sholl be required /0 supply 10 persons designated by the Texas tal/ery all compilers and all normal 
programming support scflwure, which is available fa the 5uuesslul Proposer's saftwore staff, as well 05 appropriate ond necessary training. 

COMPLIES: Scienti fic Games has read, understands, and accepts this RFP requirement. 

3.58.4 COPIES OF ALL WORKS 

RFP Requirement: The Suuessful Proposer shall deliver copies of all Works ta the Texas {al/ery promptly after they ore campleled.1f the Works include 
(ompulersoltware, the Successful Proposer shall deliver copies of souue code as well os abjed code of such software, and enlity re/a/ianship diagrams, in 
adOitiGII to redmkal aocumenlatian sufficient for on overage prag/ammer to understand, modify, eMrpile and execute the software. The Successful 
Proposer snoll dearly label the media (ontainir1g any WOIKs fa identify the Works (on/ainea in !hI! media. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.58.5 SOURCE CODE ESCROW AGREEMENT 

RFP Requirement; The Successful Proposer shall enler in/a II source rode escrow agreement with the Texas lOltery and designate an escrow agent 
o{(eptoble to the Texas lottery for Ihe source code and system ond/a, technical dacumentation far those portions of the software that da not conslitute 
Works (the "'Source (ade fsaaw Agreement"). The Successful Pra(Wser sholl be responsible fa, all charges associated with the escrow af the source code. 
The Suaessful Prapaser shall continuously moinloin and perform all of the ,espective abligalions of Ihe Source (ode Escrow Agreement in accordance wilh 
the lerms 01 the Source (ode &row Agreement. AI a minimum, the Source (ode ESfraw Agreemenl sholl provide for release of the source awe to the 
Texas Laflery in the event of lerminolion lor couse of this (on tract under Sedian 3.17. The Source (ooe Escrow Agreement shoff not permit the Successful 
Proposer 10 give contrary instruclians 10 the escrolV agent in the event thallhe Texas Laflery sends Ihe agent a certified letter indicating that a release 
condilion has occurred. The Texas Lottery shall have full righls of inspedian during the term 01 the Source (ooe Escrow Agreement By executing Ihe 
(onlracl, Ihe Successful Proposer grants the Texas Loflery a non·exdusive, worldwide, perpelual, irrevocoble, and rayolly-free right and license to use, 
have used, modify, have modifiea, compile, have compiled, execute, have executed, display, ha'18 displayed and operate and have operated the SQurce 
awe lor the software ni1€essary /Q operate the Lottery; it being understood, however, thaI the Texas Lottery sholl Qnly exercise its rights under this license 
with resped /Q the SQurce (aoe released from Ihe sauree cooe escrow pursuant to the terms and conditions of the escrow agreement. In such event, the 
Texas Lottery may of/ow access to the source code by third party contractors, but only if the Texas Lottery enters inta a non-oisdosure agreement wilh surh 
third party requiring the third pany to maintain the sourre lode in confir/ence, not to use the source (ode for any other purpose other than to supporlthe 
Texas Loflery, and naming the Su((ess/ul Proposer as a Ihird party beneficiory a/such nan·disclosure agreement. The Texos lottery and the Suuesslul 
Proposer intend that the Texas Loflery sholl have all fights afforded to licensees under sedian 365(n) of the U.S. Bankruptcy Code (and any suuessor 
thereto) in conneltion with ony bankruptcy of the Successful Proposer. 

COMPlIES: Scientific Games has read, understands, and accepts this RFP requirement. 
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3.60.4 SEVERABILITY OF INDIVIDUAL SANCTIONS CLAUSE 

RFP Requirement: If any portion of Ihn sandicns schedule is determined /0 be unenforceable, the other pOr/ions of this schedule shall lemain in full 

force ond effed. 

COMPLIES: Scientific Games has read, understands, and ""ptsthis RfP requirement. 

3.60.5 SANCTION SCHEDULE 

RFP Requirement: For the purpose of the sondions schedule, the follOwing definitions apply: 

• Seelion - refere.7m the applicoble provision(s) of the RFP. The section references ore nol exclusive. 
• Description - de/oiled description of the sane/ian. 
• Amount - sandion assessment amount and frequency. 
• Trigger Examples - how the sandian may be applied. The trigger examples ore not exclusive. Measure - basis (or the sanction assessment. 
• Performance TOfye/-the (onlrod requirement. 
• Formula - shows how the $Gnffion will be calculated. 
• Maximum Sanction - the maximum sanction amount, if any, per inrident. 
• Exceptiorrs - iderrlifies arry exceptiaflS 10 the sarretjorr. 
• Measure fnterval- iderrtifies the irrterval for ossessmerrt of a sanc/iorl. 
• Reportirrg Period - iderr/ifies the repor/irrg frequency for the sanction. For sanctions with a Reponing Period requiremerrl, the Successful Proposer 

must submit written repons based on the required frequency, even if there were no noted irrddents during the reporting period. The use of Ihe term 
'none' only means there is no 1eporting requirement for the applicable sanction. 

• Measurement B(15i~ - the basis fOf me(1~uring the ~Iarl and end of G/I incident 

COMPLIES: Scientific Games hOI read, understands, and accepts this RfP requirement. 

3.61 LIQUIDATED DAMAGES 

3.61.1 LIQUIDATED DAMAGES SCHEDULE 

RFP Requirement: For the purfXJse of the liquidated damages seheduls, the fol/r;wing definitions apply: 

• Sedian - references the applicable provision{s) of the RFf. The section references are not exclusive. 
• Desaipfion - detailed aestription of the liquidated damage. 
• Amaunt- liquidated damage assessment amount and frequerrcy. 
• Trigger Examples - how the liquidated damage assessment may be applied. The trigger examples are nat exclusive. 
• Measure - basis fOf the liquidated damage assessment. 
• Performance Target - the (antract requiremenl. 
• Formula - shows hr;w the liquidated damage will be calculated. 
• Maximum liquidated Damage - the maximum liquidated damage amount, if any, per incident. 
• Exceplions - identifies any exceptions to the liquidated damage assessment. 
• Measure fnterval- identifies Ihe interval for assessment of liquidated damages. 
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3.63.3 FINANCIAL PARTICIPATION 

RFP Requirement: Undw Serlion 2261.053 of the Texas Government (ode, II stofe agency may nol accept (I bid Of award a {on/rod that includes 
proposed financial parlitipolion by (/ person who, during the five year period preceding the dale of the bid or award, has been: (I) convicted of violating 
{/ federal ww in connection with {/ con/rod awarded by the federal government for refief, (eeavery, or recons/roc/ion efforts as {/ resuh of Hurricone Rita, 
as defined by 5edion 39.459, Utilities Code, Hurricane Katrino, or any other disaster occurring oller September 24, 2005; or (2) assessed a penally in a 
federal civil or administrative enforcement oction in connedion with {/ (on/rod aworded by the federal gownmenl for relief, (elOvery, or reconstwrtion 
efforn as a result of Hurricane Rita, as defineD by Sedion39.459, Ulililies [ooe, Hurricone Katrina, or any other disaster ouurring after September 24, 
2005. In wbmitting a Proposol under this RFP, the Proposer certifies as follows: NUnder Section 2261.053 of the Texas Government (ooe, the conlractor 

certifies that the individual or business entity namfli in Ihis bitJ or (on/rad is not ineligible to receive the specified con/roct and a(knowledges thaI this 
(ontrod may be terminated and payment withheld if this certification is ina((urale." 

COMPLIES: Scientific Gomes hos read, understands, and "cepts this RFP requirement. 

3.63.4 GIFTS 

RFP Requirement: Th9 Proposer certifies that: (0) the Proposer has nol given, offered to give, nor inlends to give 01 any time hereafter any economic 
opportunity, future employment, gift, loon, gratuity, special discount, trip, favor, or service to a public servant in (onnedion with Ihe submitted Proposal; 
and (b) neither the Proposer nor the firm, corporation, partnership, Of institution represented by the Proposer, nor anyone acting for such firm, 
corporation, partnership, or inslilullon has vioJoteo the antitrust lows of the State of Texas (Tex. 8us. & (omm. (ode Sec. 15.0/, e/ seq.), or the ontitrusf 
lows of the United Slates (15 U.S. CA. Sec/ion I, et seq.), nor communicated directly or indirectly the submitted Proposal to any (ompeli/or Of any other 
person engaged in wch fine of business. 

COMPlIES: Scientific Gomes hos read, unde~tonds, and "cepts this RFP requirement. 

3.63.5 CODE COMPLIANCE 

RFP Requirement: The Proposer certifies thol it is in compliance with Texas Gownment (ode, nIle 6, Subtille B, ~(/ian 669.003 of the Govefflment 
(ode, relating to (ontracting with the executive head of a slate agency. If Section 669.003 applies, the Proposer will (Omplele the folfowing information in 
order for the Proposal 10 be evalualed: 

Name of Former Executiye 

Nome of State Agency 

Date of Separation from State Agency 

Posilion with Proposer 

Dote of Employment with Proposer 

COMPLIES: Scientific Gomes hos read, understands, and "cepts this RFP requirement. 
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3.63.6 TEXAS RESIDENT BIDDER 

RFP Requirement: By signing Ihis Proposal, the Proposer certifies Ihot if (1 Texas address is shown os the address of the Proposer, the Proposer qualifies 
as a Texas ResidenlBidder as defined iff Texas MminisfraJive Code, Tille 34, PorI I, (hopler 20. 

COMPLIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.63.7 PRESIDENT'S EXECUTIVE ORDER 

RFP Requirement: The Texas lottery is federally mondated 10 adhere 10 the dire(/ions provided in the President's Executive Order (EO) 13224, 
Exewtive Order on Terrorist financing - Blocking Property and Prohibiting Transactions With Persons Who Commit, Th,eaten /0 Commit, or SUPP()rt 
Terrorism, effedive 9/24/2001 and any subsequent chonges mode 10 if via cross-referencing resprmdeflts/venaors with the Federal General Services 
Administrolion's ExduJeJ Porties Ust System (Efl5, http}/www.epls.gov), which is inclusive of the United Stotes Treasury's Office of fafeign Assets 
Control (OfA() Specially Designated Notional (SOli) list. 

COMPlIES: Scientific Gam es hOI read, understands, and accepts this RFP requirement. 

3.63.8 COMPENSATION 

RFP Requirement: Pursuant to Section 2155.004 of the Texas Government Code, the Pfoposer has not received compensation flam the Texas lotteIY 
for participating in the pre{iflfalian of the specifkolians for this RFP ana certifies as fo/lol'(s; *UnJer Seclion 2155.004, Government (oJe, the venJor 
certifies thot the individual or business enJify named in Ihis bid or controd is nClt ineligjble to receive the specified ((Inlract ond ocknClwfedges thai nlis 
((In/rocl may be terminated and payment withheld if this (ertifirolion is inaccurate. W 

COMPlIES: Scientific Games hOI read, understands, and accepts this RFP requirement. 

3.64 PREFERENCES 

RFP Requirement: Any bidder Clf Prapaser entitled to a preference(s) under Texas luw shufl claim the preference(s) in ils Proposal. 

COMPLIES: Scientific Games hOI read, understands, and accepts this RFP requirement. 

SG····· ••••• ••••• ••••• ••••• 
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3.65 DE(EPTIVE TRADE PRA<TI<ES; UNFAIR BUSINESS PRA<TI(ES 

RFP Requirement: 11:e SIJ((tssful Proposer represents and warrants thai if hos no/ been the suuied of allegolions of Deceptive Trade Practices 
violations under Tex. But & (om. (ode, (hapter 1" Of al/egolions of any unfair business prof/ice in ony administrative hearing Of (ourl suit and thai the 
SuccessFul Proposer has no/ been found 10 be liable for such prodices in such proceedings. The Successful Proposer certifies thai il has no officers who have 
served as officers of olher enlities Ihol hove been the Iuhied of of/ego/ions of Deceptive Trade Proclices violations or ol/egolions of any unfair business 
practices in an oaminmrative hearing or caurl suit and that such officers have nol been found /0 be {ioble (or such pradices in such proceedings. 

COMPlIES: Scientific Games has read, understands, and accepts this RFP requirement. 

3.66 IMMIGRATION 

RFP Requirement: The Suaessful Proposel represents and warf(JnIS that il shall eomply wilh the requirements af the Immigration Refarm and (ontrol 
Act af 1986, the Immigralian Act af /990 and the Illegal Immigrant Reform and Immigrant Responsibility Ad of 1996 regarding employment of any 
individual wha will perform lobar or services under any (ontraCl entered into as a result af lhis RFP. 

COMPlIES: Scientific Games has read, understands, and acrepts this RFP requirement. 

3.66.1 STATE OF TEXAS A«ESSIBILITY 

RFP Requirement: Effective September I, 2006 slole agencies and inslJ'futians of higher educalion shall prO(ure products which comply with the Slate 
of Texas Acce5Sibilify ItquiremenlS for flectranic and Information Resources spedfied in 1 lA[ [hapler 213 when s(J{h proDucls are available in the 
commercial marketplace or when such products are developed in response fa a procuremenl roficitalion. 

COMPlIES: Scientific Games has read, unde~tands, and acrepts this RFP requirement. 

3.66.2 VOLUNTARY PRODUCT A«ESSIBILITY TEMPLATE (VPAl) 

RFP Requirement: The Successful Proposer sholl provide DIR with the URllo ils Vo/unrory Product Auessibi/lfy Templote (VPATJ for reviewing 
camp/lome with the State afTexas Auessibilify requiremenlS (based on the federal slandards esrablished under Sedian 508 of the Rehabilitation Ac/), or 
indieole that the product/service accessibility information is available ham the General Services Administration "'Buy Accessible WizurD. (hllp:! / 
www.buya{(essib!e.gov). Proposers nat/isted with the "'-Buy Aaessible Wizord. or supplying 0 URila their VPAT must provide DIR with a reporlthat 
oddresses the some accessibility criteria in substantively the some forma/. Additional information regarding the "Buy Accessible Wizard~ or obtoining Q 

copy of the VPAT is locoted ot hffpj/www.sedion508.gav/ 

COMPlIES: Scientific Games has read, understands, and acrepts this RFP requirement. 
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3.67 ELECTRONIC AND INFORMATION RESOURCES ACCESSIBILITY STANDARDS, AS 
REQUIRED BY I TAC CHAPTER 213 (APPLICABLE TO STATE AGENCY AND INSTITUTIONS 
OF HIGHER EDUCATION PURCHASES ONLY). 

3.67.1 ELECTRONIC AND INFORMATION RESOURCES 

RFP Requirement: fffec/ire September I, 2006 stale agencies and ins/iJulians of higher eauco/ion shall procure products which romply with the Slole 
of Texas Aaessibilify requirements {Of Electronic and Information R~ouf(es specified in 1 rAC Chapter 213 when such produds are ovailable in the 
commercial morketpluce or when such produds ore developed in response to (1 procurement so/icilotion. 

(OMPlIES: Sdenlific Games has read, underslands, and "ceplslhis RfP requirement. 

3.67.2 VOLUNTARY PRODUCT ACCESSIBILITY TEMPLATE 

RFP Requirement: The 5u({essfu/ Proposer sholl provide Dlfl with the URI to ils Voluntary Product Accessibility Template (VPAf) for reviewing 
(ompliance with the 510/e of Texas Accessibility requirements (based on the federal standaras established under Sedion 508 of the Rehobilitolion Act), or 
indicate that the produd/service accessibility information is ovailoble from the General Services Administration ~Buy Auessible Wizordw (hllp:!/ 
www.blf'loccessible.gov). P(Op05erS not listed with the ~Buy Accessible Wizart/N or supplying a URL to their VPAT must provide DIR with a report that 
addresses the same accessibility crileria in substantively the some format. Additional information regarding the MBuy Auessible Wizard~ or obtaining a 
copy of the VPAT is locoled at hflp:! /www.seclion50B.gov/ 

(OMPLlES: Scienlific Games has read, underslands, and acceplslhis RfP requirement. 

3.68 FALSE STATEMENTS; BREACH OF REPRESENTATIONS 

RFP Requirement: By submitting a Proposal the Proposer makes all the representations, warranties, guarantees, certifica/ians and affirmations 
included in its Proposal. If a Proposer signed its Prop05ol with a false statement or is sefelled as the Apparent Successful Proposer and signs any (ontracl 
resulting from Ihis RFP with a false slatement, or it is subsequently determined Ihat Proposer has violated any of the representations, warranties, 
guarantees, certifications 01 affirmations included in the RFP or resufling (on/ract, the Proposer shall be in defou!t and if the determinolion is mode 
before (on/roct Award, the Texas lottery may reied the Proposal or if the determination is mode after (on/roct Award, the Texas LoNery may terminate 
the (an/ract for cause and pursue all a/her remedies available /0 the Texas LoNery under the RFP, (ontract and applicable low. 

COMPLIES: Scienlific Games has read, underslands, and accepls Ihis RfP requirement. 

3.69 LIMITATION ON AUTHORITY; NO OTHER OBLIGATIONS 

RFP Requirement: The Su((essful Proposer shall have no authority to art for or on behalf of the Texas lottery or the State of Texas wept os expressly 
prol'ided {or in this RFP or ony resulting [onlrac/. The Successful Prop05er may not incur any debts, obligations, expenses or liabilities of ony kind on 
behalf 01 the State o(Texas or the Texas lottery. 

(OMPlIES: Scienlific Games has read, underslands, and acceplslhis RfP requiremenl. 
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3.71.C PRESENTATIONS 

RFP Requirement: Make presentations in 0 responsible manner and when il is fell necessory fa poinl oul Ihe superiority of ifs goods or services over 
those of 115 (ompelitors, do so in such a manner as 10 avoid unfavorable publicity for the industry. 

COMPLIES: Sdentific Games has read, understands, and accepts Ihis RFP requiremenl. 

3.71.D IMPROPER ACTIVITIES 

RFP Requirement: Avoid octivities, operations, and practices that (ould be interpreted as improper and cause embarrassment fa the Texas la/lery andl 
Of to the industry. 

COMPLIES: Scientific Games has read, unde~tands, and accepls Ihis RFP requirement. 

3.71.E SECURITY PROBLEMS 

RFP Requiremenf: Report security problems or potential sewrity problems with any services provided purwan/fo lhis RFP immediately ond only 10 the 
rexos Lottery. 

COMPLIES: Sdenlific Games hos read, understonds, Clnd accepts this RFP requirement. 

3.71.F COMPLIANCE WITH STATE LOTTERY ACT 

RFP Requirement: Otherwise (amply with the 5tote lottery Ad (Texas Go'l't (ode Ann. (h. 466) and Texas Lottery rules, procedures and polides. 

COMPLIES: Scientific Games has read, underslonds, and accepls Ihis RFP requirement. 

3.71.G BEST PRACTICES 

RIP Requirement: Pro'lide besl practices relaled 10 se{fJrity and integrity standards wilhin the indU5fry. 

COMPlIES: Scientific Gomes has read, underslands, and accepls Ihis RFP requirement. 
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3.72 CONTACT WITH TEXAS LOTTERY COMMISSION 

3.72.1 MEETINGS AT TEXAS LOTTERY HEADQUARTERS 

RFP Requirement: Euept when circumstances require otherwise, employees and Commissioners of the Texas lottery and employees, subcontractors 
and agents of all prospective Proposers and employees, subcontractors and agents of the Su((essful Proposer should meet only 01 Texas lottery 
headquarters. 

COMPlIES: Idenlifi, Gomes has read, underslands, and "tepls Ihis RFP requirement. 

3.72.2 GIFTS 

RFP Requirement: Employees, subcontractors ami agents of all prospedive Proposers {}flO employees, wbamlradors and agents of the 5uueHfu/ 
P(aposer may not offer or give a gift to 0 Texos Lottery employee. For purposes of this section, "gift" hos the meaning 05 defined in rex. Gall Code Ann. 
§ 467.001{4} and 05 may be subsequently changed Of amended by Off5 of the Texos legis/alure. 

COMPlIES: Sdenlifit Gomes has read, underslands, and "tepls Ihis RFP requirement. 

3.72.3 NONPROFESSIONAL SOCIALIZA nON 

RFP Requirement: Employees, subionfrac/ors and agenTS of all prospective Proposers and employees, sub((){l/radors and agents of the 5uuessfuf 
Proposer should not engage in nonprofessional socialization (sacia/jzation outside of a work context) with a Texas Lollery employee. mere moy be 
cir!Urnstonces, hawever, in which nonprofesSional facia/izatian is amp/able, far example, becouse af family relationships, cammon acquaintances, or 
common au/side activities. The restri(fions on nonprofessional soriolization are not meDnt to apply /0 unplanned, incidental social can/ad. In such 
circumstances, empfcyees, sUMontraClors and agents of all pro5pedi~'e Proposers and employees, sUMantrodors and agents of the Successful Proposer 
should not dis((lss Texas tottery business. 

COMPLIES: lcienlifi, Games has read, unde~Iands, and "tepls Ihis RFP requiremenl. 

3.72.4 PROFESSIONAL SOCIALIZATION ACTIVITIES 

RFP Requirement: Professionol socialization at activities such as industry trade conferences and sile visits is permitted. 

COMPlIES: Idenlifi, Games has read, underslands, and "teplslhis RFP requirement. 
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3.73 INCIDENTS AND ANOMALIES 

3.73.1 SIGNIFICANT INCIDENTS AND ANOMALIES 

RFP Requirement: The Su{{&ssfuf Proposer shalf report immediately all signifimnt incidents and anomalies 10 the Texas Lottery, followed by a written 
report /0 be submitted wilhin one workday of the incident or anomoly. AI a minimum, incident ana anomaly reporting shall indude a description of the 
iMiaent, ils couse, and {orrertive odicR token. for purposes 01 this section, ~significont incidents include, by way of ilfus/rolion only, any occurrence thot 
affects the Texas lottery, lottery retoilers, Of players, and aeviation from established procedures ond those items where sanctions or liquidated damages 
ore applicable. 

(OMPlIES: Scientific Games has ,ead, understands, and ac"pts this RFP requirement. 

3.73.2 INVESTIGATOR 

RFP Requirement: The Texas lot/err will assign an investigator to monitor the Suuessfu/ Prapaser throughout the con/racl term and during any 
renewal period. The Successful Proposer shall maintain dose cMtad and regular communication with the investigator regarding all mailers under the 
(ontracl. 

(OMPLlES: Scientific Games has ,ead, understands, and ac"pts this RFP requirement. 

3.74 ATTACHMENT OF THIRD PARTY SYSTEMS, TERMINALS OR PRODUCTS 

3.74.1 REQUIRED ACCESS AND SUPPORT 

RFP Requirement: The Texas lot/ery reserves Ihe righlto require Ihe Successful Proposer 10 allow any required access to, and provide support la, the 
Texas lottery and to a Texas Lottery vendor or Retailer in attaching to the lol/ery Gaming System or otherwise installing terminals, terminal peripherals, 
pratfucfs, or systems other than thase required by the lottery Opera/of {(FP. 

(OMPLlES: Scientific Games has ,ead, unde~tands, and ac"pts this RFP reqUirement. 

3.74.2 SUPPORT AND ACCESS FOR ADDITIONAL PRODUCTS 

RFP Requirement: The Suaessfu/ Proposer must supply the Texas lot/ery specifications to permit products olher than products produced by the 
Successful Proposer to attach to the Lol/ery Gaming System and corry oul all (undions and (Gpobililies required by Ihe Texas Lot/ery. The Successful 
Proposer must provide suppart and access /0 Ihe Texas tal/ery and la a Texas lal/ery vendar or re/oiler for addilional products including, but notlimiled 
la, providing facilities Gnd suppor//o of/ow olher parties 10 alloch, inslol/ ond/or tesl products. The Texas lOl/ery will monilor progress /0 ensure full 
coaperatian. 

(OMPLlES: Scientific Games has ,ead, understands, and ac"pts this RFP requirement. 
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PROPOSER CERTIFICATE 
In accordance with RFP Section 4.1.1, Scientific Games hereby certifies thot: 

i. Scientific Games hos read RFP No. 362-10-0001 for lottery Operations and Services prior to the submission of our 
Proposol; 

ii. Scientific Gomes understands the information contained in RFP No. 362-10-0001; 

iii. Scientific Games hos hod on opportunity 10 consult with any experts it deems knowledgeable or helpful in any way; 

iv. Scientific Gomes is II sophisticated business entity capable of onalyzing the risks and potential benefits inherent in 
responding to RFP No. 362·10·0001 ond in entering into ony (ontroct resulting from the RFP; 

V. Scientific Gomes hos been and is represented by (ounsel of its chOice; 

vi. Scientific Gomes hos fully investigated any facts lhal it deems relevant; 

vii. Scientific Gomes is not under duress to respond to RFP No. 362·10·0001 or to enter into any Contract resulting from 
the RFP; and 

viii. After careful consideration and investigation, and after receiving the advice of counsel, Scientific Gomes has analyzed 
the risks oslO<iated with responding to the RfP ond with performing under ony (ontruet resulting from the RfP, and 
Scientific Games hos decided to accept such risks of its own free will in order to compete to obtain the benefits 
associated with any Contract resulting from the RFP. Scientific Gomes waives any claim tho1 the exercise by the Texas 
lottery of any of the rights or remedies specified hereunder, to which Scientific Gomes has not objected and 
negotiated out from indusion in any Contrad resulting from the RFP bosed upon due process concerns, violates 
Scientific Gomes' rights of due process. 

Signature: 

Tirie: President lottery Systems and Chief Technology Officer 

Dote: June 25, 2010 

Scienlific Games Inlcmatiollal. Inc. 
1500 Bluegrass Lakes Parkway. Alpharetta. GA 30004 770·664·3700 Fax: 678·624-4 1 15 

www.S(: ientificgames.com 
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lcienlifi( Games' glabal reach is made possible Ihrough Ihe expertise, skill, and dedicaled efforts of our approximalely 4,200 
employees who serve lottery and gaming customers in more thon SO countries on six continents. 

lcienlifi( Games is cam milled 10 Ihe highesllevels of security, inlegrity, campliance, and elhical slandards, os well os 10 Ihe 
induslry's responsible gaming principles and suslainable besl practices. In 2009, Ihe campony's game programming groups in 
AlphareHa, Geargia (USAI and leeds, England earned ISO 27001 sewrily (erlificalion. A dedicaled inlernalleam canlinually 
seeks ways 10 reduce wasle, use energy more effi(ienlly, and operale mare suslainably. 
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Scientific Games' comprehensive, sophisticated, and integrated arroy of products and services includes: 

• Inslanl ticket manufacturing, systems and management 
services 

• loflery gaming systems 

• licensed branded games 

• Operations management services 

• Video gaming suites (systems, software and terminals) 

• Server-based syslems and gaming machines 

• Amusemenl-With-Prize (AWPI and Skill-With-Prize (SWPI 
belling lerminals 

• Sports belling solulions 

• Inleraclive (Onlenl for Ihe regulaled gaming induslry 

Scientific Gomes currently serves au 44 government-authorized 

Scientific Gomes is a global leader 
focused on delivering an ever 

expanding portfolio of gaming 
products and services to the 

world's lotteries. 

10llery jurisdiclions in Ihe United Sloles, os well os 10llery orgonizalions in more than 50 olher (Ounlries, and in 2009, lolleries 
represented 78% of our revenue. Scientific Games' North Americon presence is iIIuslroled in Figure 4.2-3. 

Figure 4.2-3: Scienljfj( Gomes' Norlh Ameri(ol1lolteries 

RFP NO. 362-10-0001 • JUNE 30. 2010 • TEXAS lOTIERYCOMMISSION 
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PleaS! note thai, 115 with aU of IXIr inltrrrel offerings, the offerings described herein are limited to or/iYi/its thol are consistent with 00 app/imb/e laws and Scientific Games' 

gOI'tmanre INGresses. We work with OUf !o/lery {!IS/omers /0 ens(l(e romp/lOMe with both Weal and federal law. 

SciplayTM Interactive 

On January 11, 1010, Icientific Games and Play tech limited announced the launch of a 
strategic partnership between the campanies. Working together in a joint campany approach, 
we launched Sc,ploy Interactive, CI division dedicated to delivering interactive (ontent 10 the 
regulated gaming industry and lottery organizations across the globe. Ic~lay Interactive will 

~sciPlay-
provide [oMery players with secure occess to an exciting portfolio of new games on Ihe internel, where permitted by low. Please 
reference the 1(~lay Ad an the fallowing page for further details. 

RfP NO. 361·10·0001 ° JUNE 30, 10tO o lEXAS lOffiRI COMMISSION 
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PkQSf IIOIt thai, III wilir an 01 our in/erlM' oHuing1, lite offeringf dewibed heftin a"limiltd 10 rxlivilits lhal tI(I cOMis/en! with oJ applKQ~ {mrs and xitnlifi( Gomes' 
gOrtlllQ/l{' P'lKesses. We _* wilh OO( Iot/ery (!If/omen /11 'IISIN' (Omp/"1fl11C8 with IIoIIr local aoo Itdtua law. 

Figure 4.2·4: S<oil1ay - Your Doe· Slop Goming Shop 
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P/ea!e note Ihat, os with aU 1)( 1)1)1 interne! oHerings, Ihe of/wngs r/e5C1ibed herein ore limited 10 orlmlits Ihol ore romi5lenl with aU applicable laws and Scientific Gomes' 

governance Pfocesset We work with our Ioneryrllf/omers 10 f:IISUff: (Omp/ioMe with hOlh loco! and federallow. 

An associate member of the World lollery Association, Ploytech operates the ipoker network -the world's largest poker 
network -and is the world's leading supplier of business-to-business (B2B) internet gaming solutions. Play tech has built on 
impressive business portfolio with leading commercial customers around the globe; its ploy-for-money sohware is used by more 
than 50 operoto~ globally. Ploytech also offers a play-far-fun game environment. Playtech offers a single technology platform 
thaI provides enterprise-wide cosino, poker, hingo, skill, casual, and sports products. Its support and delivery services range 
from full internet site start-up to online site marketing to player (Ustomer service and support. It is staffed with over 800 
employees, 70% of which are developers. 

In its venue-based business conducted through its Videobet subsidiary, Ploy tech offe~ an advanced casino management system, 
video 10llery terminals and game development and engineering teams. May tech has successfully pioneered the adoption of 
internet-style technology to land-based venues and provides operators with occess to Ploy tech's leading products and content. 

Our alliance with May tech combines Ploytech's industry-leading B2B gaming sohware and comprehensive portfolio of products 
with Scientific Games' proven ability to provide value-added, turnkey solutions to government-sponsored (B2G) and commercial 
(B2B) gaming operoto~. 

Bringing Interactive Game Choices to Lottery Players - There is increased recognition across our industry that players 
afe seeking interactive experiences that deliver on-demand, instant-win style games via the internet. Government lottery 
operators are increasingly positioning themselves to deliver these styles of gaming and play types, including using the internet 
as on additional distribution channel for existing 10llery products, while building player loyalty. And th.y are doing so within a 
well-defjned regulatory framework that incorporates responsible gaming practices and provides a safe, secure gaming 
experience. 

By marrying Moytech's occloimed commerciollB2B) internet gaming sohwore and content with Scientific Gomes' government 
sponsored (B2G) expertise, we are able to offer Sciploy Interactive, a turnkey interactive gaming progrom that will provide 
access to Scientific Gomes' enriched game library, customized e-cooperative services (e-eSP) programs, a fair and responsible 
gaming platform, and advanced bock-end monogementt"ls. 

Since 200 I, Scientific Gomes has designed and launched web services for 28 U.S. lolleries and has successfully supported over 
200 U.S.-based internet second chance and promotional progroms. Together with Playtech, we bring best-of-breed content, 
sophisticated player management systems, and nearly four decades of industry experience providing highly secure, regulotory­
compliant products and services. 

With the intern.t, emoil,ond cell phones revolutionizing gaming delivery, Sciploy Interactive offe~ innovative and secure 
methods for generating revenue in gaming environments that want to expand info new channels. Sciploy Interactive brings a 
comprehensive internet gaming and lottery-oriented solution to government·sponsored and government-regulated lofferies. 

Sciploy Interactive brings to market the latest internet technology and website design principles. it dynomicolly del ive~ a range 
of gaming content and gaming solutions that are consistent with the specific regulations of each gaming jurisdiction. 

With Sciploy Interactive, the lollery industry receives what it has always received from Scientific Gomes: proven marketing, 
advertising, promotional, operational and customer support services. Sc~lay Interactive is ideal for gaming jurisdictions looking 

RfP NO. 362·tO-000t • JUNE 30 2010 • TEXAI lOllRYCOMMIIIION 
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Please nole thai, as with all of our ill/emel offerings, Ihe offerings desuibeJ herein ore flmffed 10 adM/ies 1M/ore umsislenl with aU applicoble lolrS and xienlific Games' 
gOI1'OOIl(e PflKesstS. We m with OIIr lottery ruslommlo emure comp/ionce with bolh loco/and ffllml Jaw. 

to expand into the internet space and for those jurisdictions who want to optimize their website with business tools, player 
programs, proven gomes, and growth strategies. 

SCIENTIFIC GAMES - A DIVERSE GAMING 
COMPANY OFFERING A WORLD OF 
POSSIBILITIES 

Scientific Gomes understands and appreciates that there is no 
slandard 10llery business model. Each and every lollery has a 
unique business structure and seeks vendor solutions across very 
diverse business areas. Wilh a broad parlfolio of produ" solutions 
far 10llery markels, Scienlific Games delivers producls and/or 
services 10 every lottery in the United Sloles, and many 
inlernolionollottery organizations. We ore uniquely positioned to 
create customized program offerings for our customers. 

The company is experienced in Ihe fulililecycle of producl support 

Scientific Games is a highly diverse 
organization containing global 
leaders with skills in an ever· 
expanding portfolio of gaming 

products and services. 

fr om game development to gaming system management, to retail support services and retail development. We execute along 
Ihe supply chain 10 deliver a smart solulion Ihol seamlessly connecls oiliollery lauch poinls and enables responsible revenue 
growth. 

Throughout this section of our proposal we present our experience and provide qualify of evidence as demonstration of our 
qualifications and capabilities. The Texas lottery operating contract is unique in the United States: the size of the retailer 
network, the dislribution of retaillo{ations, Ihe infegration of sales management personnel into the private versus public sector, 
the logistiCS of instant game warehOUSing and distribution services all combine fa create a Significant and specialized lottery 
program. We selected the follOwing four lottery contracts to showcase here that we have proven experience providing operations 
management services in lorge, complex environments. While none by itself mirrors exactly the unique Texas environment, each 
has specific elements thot, when token in whole, dearly demonstrate our experience and quolifitations to be a business portner 
wilh Ihe Texas Lonery. 

China Sports Lottery - Nationwide deployment of infrostructure, network communications, facilities, and dolo mo.nagement 
syslems ocrass 31 prOVinces and 400 city lolleries; roil-oul of 55,000 relaillerminols; delivery of cuslomized lroining 10 nearly 
17,000 10llery sales represenlotives; developmenl of regional and national markeling and promolions plans for game launch 
strategies and schedules. 

Italy (ansarz;o Lotter;e Naz;onoli - Launch of a rebronded 10llery progrom in Italy; design and supply of syslems and 
lechnology infraslruclure 10 support inslonllickel validolions and inslanllickel warehousing and dislribulion 10 aver 50,000 
retailers; call center management fools and best practices for order management supporting on overage two million outbound 
{oils per year; marketing services and game best practices based on the 15 Determinants of Demond with dramatic sales results. 

SClE~Tlff( GAMES RiP NO. 362·1 0~0iJ1 • JUNE 30. 2010 • TEXAS LOTTERYCOMMISIION 
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31 PRC provinces and iniliolly focused on Ihe 400 key populolion "nlers "rass Ihe caunlry. The su"essful execution of Ihe 
provincial rollo ut was essential 10 ensure enough (Overage of retailers, lerminals, and Olympic themed tickets in advance of the 
Opening Ceremony of Ihe 8eiiing Olympi(S. Additionally, Ihe final camponenl of Ihe implemenlolion infraslruclure, a slole of 
Ihe art tickel manuf"luring f"ilily, was scheduled 10 lounch 12 monlhs oher Ihe canlracl execulion, in lole 2008. 

Scientific Gomes mobilized 0 project learn of experieRced professionals from various locations around the globe 10 implement 0 

Iruly national syslem on a scale unpre"denled in Ihe IOHery induslry. In lole Morch 2008, Scienlific Gomes successfully 
launched Olympic Ihemed loHery lickels by Ihe CSl in Ihe PRC. The program debuled on Sunday, March 23,d, in Ihe Shondong 
Province with over 1,500 initial relailloeations, with the combination of distributed tickets and octivations generating 
opproximolely 40 million Yuan, or USS5.6 million, on Ihe fi(S1 day. The dislribution ond validolion of CSllickels were being 
Ir"ked by a "nlral syslem ond reloiler validolion lerminals Ihol were provided by Scienlific Gomes and operoled by Ihe CSl. 

Aher Ihe initial provinciollounch in Shondong, Ihe deploymenl of 
system infrastructure (relailer lerminal, doto communications 
nelwork, and warehouse and dislribulion infroslr"lure i ropidly 
advanced os Scienlific Gomes and Ihe CSl efficienlly lrained Ihe 
provincial lottery orgonizotions and distributed ticket inventory 
Ihroughoullhe inslolled provinces. From Ihe dole of Ihe fi(S1 
activations on the system on March 23rd, the system grew from 
1,500 lerminals in one province 10 over 50,000 lerminals deployed 
in 30 provinces with more than 99% of the population of Chino or 
1.3 billion people wilh an opporlunily 10 ploy Ihe Olympic Ihemed 
games by Ihe Opening Ceremony of Ihe 8eiiing Olympics. 

We are proud of our achievements in Chino in advance of the 
8eiiing Olympic Gomes. Today, iusl over fwo years oher Ihe iniliol 

Scientific Games China Metrics 
• Nearly 55,000 terminals 
• 17,000 sales representatives 

• 500 warehouses 
• 400 {i/y lolleries 

launch of Ihe nalianol 10llery lickel soles syslem, nearly 55,000 lerminals are deployed across Ihe enlire counlry supported by 
nearly 17,000 soles represenlolives ond nearly 500 worehouses. There is really no way 10 compare our effortsoround Ihe world 
wilh Ihose in China where we serve Ihe China Sports loHery in all 31 provinciollolleries ond over 400 cily lolleries. Many of 
these lottery entities ore larger than one large state in the United Sloles. 

While Texos slands os one of Ihe lorgesl sloles in Ihe Uniled Siaies wilh nearly 269,000 squore miles, il is considerably smoller 
when compared 10 China's 6,000,000 square miles, which is slighlly smaller Ihan Ihe enlire Uniled Sioies. As Ihe fourth lorgesl 
caunlry in Ihe world, 22 of Chino's 31 provinces have lorger populolions Ihon Ihe enlireslole of Texos. In fOCI, Chino hos nearly 
60 cilies wilh populolions lorger Ihan one million cili"ns. While Ihe lopography of Texos rises gradually from easllo lVesl, 
reaching ils highesl poinl of nearly 8,800 feel, Chino is a lond filled wilh mounloins and high ploleaus, wilh deserts in Ihe wesl 
and plains, dehos, and hills in Ihe easl, and Ihe highesl poinl reaching nearly 30,000 feel above sea level. 

The geographical scale ond logislical complexilies of Ihis slorl·up are significan!. Equally imporlanllo Ihe Texos lollery are Ihe 
key leaders wilhin Scienlific Gomes who plonned ond ex"uled Ihis business ochievemen!. Mony of Ihese leaders conlinue 10 
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provide strotegic and tactiml guidance to the lotteries throughout the world today. Nearly all members of the proposed TLC 
Global Management Team for Lottery S)'Item Services provided executive leader;hip to the business efforts in Chino. 
Additionally, the proposed TLC Transition Team includes numerous contributor; from the Chino implementation in areas of 
project management, software development, communications, and testing. The proposed Texas Account Director, lohn 
Osenenko, was on instrumental executive in the aeolion and implementation of the Chino business model during his lenure 
based in Chino. 

This effort and the industry leadership demonstrated are testaments to Scientific Gomes' copacity to design ond deliver 0 lottery 
of massive complexity and scale. 

ITALY - (ONSORIIO LOTTERIE NAIIONALI "CLN" (2004) 

Prior fa Sdenfifi( Gomes involvement in 1996, because of (] lechni([]1 error, (] great number of winning lickets were sold in a 
small town in northern italy, Curno. The Italian lottery governing body decided not to poy the winning tickets, and the citizens 
lost confidence in the game. Soles continued on a downward decline from that point until 2004 when Scientific Gomes joined 0 

consortium of companies (Consorzio Lotterie Nazionoli "CLN"I and led the re-Iounch of instant tickets in Italy. 

Scientific Gomes agreed to design and supply the systems 
infrastructure to operate and support the distribution of instant 
tickets, provide instant tickets, game development services, and 
morketing support activities. The key components of the re-Iounch 
included the following: 

• Deployment of Scientific Gomes systems technology to a 
retailer population that has grown to nearly 50,000 
retailers today. 

• Establishment of a proactive distribution approach and 
improved customer service standards thot todoy generales 
more than 2,000,000 outbound colis per year, 8,000 
deliveries per day and 48 hour delivery to anywhere in 
Itoly_ 

Scientific Games /la/y Metrics 
• Reloil growth over 100% ill six yeors 

• TOlal sales growth of over 98% per year 

• Soles grew from S806.5 (U.S. equivalent) in 
2004 to 113,348 (U.\. equivolent) in 2009 

• Increased prize payout and differentiation in both concept and point of sole . 

While Italy is roughly the size of the state of Arizona, the Scientific Gomes systems relaunch comprised more than 24,000 
retailer; ar approximately 40% more than the current retailer population in Texas_ Italy has nearly 58 million citizens or nearly 
2.5 times the population of Texas. 

The results of this Scientific Gomes s)'ltems relaunch effort have been extraordinary. Retailer; have grown by more than 100% 
in six years, the overage selling price has grown by more than 100% and, mast importantly, total soles have grown at on 
overage rote of nearly 98% per year from 486 million Euros in 2004 to more than 9.4 billion Euros in 2009. 

RfP NO 362-10~OOI ° JUNEJO, 2010 ° lEXA\ LOmmOMMI\\ION 
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We are confident our successful conversion activities in Indiana will continue through the launch dote and result in positive 
benefits to the Indiana players, retailers, and the Hoosier loffery. 

ARKANSAS SCHOLARSHIP LOTTERY CONVERSION SUCCESS 

"cellent "ample of the benefits of cooperative efforts. When faced with a very short Arh * BSaS 
The stort·up of the ArkonlOsloffery Instont ncket Services progrom in 1009 is on ~ 

"h.l",hi, """'Y 
time frame to be up and operating, the ArkonlOs Scholorship loffery turned to Scientific 
Gomes to deliver on Instant ncket IOles and distribution system for them while they concentrated on their own operational stort­
up. The ArkonlOs Scholarship loffery's faith in Scientific Gomes wos rewarded when the first pocks of tickets were activated on 
September 18, 1009 and a start-up "card of 45 days after contrad execution wos established. 

This succell began with the confidence that the ArkonlOs Scholarship loffery placed in Scientific Gomes. The "cord stort·up was 
possible because Scientific Gomes "lied on our most experienced and industry·IOVVY stoff of 10ffery profellionols to see this 
proiect through. From game design, to site selection, to site build·aut, to hiring lacol personnel, to game delivery, to employee 
training, Sdentific Games mode sure thaI each component was agreed, ochieved, and delivered for on on lime start-up_ 

Despite the compad time line, the success continued once distribution and soles began, with soles exceeding proiedions by 
nearly II % at the dose of the first quarter. A few keys to the soles success were the initial launch of four instant ticket games at 
various price levels, adherence to industry besl practices 0$ more games were introduced, and a young but eager Tel-Sell stoff 
that learned how to onol}'1e soles data to insure that the right product wos in the right retoillacotion at the right time. 

NEW GAME IMPLEMENTATION SU CCESS 

During the lost six years (1005·101 0), we hove warked very dosely with our many domestic 
and international lottery partners ta increase their revenue either by develaping and 
implementing new games ar designing enhancements to existing games. These changes have 
occurred s"mlessly and on schedule. As evidenced in the following table (Figu" 4.1-5), the 
game implementations are widely diverseand include various Raffle games; extended Monitor 
Gomes, Keno to Go, extension (Multi-Hand Eosy Win) gomes, a 55 lotto gome, and Instant Win 
games to nome a few. 

REP NO. 362·10·000t • JUflE 30. 20tO • TEXAS LOTTERY COMMISSION 
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In Ihe u.s. alone, Scienlific Gomes' cuslamers deployed more Ihan 
115 new games, game changes, game enhancements, and short­
lerm pramalianal game launches (e.g., Raffles and Inslanl Win 
gamesl over Ihe losl five plus years wilh over S3.8 billion in 
cumulative soles os of April 101 O. Many of Ihese game launches 
are still in Ihe morkel and performing exceplionolly well. To 
demonslrale Ihe longevily and ,"sloined soles of some of Ihe .. 
gomes, Ihe following loble reflecls Ihe 10101 soles since inception. 
This dearly shows Ihal many very solid games have been developed 
and sales have been maintained since the game's introduction. 

Scientific Games lottery customers 
have grown 9.3% in online games 
sales versus 5.' % for the rest of 

the industry. 

ifP NO. 362·10·0001 ° JUNE 30. 2010 0TEXAStoITERY COMMISSION 
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(ONFIDENTIAL INFORMATION ENDS HERE 

ACQUISITION INTEGRA nON SUCCESS 

looking back over Ihe losl four decodes, Ihe major supplie~ and 
providers in Ihe 10llery induslry have grown and evolved Iheir 
companies through [] number of mergers and acquisitions. This 
activity provides the companies access to new technologies, 
expanded product offerings, patents, resources, facilities, and 
people. 

Scientific Gomes has effectively completed merger and acquisition 
endeavors Ihroughoullhe yea~, including Ihe successful 
integration between the existing and the incoming organizations. 
Our experience in this area is on important aspect of business 
management for the TlC 10 consider and evaluate. Corporate 

Expanding our portfolio of gaming 
products and services through 
organic growth initiatives and 
successful acquisition activities 
separates Scientific Gomes from 

the competition. 

integration performance related 10 [] merger or acquisition ohen mirror those octivities associated with [] lorge-stOle (onlrocl 

transition from on incumbent vendor to a new vendor, including: 

• Adapting for change in reporting structures and management teams 

• Understanding and respecting cultural values and beliefs 

• Integrating program systems and training on new technologies and processes 

• Preserving current best practices and accommodating evolving practices 

The following summarizes four major acquisition integration projeds completed by Scientific Games over the last seven years. 

I. Name of Entity: IGT Online Enlertoinmenl Syslems, Inc 

Type of Work Performed: Acquisition Inlegration 

Duration of Project: Eighl monlhs - Deal compleled in Nov. 2003 

Scientific Games Corporation completed its acquisition of IGT OnUne Entertainment Systems, Inc., a subsidiary of International 
Game Tech nology, in November, 2003. As a result of Ihe ocquisilion, Scienlific Gomes' operolion of online lollery syslems grew 
10 15 sloles in Ihe Uniled Sioies and Ihe Caribbean, in oddilion 10 supporting syslems in Korea, Norway, Switzerland, and 
Shanghai. 

Inlegrolion oclivilies covered Ihe breodlh of lechnolagy, reporting, people, and processes. A plan wos developed 10 guide 
activities and ensure a fast, efficient, and minimally disruptive integration of business practices. A number of strategic meetings 
were focililoled 10 coplure knowledge from Ihe incoming monogemenlleam 10 ensure Ihe relenlion of developing lechnologies, 
research, productive service, and manufacturing processes. The key objective for this integration effort was to remain 
innovative, effective, and profitable during the transition period. 

SCI(~TIFtC GAMH RF!' NO. 361/0·0001 0 JUNE 30,1010 0 TEXAI lOTIERy(OMMIIIION 
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1. Name of Entity: EssNet, AB 

Type of Work Performed: Acquisition Integration 

Duration of Project: Six months - Deal completed in Morch 1006 

Scientific Gomes Corporotion completed its acquisition of EssNet AB in March, 1006. As a result of the acquisition, Scientific 
Gomes added seven states in Germany, the nationallolleries of Hungary and Norway, Golden Cosket, Tolle~oll's lollery in 
Australia, and other nalionollolleries, 10 our portfolio of customers. 

This integration effort wos complex for Scientific Gomes os it spanned the globe from Eurape to Australia. Early on in the pracess 
we recognized Ihe importance of timely, informative communication. We established a Communications Task Team thaI created 
[] communications pion to ensure members of Ihe EssNet Team (ould learn whot if meant to be [] part of the new company. We 
knew that cultural differences could impact the operational effectiveness of the blended activities. By proactively pulling strong 
communicotion IDols in place, we effectively minimized the risk of disruption. 

3. Name of Entity: Global Draw Umited 

Type of Work Performed: Acquisition Integration 

Duration of Project: Four months - Deal completed in April 1006 

Scientific Gomes completed the purchase of Global Draw Umited and certain related companies 
in 1006. Global Draw wos a leading supplier of fixed odds belling terminals and systems, and 
interactive sports betting systems. Global Drow strengthened Scientific Gomes' role in the 
worldwide sports belling and videa 10llery business. 

The post-acquisition integration activities with Global Drow were largely centered around 
operational reporting areas. The product and technology areas were largely diverse and 

"" GLOBAL DR,AW 
A Scientific Games Company 

customer contracting areas were in place in varying non-traditionallotlery markets. For operational reporting, a software 
integration effort and front-end reporting pockoge wos developed to allow the legacy systems to interiace and share data with 
Scientific Games' operatiOllal and financial enterprise systems. This effort required a technology development proiecf between 
the two organizations, including requirements definition, testing, corporate-wide and acceptance. 

4. Name of Entity: Oberthur Gaming Technologies (OGTJ 

Type of Work Performed: Acquisition Integration 

Duration of Project: Seven months - Deal completed in May 1007 

Scientific Gomes completed its acquisition 01 Oberthur Gaming Technologies (OGTJ in May, 1007. This acquisition gave Scientific 
Gomes increased printing capacity in several key markets, induding Canada ond Australia, and on important portfolio of 
printing·reloted intellectual properly, os well os core competencies for extended ploy styles such os Bingo and Crossword. 

The integrotion plan far OGT wos the most complex in the history of our company. A dedicated team was carved out under the 
fu ll·time leadership of a highly talented executive leader with excellent strategic and interpe~ono l skills to aversee the post 
acquisition integration process. This task team was allocated sufficient support and administrative stoff to make sure the pion 

SG 
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Expanded Opportunities for Texas State (ertified Minority/Woman-Owned Business Enterprises in the stale 
of Texas - Scientific Games will continue our efforls to meel the goals of the Texas Stole Deportment of Economic 
Development in 011 areas of the establishment and operation of the Texas Nationol Service Center. 

Expanded Employment Opportunities for Texas Citizens - Scientific Gomes anticipates the Texas National Service 
Center will employ nearly 100 high value, service·based resources for full, part·time, and education related training programs. 
From lower skilled entry level technicions and call center operata~ to highly skilled certified quality assuronce technicians and 
software development and testing resources, the maiority of these resources will be sourced from qualified Texas citizens. 

Expanded Opportunities to Partner with Local Technical Training Institutes - As many of the new employment 
opportunities will require varying levels of proficiency with technology, the establishment of the Texas National Service Center 
will provide Scientific Games and the Texas lottery with on opportunity to portner with local technical training institutes and 
estoblish caaperative employment opportunities and/or workforce re-troining progroms with students/employees. 

Higher Skilled Resources Supporting the Texas Lottery - Higher levels of customer service can be oehieved by greater 
investment in tools and resources in consolidating Ihe functions in the Texas Notional Service Center. Higher skilled resources will 
now be hired, troined and retrained. Terminal repairs, typically campleted to a modular level for on in-state repair focility, will 
now be campleted to the component level because of the high cancentration of technical talent and tools available in the foeility. 
Greater investment (on be achieved due to emnomies of scale recognized by this consolidated infrastructure. 

Scientific Gomes understands that the Texas lottery reserves the right to approve allloeotions and agrees to work with your 
designee in assuring thaI the Texas National Service (enter lomlion, procedures and our staffing pions meet with your approval. 

As with all lcientific Games' facilities, the Texas National Service Center will be designed, constructed, and maintained to be 
cansistent with state and local building codes, including but nat limited to, specificotions to meet the Americons with Disobilities 
Act (ADA) requirements. Additionally, the facility will be campliant with all multi-iurisdictional association standards throughout 
the life of the contract, including any extensions thereaner. 

Quality, accuroey and excellence are among lcientific Gomes' service goals. While Icientific Games is not prohibited by our 
commitments to other customers under ather controets to locate the Texas National lervice Center in the State of Texas, we fully 
understond our primary obligalion is 10 meellhe service level requirements of the Texas lottery, its retailers, and players. We 
look forward to working with the Texas lottery to ensure the service level requirements are fully oehieved with the 
establishment of the Texas National Service Center including the confirmation of all required business continuity plans. 

The establishment of the Texas National Service Centers enhances our ability to exceed the service level requirements of the 
Texas lottery, provides expended opportunities for the state of Texas and its citizens, and highlights the benefits of your 
seleclion of Scientific Games as the preferred choice for your lottery operations and services. 

SG 
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4.2.3 PREVIOUS EXPERIENCE IN TRANSITION SERVICES 

RFP Requirement: Proposers must indicate any pfevious experience in transition odivilies between vendors when providing simi/of services, in scope 
and size, as noted in Sectil1n 1.1.4. Proposers mus/ indude the nome of the enlity, type of tronsition/collversion work performed, Gurolion of the project 
antI oily service interruptions encountered. 

Figure 4.2-6 indicates previous experience in transition activities between vendors (i.e., CI transition effort from another vendor 
to Scientific Gomes). As required, the nome of the entity, type of transition, and duration is identified. There were no Significant 
service interruptions during these transitions. 

We believe il is importonllo nole Ihol over Ihe posl four 10 live yeors, Scienlific Gomes hos operoled wilhin 0 cleorly defined 
business strategy for our Lottery Systems Group - its purpose being to ensure that we firmly concentrate on maximizing the 
relationship with our (Urrent lottery partners-maximizing their revenues and growth opportunities. 

Remoining (Ommilled 10 Ihis slrolegy enloils limiling our bidding 10 Ihose (Onlrocls Ihol foil wilhin Ihe following poromelers: 

• Firsl, that we are totally confident our products and services will be recognized as creating value for the (ontrad; 

• Second, that we are certain the prospective lottery organization embraces a portner-relationship with their vendor; and 

• Third, Ihollhe prospeclive lollery is focused on growing Iheir reloil soles, which will enoble increosed relurns 10 good 
causes in their slate. 

Of course with this proposal submission, we firmly believe the Texas lottery meels Ihese areas of business partnership. 

In the last few years, Scientific Games has opted not to pursue several domestic systems bid opportunities. This has been the 
result of 0 deliberole, long-Ierm business slrolegy Ihol we hove (Ommunieoled publicly 10 Ihe induslry. While we would enjoy Ihe 
opporlunity 10 serve every 10llery os Iheir syslems provider, Ihe re"nllrend for low-(Osl bids is nol healthy for the long-Ierm 
growth of Ihe induslry, or for Ihe long-Ierm finonciol heollh of vendors who ossume Ihose (Onlrocls_ low-cosl solulions Ihol do 
not allow for investment in 10llery retail sales growth do not support our lottery customers' missions. We have chosen to pursue 
opportunities that will allow us to serve our customers in achieving their mission of continued growth in returns to their 
beneficiaries. We beHeve Texas 10 be one of these value-based opportunities. 

The four most recent domestic aHounts that selected Scientific Gomes for advanced systems solutions, superior marketing 
services, and focused support plans were Pennsylvania, Maryland, Connecticut, and Indiana. These accounts, similar fa Texas, 
did nol place a heavy weight on a low-price as port of their selection process for their procurements, but instead recognized the 
value of a business partnership thai invests in the success of Ihe joinl enlerprise. Please nole that these four recent conversio n 
Q((ounts, while they represent implementation, transition, and conversion experience for the company, are not listed below as 
they do not meel the required criteria for "between vendors. n While these accounts were existing Scientific Gomes' customers at 
the time of converSion, three of Ihese systems were conversions from legacy IGT·OES MasterUnk systems that were later 
acquired by Scientific Gomes. This demonstrates the some process that we have proposed for Texas for interfacing new reta iler 
lerminols inlo 0 legocy syslem prolocol, os well os conversion of legocy soles ond lickel dolo_ 

SCI(NTlriC GAMES RFP NO_ 361-100001 • JUNE 30.1010 • TEXAlLOlTERYCOMMllllON 
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4.2.4 DETAILED DESCRIPTION OF EXPERIENCE 

RFP Requirement: 11re description of experience sholl be deloiled and (over all (on/rads the Proposer ond any 5ubconiraClors have or have had rhol 
provided experience similar 10 this (on/rod which qualifies the Proposer fa meel the requirements of Ihis (olllrocl, induGIIIg bul no/limited /0: 

(oj Size of (on/rod. 

(h) Reason lor con/rod farmino/ion/expiration, if (ontrad is no longer in effect 

(c) Types of services diredly provided by Ihe Praposer and whether the Proposer wos the proposer Of subcontractor. 

(d) Term and type of (on/rod, induding effective doles. 

(el Any problems encountered. 

Scientific Games' current and historical globallollery or relevant experience (onducted over the past fen years is included on the 
following ,harts. 

Each foidoul includes Ihe enlily name, Iype of work performed, and durotion of projecl. 

RFPNO.161·IO·~OOI ° UNEJO.l0l0 0TEXAIlOTTERYCOMMIISION 
SG 



DOCUMENT REDACTED BY TLC - 12-5-10

4.2-36 PART 4: REQUIRED INFORMATION 

In addilian, each (hart indudes Ihe fallowing delail, required by RFP Seclion 4.2.4: 

• Size of canlrael 

• Reason for (ontract termination/expiration 

• Types of lervirel provided 

• Term and Iype of canlrod 

• Any probleml encaunlered 

SG 
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4.2.s FIVE-YEAR DISCLOSURE 

RFP Requirement: The Proposer shells/ote in its Response whether Of not any of the {,,!lawing hove CI(cuTred auring the /osl five (5) years: 

(0) The Proposer has hod a contractterminatea and, if so, shalf provide full details, if/duding the olher party's nome, address and telephone number. 

fbJ The Proposer has been assessed any sondions or liquidated damages under any existing or past (onlffJ(/s with any slole, provincial fif olher (ollery, 
and if 50, nole the jurisdidron, the reason lor and the amount of the sandion or /iquidated damages for each incident. (See Seelian 3.44 flJ( (antirluing 
dis(/osure requirement.) 

(d The Proposer has provided goods or services in (onsideratian of (on/raduol sonctions or liquidated damages thaI would hal'e been assessed, and if so, 
note the iurisdidion, the reason for tne penalty or liquidated damages and Ine goods Of services prOVided in lieu of the assessment. 

(dJ The Propaser has had ony materia! or significant audit findings. 

fe) The Proposer was the subjed of (jJ any disciplinary action for substandard worK and unelhical pradices Of (ii) any order, judgment or decree af any 
federal or stale authority barring, suspending or otherwise limiting the right of the Proposer 10 engage in any business, practice or adivify. 

(I) The Proposer has been involved in any material civil or criminal litigation or imlidment either threatened or pending as fully described in SediM 3.43. 

IgJ The Proposer has applied for, has sought renewal of, has received, has been denied, has pending, or has had reVOKed a gaming license of any kind, or 
hod fines, penalties sondions at liquidated damages assessed against its gaming license, cantrod or operation, and Ihe disposition of sum in each such 
stale or iurisdirtion. If any lottery or gaming license aT (on/rad has been revoked or lerminated ar has nal been renewed or any lottery or gaming license 

or application has been either denied ar is pending and has remained pending for more than six f6J months, all of the foas and (irwmstanm underlying 
tire revocation, termination, non-renewal or Ihe failure 10 receive such a license shall be disdased. 

Scientific Games, like the Texas lottery, works hard to maintain the publi['strust by protecting and ensuring the integrity of our 
vendors, suppliers, (ustomers, employees, consultants, and operational facilities. We value and require ethical behavior by our 
employees and all parties conducting business with Scientific Games and abide by a rampliance regime that is governed by thr •• 
independent board diredo~ and odministered by our (hief (amplionce Officer who formerly served as the Deputy Dire[tor 01 
the FBI and our General (aunsel who was a presidential appointee to the US Department of Justice. It is Scientifi[ Games' 
dedication to integrity that has mode us a so[ially responsible partner of the Texas lottery since itslaumh in 1992. During th.se 
yeors of service and partnership, Scientific Games has always acted in the best interests of the TexOl lottery and has vigilantly 
guarded against any lapses in corporate randu[tthot rauld embarrass the lottery or damage its reputation with the public As 
your primary service provider, Scientific Gomes will continue to ensure thot its employees and services providers conduct 
themselves in a manner that will maintain the publi[ ranfidence in the fair and ethical operation of the Texas lottery and its 
games. 

Below, Scientific Games provides full and ramplete disdasure whether or nat any of the fallowing have accurred during the last 
five years. 

4.2.S.A CONTRACT TERMINATION 

RFP Requirement: The Proposer has had a (ontract terminated and, if so, shafl provide fufl details, including the ather party's name, address and 
telephane number. 

Scientific Games has nat has a rontro[tterminoted for default or rouse during the last five yea~. 

RFPIJn'V,?Jf 
SG 

•• • 
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Scienlific Games' farm 1 O·K far Ihe fiscal yearending Oecember 31 , 1009 wassubmiffed 10 Ihe Uniled Siaies Sewrilies and 
Exchange Commission and conlained Ihe fallowing report of an independenl regislered public accaunling firm (Delaiffe & Touche 
llPI, dOled March 1, 1010: , 

We have audited the internal cantral aver financial reparting of Scientific Games [arparatian and subsidiaries (the "[ampany'') 
as of December 31, 2009, based on criteria established in Internal [antral·lntegrated Framework issued by the [ammittee of 
Sponsoring Organizalions of the Treadway Commission. The Company's management is responsible for maintaining effedive 
internal (ontrol over financial reporting and for its assessment of the effectiveness of internal control over financial reporting, 
included in the accompanying Management Report on Internal (onlrol over Rnandal Reporting. OUf responsibility is fa express 
an opinion on the Company's infernal (antra/ over financial reporting based on our audif. 

We canduded our audit in occardance with the standards of the Publi( Company Accounting Oversight Board {United States}. 
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether efledive internal 
control over financial reporting was maintained in all material respects. Our audif induded obtaining an understanding of 
internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design 
and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we 
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion. 

A company's internal control over financial reporting is a process designed by, or under the supervision ot the company's 
principal executive and principal financial officers, or persons performing similar functions, and effected by the compony\ board 
of diredors, management, and other personnel to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external purposes in accordance with general/y accepted a((aunting principles. A 
company's internal control aver financial reporting indudes those policies and pracedures thaI (I) pertain to the maintenance of 
records that, in reasonable detail, accurately and fairly reflect the transodions and dispositions of the assets of the (ompany; {2} 

provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in 
accordance with generally accepted accounting principles, and thaI receipts and expenditures of the company are being made 
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance 
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have 
a material effed on the financial statements. 

Because of the inherent limitations of internal (antral over financial reporting, including the possibility of (ol/usion or improper 
management override of contrals, material misstatements due to error or fraud may not be prevented or aetected on a timely 
basis. Also, projections of any evaluation of the effectiveness of the internal contral over financial reporting to future periods are 
subject to the risk that the controls may become inadequate because of (hanges in conditions, or that the degree of compliance 
with the policies or procedures may deteriorate. 

In our opinion, the Company maintained, in all material respects, eHective internal control over financial reporting as of 
December 31, 2009,bosed on the criteria established in Internal [antrol·lntegrated Framework issued by the [ommiNee of 
Sponsoring Orgonizations of the Treadway Commission. 

SC:I[NTIFIC GAMES RH ~O. 362·10·0001 ° U,IE 30 20lr o1lXAlIOTIfRYCOMMISSION 
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We have also audited, in accordance with the standards of the Public (ompony Accounting Oversight Board (United States), the 
eansolidoted financial statements and financial statement schedule as of and far the year ended December 31, 2009 of the 
(ompany and our report doted March " 2010 expressed on unqualified opinion on those financial statements and financial 
statement schedule based on our audit and the repart of other auditors. 

This report can be found in the full I O-K provided on the Finonciallnformotion CD after the Electroni( Media tab card in Book I 
of our technical proposal. 

4.2.5.E DISCIPLINARY AGiON 

RFP Requirement: The ProprJSet was the subject of (iJ any disciplinary Gaion for substandard work and unelhico/ practices or (ii) any order, iudgment 
or deaee of ony federal or slote authority barring, suspending or otherwise limiting the righl of the Proposer 10 engage in any business, practice Of 

Odivity. 

During the lost five yeors, Scientific Gomes wos not the subiect of (i) any disciplinary Q(tion for substondord work and unethical 
prQ(ti", or (ii) any order, iudgment, or decree of any federal or state authorily barring, suspending, or otherwise limiting the 
right of Scientific Games to engage in any business, proctice or octivity. 

4.2.5.F LITIGATION OR INDlaMENT 

RFP Requirement: The Proposer has been involved in any moteriol civil Of criminal filigation Of indictmenl either Ihreofened or pending as fully 
described in 5ufion 3.43. 

Please reference Section 3.43 for Scientific Gomes' response to this RFP requirement. 

4.2.5.G GAMING LICENSES 

RFP Requirement: Thtl Proposer has applied for, has sought renewal of, has received, has been denied, hos pending, Of has had revoked a gaming 
li!Ense of any kind, or had fines, penalties sane/jof15 or liquidated damages assessed againsl ils gaming license, contract or operation, ond the dispasifion 
of such in each such state or ilJrisdifiion.1f any lottery or gaming license or canlracl has been revoked ar terminated Of has nat been renewed or any 
/attery or gaming license af applicalian has been either denied or is pending and has rtlmained pending far mare than six {6} months, all of the facts and 
circumstances under/ying the revacation, termination, nan·renewal or Ihe failure /0 receive such a license shall be disc/ased. 

During the last five years, Scientific Gomes hos applied for, hos pending, hos received and!or has sought renewal of, the 
following gaming licenses: 

I. Ontario - Ontario investigators requested separate filing by Scientific Gomes Corporation after reviewing the application 
submitted by Scientific Gomes Internotiono), Inc. We await scheduling of (Qrresponding interview, requested by the 
regulator. 

2. Manitoba - Scientific Games has submiHed its application for a gaming supplier license and await response from the 
regulotor_ 

RfPNO 3(.1· 0 "~I e 1lf't12OJO e TEXAS!OnFRY(QMMISSION 
SG····· ••••• ••••• ••••• ••••• 
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During the last five yea", Sdentific Games has nat been denied or has had revoked a gaming license of any kind, or had fines, 
penalties sanctions or liquidated damages assessed against its gaming license. 

Please reference Section 4.2.5.B for Scientific Games' response regarding penalties, sanctions or liqUidated damages assessed 
against its relevant contracts or operations, during the last five years. 

SCi ····· ••••• ••••• ••••• ••••• 
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4.3 EXPERIENCE OF PERSONNEL 

Scientific Games has been a leader in the lottery morketploce for 
over 37 years. Being a leader means a lot of things, but as it relates 
to this section, it specificolly means doing things in a way that 
displays comprehensive mastery of the lottery business. As the 
industry's original fully integroted vendor, offering a fulline'" suite 
of instant and online produm, Scientific Games and our employees 
worldwide understand the challenges the lottery faces as it strives 
to build on the more than S17 billion support provided to the 
foundation School fund since the lottery's start in 1992. 

Scientmc Gomes is Q highly diverse organization containing global 
leaders with skills in on ever-expanding portfolio of gaming 
products and services to the world's government regulated and 
government sponsored enlities. Scientific Gomes believes this 
diversity differentiates our leadership teom and enhances our 
proven ability to deliver world·doss solutions to our customers in 
more than 50 countries on six continents. 

In the pages that follow, we believe we have exceeded your RfP 
requirements by not only propasing on-site support staff thai have 

Scientific Games is the industry's 
only fully integrated vendor 

offering a Fulline suite of instant 
ond online products. 

lottery-specific experience, but by propasing corporate support from the TlC Global Management Team comprised of 
experienced and diverse lottery professionals, and a seasoned Transition Team with CI proven track record of delivering smooth, 
secure, ond timely conversions of domestic and internalionolloHery operations. We are also proposing forward -looking 
approaches and industry revolutionizing tools that we are confident will convince the lottery that Scientific Games is the industry 
pravider best suited to support the Texas lottery for the term of the next contract. 

Resumes for all Scientific Games corparote directors/officers, key management, and stoff members who will be engaged to 
provide diretlion or oversight, work on the tra nsition project, and provide ongoing support for the Texas Lottery account (on be 
found in the Supplemental Documentation atthe end of Part 4. 

4.3.1 ORGANIZATIONAL CHART 

RFP ReqUirement: Proposers must provide an organizational chari which identifies all staff who will supporlthe Texas LoNery account. The 
organizational charl should include the position litles, number of positions, ond where applicable names of personnel (e.g., key management sloff). The 
organizational chorl should indude corporate diredors ond/or officers who will provide direction or oversight to the Texas lollery o({ount. 

Scientific Games wants to be your lottery operations and services PARTNER. We have had the privilege of serving the Texas 
lottery as your instant ticket vendor since your lottery's inception in 1992. We look forword to the opportunity to grow our 

Iff NO. 361·tO·OPOI • JUtlE 30.1010 • TEXAS lOmi! COMMISSION 
SG 
s 1: nil "GAMES 
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relofionship and provide on integroted and cohesive approach to meeting the lonery's immediate and long-term gools. We 
understand the enormous challenges that you face in continuing to grow your total soles and we look forward to helping you 
meet your core obiectives while opfimizing revenue for the Foundation School Fund. One way that we beli.ve this con be 
accomplished is by providing the lottery with on optimum blend of experienced lonery professionals and qualified lacol hires. 
This will benefit the lottery by enhancing the Texas-based TlC Account Team with personnel that can offer solid backgrounds in 
lonery operofions as well as significant depths of industry knowledge and strength, while bringing on-board fresh eyes and em 
and enthusiastic new ideas and energies. 

YOU GET MORE WITH SCIENTIFIC GAMES AS 
YOUR PARTNER 

Scientific Games continues to evolve and grow while consistenfly 
providing the industry's highest levels of professional support to our 
customers and our site operations. The more immersed Q company 
is in on industry, the more knowledgeable its stoff becomes. 
Scientific Gomes has a wealth of personnel who see the whole of the 
lottery industry in a way that companies with a less diversified 
perspective do not. Scientific Gomes' stoff includes many of the 
leading experts in online and instant lottery, diversified gaming, 
and interoctive games. 

Uke the lottery, Scientific Gomes values the importance of 

A Partnership with Scientific 
Games Guarantees: 

• Continual access to morkettr.nds 

• Best proctices and execution skills to 
potential market opportunities 

innovative leadership to an organization's overall success. As 5uch, we hove invested heavily in our personnel fa ensure Ihcllhey 
have the tools, products, and resources to deliver a fully integroted proiect that provides a unified approach to the Texas 
laMery's operations and services. A few examples of the investments we make in our personnel include: 

• Training - Training is a key componenl in support of OUf personneLln addition to new employee orientation ond 
training and safety training, we offer a wide variety of skill-enhancement seminars. A sample of our 2010 seminar 
schedule includes Moving from Employee to Manager, BeMer Business Writing, Win - Win Negotiations, Civil Treatment 
for Employees, and Interviewing and Employee Se!eclian. Our on-site personnel receive ongoing training thot directly 
relates to their business area. They are also given the opportunity to train in areas that offord them the opportunity for 
odvancement or a change in career paths either through our internal HR programs or through our tuition reimbursement 
program. 

5C E'nIFIC GAME S RFP NO. 3!2·10·ornl • JUNE 30 2010 • TEXAIlOlTERy(OMMtSSION 
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Each tier in the four· TIer Management Model consists of a team with 
specific roles ond responsibilities that will cohesively guide the 
transition along eoch phose to 0 timely and successful completion. 

The teoms Ihol comprise our Four·TIered Management Model ore 
described below: 

I. TlC Global Management Team 

Primary Roles and Responsibilities - Provide strategic 
guidance and corporate oversight, nominote the TlC's Executive 
Sponsor, and ensure Texas lottery's ongoing satisfaction. 

Team Structure - This teom includes members of Scientific 
Gomes' senior management leom. 

Proposed Team Leader and TLC Executive Sponsor - Steve 
Beason, President Lottery Systems and Chief Technology Officer 
ICTO) will be the TLC Executive Sponsor. 

Working in concert with the Texas Lottery, this team will execute 

Our four-tiered management 
model is the optimal staffing model 
to transition the Texas Lottery's 

operations and services. 

key strategic decisions 10 ensure the Texas lottery transition objectives ore satisfied and that adequate company resources ore 
ollacoted. 

2. TlC Project Steering Committee 

Primary Roles and Responsibilities - Provide tacficolleadership, corporate direction/ownership, and ensure Texas 
Lonery's ongoing sotisfaction. 

Team Structure - This team includes Scientific Gomes executives from the key functional areas comprising the delivery of 
product and services in response to the Texas Lonery RFP. Team members will be from functional areas including project 
management, systems development, engineering, operotions, network engineering, sales and marketing, instant ticket services, 
and retail solutions. Other functional areas may be added, as needed. 

Proposed Teom Leader - Steve Beason, President Lottery Systems and Chief Technology Officer (CTO), os the TLC Executive 
Sponsor will lead this team. Steve will receive senior executive support from Jim Kennedy, Senior Vice President Sales and Global 
Morketing. 

Under the leadership of the TLC Executive Sponsor and guided by the TLC Global Management Team, this team will ensure the 
resources required for the implementation and post-tronsition activity are properly allocated, key milestone dates are met, and 
ongoing operations fundion in a way that meets the needs of the Texas Lollery and its retailers. 

5CI[~rltl( GAMES RfP NO. 361·10·0001 • JUNE 30. 20tO • fEXAIlOTTERYCOMMISSION 



DOCUMENT REDACTED BY TLC - 12-5-10

PART 4: REOUIRED INFORMATION 4.3·5 

3. TL( Transition Team 

Primary RDles and Responsibilities - Provide implementation leadership and transition execution, functional expertise, 
and ensure Texas Lottery's satisfaction. 

Team Structure - This leom includes Scientific Gomes' experienced implementation resources and external contributors. Team 
members comprise key delivery resources from functional areas including project management, (entrol systems, software 
development, communicotions, equipment inslollolion, facilities construction, security, operations, manufacturing, training, 
instontti(ket servires, and soles and morketing. Other functional oreOl may be added, 01 needed. 

Proposed Team Leader - Don Grare, Praiert Director, will lead this team. Don will rereive support from Cory Bonogokky, 
Senior Proiert Manager. 

Under the leadership of the TlC Proiert Director and gUided by the TLC Proiert Steering CommiHee, this team will lead the 
transition activities for the lottery operations and services delivery to the Texas LoMery. 

4. Tl( Account Team 

Primary Role and Responsibility - Provide ongoing operations and ensure Texas Lottery's continued satisfaction. 

ream Structure - This team includes all stoff thot will provide dedicoted ongoing support to the TexOl LoHery. Team members 
will be from functional areas including; executive management, data center/operations, (Of] center, sales and marketing, and 
worehouse ond distribution. Other functional oreOl moy be added, 01 needed. 

Proposed Team Leader - John Osenenko, the proposed TLC Account Director, will lead this 
team. 

Under the leadership of the proposed TLC Account Director, this Texos·bosed team will have 
responsibility for 011 contracted products and services, and Q(Ountobility to the TexOl Lollery for 
performonre levelsthot ensure IOlisfoction with servire level pertormonre. 

Scientific Gomes believes the Four-TIered Management Model is the optimol IOlution to tronsition 
the TexOl Lollery 10Hery operations and services. Additionally, we believe the key leaders (Omprising ea(h tier of our 
management model have the highest level of skill, monogementstrength, ond the highest diversity of goming-reloted 
experience in the industry. 

When complemented by odditionol (Ontributors from our locol hires in Texos, Sdentifir Gomes is (onfident in our obility to 
facilitate a smooth transition of the Texas Lottery's IOllery operations and services and offer the strongest management team for 
innovation and growth in the future. 

RfPNO 362·10·0001 ° JUNEJO 2010 0TEXAlLOffiRVCOMMISIIOII 
SG 

IPHII 'vA S 



DOCUMENT REDACTED BY TLC - 12-5-10

4.3-6 PART 4: REQUIRED INFORMATION 

SCIENTifiC GAMES' STAffiNG MODEL 

In Ihe pages Ihal fallaw, Scientific Games provides delailed 
organizalianal (harts Ihal idenlify all of Ihe key slaff who will 
support Ihe Texas LaHery. The (harts indude pasilian lille and, 
where applicable, names of pe~annel. In addilion, we idenlify 
Scientific Games' carporale directors and/or office~ who will 
provide direct oversighl for Ihe Texas LoHery. 

The organizational slrudures provided indude Ihe fallowing Texas 
LaHery-specifi( learns: 

1. TLC Global Managemenl Team 

2. TLC Project Sleering CammiHee 

3. TLC Tronsitian Team 

4. TLCA«(Qunl Teams: 

o. Executive Management 

b. Dolo Cenler/Operatians 

(. Call Cenler 

d. Sales and Morkeling 

e. Warehouse and Distribution 

TLC GLOBAL MANAGEMENT TEAM 

Partnering with Scientific Games 
guarantees a fresh team of diverse 

lottery professionals 
that share the same core values 

and business goals. 

Comprised of a diverse sel of experienced and dedicaled lottery execulives focused an Ihe delivery and effectiveness of aur 
global produci offerings, Scientific Games' execulives embrace Iheir duol role Ihraugh: 

1. Active participation in the corporate environment, including advocacy for our customers and support for their mission fa 

increase growth for higher returns to lottery beneficiaries; and 

2. Dissemination of their lottery expertise and best pradices 10 support the TlC Account Team and their commitment to 
operational improvements that enhance our partnership with the Lottery. 

Scienlific Games has mode a strategic investment in the recruitment and retention of the most 
knowledgeable and experienced laHery personnel in Ihe markelladay. Collectively, aur nc 
Global Managemenl Team has hundreds of yea~ of induslry and insliluliana l knowledge. Over 
the post several yeofS, we have realigned our corporate support groups 10 be even more 
customer-centric and focused on rapid delivery of services directly to our 10llery customers. 

sc; ..... ••••• ••••• ••••• ••••• 
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As parI of the realignment process, we instituted on Executive 
Sponsorship program to help us to better assist our customers and 
on-site stoff during proi"t implementation and throughout the life 
of the conlract. Ex"utive Sponsorship is intrinsicolly linked to the 
TlC Proi"t Steering Committee. An Executive Sponsor actively 
porticipotes with the TlC Transition ond lottery Aceount teams_ 
Scientific Games believes this approoch provides the infrastructure 
and continuol support thot 0 solid staffing business model requires 
10 meet NASPl best practices. OUf executives ore visible during 
implementation and readily available during ongoing operations to 
provide their considerable lottery expertise_ 

The TLC Global Management Team 
has some of the most 

bowledgeable and experienced 
lottery personnel in the market 

today. 

Key members of the Tl( Global Monagement Team who will provide 
corporate oversight of the Texas oceount- and their lottery-sp"ific 
experience - are described on the following pages. 

Mike Chambrel/o, Chief Executive Officer of Scientific Games 

Mike Chombrello is our CEO ond has 0 honds-on philasophy when it comes to our customers ond 
his monogement of Scientific Gomes' doy-to-doy worldwide oct ivities_ Mike has a distinguished 
coreer of more thon 25 years of executive leadership in the lottery industry. Since joining 
Scientific Go mes in 200 5, he has focused on improving operating efficiencies, enhancing customer 
satisfaction, ond leading new product ond globol business development. 

Mike hod 0 moior ex"utive leadership role in the planning ond implementotion of the initiol 
Texas lottery proiect in 1992. In foct, Mike has hod strategic input on the creation ond operotion 
mony of the world's lorgestlotteries, including the United Kingdom, Chino, Itoly, ond numerous stotes in the United Stotes_ 
Mike's leadership ensures that the Texas lottery has one of the premier lottery ex"utives in the industry focused on making 
certain we exceed the Texas lottery's expectations. 

Steve Beoson, President Lottery Systems and Chie f Technology Officer (CTO) 

Scientific Gomes' goal to drive effectiveness and efficiency throughout the service organization is 
led by Steve Beason, 0 25·year veteron of the lottery industry_ He is the key executive 
determining the next generation of equipment and services offered to customers. Steve direds 
overall strategy, including sohwore design, development, communicotions, research and 
development, and operations service. SIeve played a primary role in approving the equipment 
ond services being proposed to the Texas lottery. In his earlier coreer while working for GTECH, 
Steve was the Vice President of Software for the Texas lottery stort-up in 1992_ 

Scientific Gomes is proud thot Steve received the 2007 nominotion of oword for the Georgio Chief Informotion Officer ((10) of 
the Year by the Georgja (10 leadership Association. This orgonization is (ommitled 10 recognizing excellence among executives 
in Informotion Technology (Ill- Being the Chief Technology Officer of 0 compony with over 2,500 11 users ond 
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multinational operations, Steve was nominated within the global cotegory alongside executive representatives from (om-Colo, 
Delta Airl in es, and Equifax. 

As a demonstration of our commitment to our partnership with the lallery, Steve Beason will be the Tl('s Executive Sponsor. In 
this copacity, he will provide advocacy for the lallery's concerns, issues, and paints of view atthe highest levels of our company 
and serve as a direct link to Mike Chombrello to ensure (] quick response to any of the lottery's business concerns. 

Jim Kennedy, Senior Vice President Sales and Global Marketing 

With aver 25 years in the industry and with Scientific Games, Jim brings a wealth of experience 
and perspective to the Tl( Global Management Team. Jim will provide corporate management, 
support, and direction of the Sales and Morketing Team assigned to serve the Texas lallery. He 
will also direct marketing and product development to creole customer value and drive revenue. 

Jim has ma naged the instant and online sales and global marketing in 39 domestic lallery 
jurisdictions, representing over 520 billion in retail soles annually with double·digit growth. He has 
also developed hundreds of annual morketing plans for North Americon and international 
lolleries, from the largest in the United States ((alifornia and Texaslto the smallest (South Dakota and Montanol. His lallery 
experience includes Arizona, Arkansas, (alifornia, (olorada, (onnecticut, Delaware, 0(, Florida, Geargio, Idaho, Illinois, 
Indiana, lowo, Kansas, Kentucky, louisiano, Maine, Maryland, Massachusetts, Minnesota, Missouri, Montano, Nebraska, New 
Mexico, New York, North (arolina, Ohio, Oklahoma, Oregon, Pennsylvania, South (arolina, South Dakota, Tennessee, Texas, 
Vermont, Virginia, Washington, WeSI Virginio, Wisconsin, ASia, Australia, Canada, Europe, latin Amerira, and Mexira. 

In addition to our key Tl( Global Management Team members highlighted above, other executive members include Ira 
Raphaelson, (orporate legal (ounsel; Jeff lipkin, (hief Financial Officer; larry Polls, (orporote (omplionce and Security; John 
Walsh, Global Sales and Service, Steven Saferin, (hief (reative Officer; and Jim Trask, Global Printed Prod ucts. 

Ira Raphaelson, (arparate Legal (aunsel 

Ira joined Scientific Games as ils Vice President·Generol (ounsel on early 2006 and has four years 
of 10llery experience. As the (ompony's (hief legal Officer, Ira supervises the legal Department 
and is responsible for overseeing the company's legal affairs in the U.S. and around the world. He 
also serves as the legal advisor to the (ompany's compliance function and in June 2006 was 
elected as Board Secretory. 

Ira is a nationally recognized author and lecturer on corporate governance and compliance. 
Before joining the (ompany, lro was a partner in O'Melveny & Myers' Washington D( office where 
he was a member of the firm 's global enforcement defense practice and a litigator for ten years. He has represented some of the 
world's largest companies and a number of prominent public officiols and corporate executives in connection with governance 
and accounting issues in numerous countries. Ira is on accomplished trial and appellate lawyer wha also serves as a deal advisor 
on international due diligence involving billions in M&A. 
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For Ihree years, prior 10 iOining O'Melveny, Ira was a liligolor 01 Show Pillman in Washinglon DC. Prior 10 enlering privole 
practice, Ira was a slole and federal proseculor in Chicago for 13 years where he was also u.s. Morney for nine monlhs.ln 
1991, Ihe firsl Presidenl Bush oppoinled and Ihe Senole confirmed Ira 10 serve os Special Counsel for Financiallnslilulions 
wilhin Ihe Justice Deportmenl- a posilion he held unlillhe change in odminislrations. 

Jeff Lipkin, Chief Financial Officer 

Jeff ioined Scienlific Gomes on early 2009 os Vice Presidenl and Chief Financial Officer. In Ihis 
role, Jeff works closely wilh Ihe finance and execulive leams 10 manage Ihe company's fiscal 
vision C1nd diredion in order to maximize the success of our business operations and overall 
profilobility. He ploys a leading role in managing our ossels, providing oversighl of our balance 
sheet, ensuring accurate financial reporting and analyses, and is a primary interfoce with financial 
institutions, investors Dnd analysts. 

Prior 10 ioining Scienlific Gomes, Jeff wos a Managing Director 01 Credil Suisse in Ihe Media & 

Telecom group wilhin Ihe Inveslmenl Bonking division. In Ihol copocity, he focused on praviding a brood range of corporole 
finance and advisory services 10 media and entertainment clients. Prior to Credil Suisse, Jeff spent five years in the Investment 
Bonking division 01 Merrill Lynch & Co and four years as on oudilor wilh Coopers & Lybrand LH 

Larry Potts, Vice President Corporate Security and Compliance 

lorry joined Scientjfic Games in late 2004 as Vice President of Security and Compliance and in 
2006 he was designoled Chief Compliance Officer and Corporole Direclor of Security. Larry has 
more thon six years of lottery experience. Prior to ioiniog Sdentific Gomes, he was Chief 
Operating Officer of Investigative Group Internationol, on investigotive and security-consulting 
company headquartered in Washinglon, D.C. His duties Ihere included Ihe dOY·lo·doy 
management of operations and personally conducting investigative and consulting iobs involving 
complex internol inquiries and due diligence motters_ 

Larry served as a Special Agenl for Ihe Federal Bureau of Investigation from 197410 1997 during which lime he worked violenl 
crimes, white-collor crimes, and organized crime os a street agent. He also served os the Chief of the Public Corruption Unit 
where he developed guidelines for conducting public corruplion invesligotions. He was named Inspeclor-In-Chorge of Ihe 
VAN PAC Task Force involving Ihemail bombing dealhs of a Federal iudge and a civil righls ollorney. He supervised multi·ogency 
lask force of several hundred invesligalors, which resulted in Ihe successful proseculion of Ihe individual responsible. He held 
numerous management positions in the FBI to include Assistant Director in Charge of the Criminallnvesfigofive Division and 
Deputy Oiredor. 
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John Walsh, Senior Vice President Global Sales and Service 

John has more than 24 years of lottery experience and has been integral in developing and 
enhancing the components of Scientific Gomes' Cooperative Services Program (CSP). John 
currently seTVes as au' Senior Vice President, Global Sales and Services where he leads the 
worldwide instant ficket services activities, manages the international instant ticket soles 
orgonizotion, and serves on numerous company boards of directors, including the business 
operations in Uoly and China. Eartier in his career, John held numerous executive leadership 
pOSitions in the creation and operation of insfanllickels service activities. 

Steven Soferin, (hief (reotive Officer 

In late 1003 Steve WOI appointed Vice President of Scientifk Games Ventures. Scientifk Games 
Ventures serves as the incubator fa ensure emphasis on emerging growth opportunities and for 
new products and marketing initiatives, including Account Ploy, promotional gomes, and online 
game development. Steve olso oversees Scientific Games International's marketing 
communicotions efforts. 

In Januory of 1003, MOt, which was founded by Steve, was acquired by Scientific Gomes. P,ior to 
founding MOl, Steve WOl Director of Progrom AcquisitionlOt ESPN from 1981 to 1986. He 
supervised a 16 person deportment in the areas of product acquisition and \Cheduling. From 1978to 1982, he was active in 
coble television framhising os a vice president with Vio(om Communications and Worner Amex Coble. 

Prior to entering business, Steve was on Attorney-Advisor to the Coble Television Bureau of the Federal Communicolions 
Commission, as well os Q member of the law deportment of Viacom Infernalional, Inc. 

Jim Trask, Senior Vice President Worldwide Printed Products 

Jim has 14 yea" of lottery experience with a brood base of executive knowledge in secu,ity 
p,inting and lottery operations. P,ior to joining Scientific Gomes in 2002, Jim WOI President and 
Chairman of Creotive Games International, Inc., a leading scratch 10lfery ticket printer in the 
United States. He olIO served 01 President of Canadian Bank Note Company (C8N), a lottery 
syslems provider in Ccnodo. Earlier in his coreer, Jim wos Senior Vice Presidenl with Oberthur 
Gaming Technologies (OGT). 

Scientific Games' orgonizationalst,ucture for the Global Management Team for lottery Services is presented in Figure 4.3-1. 
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TlC PROJECT STEERING COMMITTEE 

Scienlifi( Gomes' (arparale organizalion will inlerfa" wilh Ihe TlC 
Tronsilion Teom Ihrough Scientifi( Gomes' TlC Project Sleering 
Committee. Taking direction from Sieve Beason - the lottery's 
executive sponsor - our TlC Project Sleering Committee is 
comprised of corporale representatives from many of Scientific 
Gomes' key deportmen~ sU(h as (Orporole markeling, hardware 
engi neering, marketing, and systems development. The committee 
will ensure Ihal odequale resour", are allo(Qled 10 support Ihe 
transition and ongoing Texas operations, ensure key milestone 
dales in the transition plan are met, and thaI ongoing operations 
fu nrlion in a way Ihol meels Ihe requirements and Ihe needs of Ihe 
Lortery and ils relailm. 

The TlC Proj,,1 Sleering Commillee's (01I"live lallery-sp"ifi< 
experience spans deClldes and proficiencies. In addition to Steve 
Beoson and Jim Kennedy, whose bo<kgrounds were delailed 
previously, Ihe Lortery will also benefil from Ihe wisdom, expertise, 
and talent of Ihe following organizational heods: 

P.t McHug'" Vice President North Americ.n 
Oper.tions 

The committee's 'ottery-specific 
experience spans decades and 

proficiencies. 

Texas holds signifi(On" for POl, as he began his lortery (Oreer working on Ihe launrh of Ihe Texas 
Lortery in J 992. During Ihe lounrh, Pol was responsible for managing Ihe online relailer nelwork 
and lerminal inslollalions for bOlh Ihe slart of online soles and for Ihe posl-lounrh expansion. In 
this role, Pal resided in Austin and managed the online vendor's installation 'war-room' which 
(Oordinaled Ihe logislirs for deploying Ihe relailer network and lerminols. ln addilion, Pol and his 
slaff worked dosely wi lh Ihe Texas Loflery's reloiler lirensing group in lrQ(king qualified relailers 
s<heduled for inslallation, nOlifying relailers of inslallation s<hedules, as well as reporting bQ(k 10 
Ihe Loflery on slalus and emption reporting. Pol was inslrumenlol in developing lools and 
pro"sses for managing large srole lallery deploymenls wilhin Ihe induslry. And he unde~lands Ihe unique and (hallenging 
requiremenls of Texas, induding Ihe geogrophi(Qllogisli(S, quality, and governan" oversighl required by Ihe Texas Lollery 
Commission and its reloilers. 

AMer Texas, Pol spenl many yeors as a Senior Proj,,1 Manager leoding some of Ihe mosl (Omplex 10llery slart-ups and 
(anversions around Ihe world . Pol eslablished Ihe Proj,,1 Managemenl Offi" IPMOI allhree (Ompanies and supervised proje(1 
managers worldwide on lollery start-ups and conversions. As part of his current role, Pat's organization is responsible for 
Sdenlifi( Gomes' Nelwork Rolioul Ollire (NROI, whi(h manages Ihe relailer nelwork and lerminal inslallalions as Pol did allhe 
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start of his (oreer in Texas. Pot's significant experience has evolved the people, lools, and processes Scientific Games uses to 
provide the mast succe"ful network and terminal deployments in the industry today. 

As Vice President of North Americon loMery Operations, Pot is responsible to the ongoing operation of our loMery Systems 
Group contracts in North Americo, as well as [] number of corporate-based support groups including our Notional Response 
Center and Service Management organization. Our proposed Texas Account Director, John Osenenko, will report directly fa Pot 
Pol has implemenled operational slondords and a support infroslru(lure Ihol hos improved our ability 10 meel and exceed our 
customers' expectations. Under Pol's leadership, our lottery operations organization has enhanced the services and 
competencies of the stoff 10 meet and exceed the levels thot our customers expect and deserve. Pot ensures thaI the proper 
infrastructure is in place to support ongoing operations that deliver value-based services. His orgonization leverages industry 
best practices and support to our customers and local site operation. Reporting to Tl(,s Executive Sponsor Steve Beason, Pat's 
primary focus is to ensure an efficient transition to ongoing operations. 

His portfoliO of 10Mery proietts indude Texos, New York, MassothuseMs, Georgia, Pennsylvania, (onnettiwl, Morylond, 
Oklahoma, Woshinglon, Mi(higon, Oregon, Sweden, Switzerland, Spain, Belgium, The Nelherlonds, The (zeth Republi(, and 
Mexico. 

John Schulz, Vice President Instont Ticket Services 

John slorted wilh Sdentifi( Gomes in 1985 01 the tompony's firsl ever "(ooperolive Servi,," ((SP) 
tonlrotl wilh Ihe New York loMery. Sin" Ihol lime, John hos led and implemenled 34 differenl 
projects consisting of new lonery start·ups, terminal installa tions, instant ticket bock-office 
systems, online implementations, and commercial game operations. His !oMery experience 
indudes Arizona, Arko nsos, Delaware, DC, florida, Georgia, Iowa, Kentucky, Moine, Nebraska, 
New Mexito, New York, Oklahoma, Ohio, Pennsylvania, Soulh (orolino, Tennessee, Wesl Virginia, 
Australia, (hino, Italy, Mexito, Peru, Puerlo Rico, SI. Thomas VI, Spain, Italy, and (hino. 

Throughoullhe life of Ihe tonlrotl, John will oversee and provide doily torporole support 10 Ihe Texos warehouse and 
distribution activities. 

Pom Lee, Senior Regionol Soles Director 

Porn has more than 17 yeors of slralegit morkeling experience in Ihe lottery industry, induding 
15 yeors wi lh Sdenlifit Gomes. Porn is well known to the Texos lottery having served os Regional 
Sales Director for the Texas lottery since 200 5. Pam's experience also includes providing sales 
expertise and guidance to the Arizona, Indiana, Massach usetts, Missouri, Kentucky, and 
(onneclicut lotteries. 

Porn wi ll continue to portner with you to grow sales and revenue by providing strategic marketing Pom lee 

promotional and brand management support, distribution strategies, and development and 

\ 

execution of all new product and consumer progroms for a variety of retail styles. Pam is responsible for game planning, soles 
foretOSling, lroubleshooting, and produ"ion and shipping logisli(l. She will represenl Sdentifit Gomes at regularly stheduled 
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vendor, marketing, and commission meetings, provide dOY-Ia-day o((ounl oversight, and serve as a liaison between the Tex.as 
lollery and Scientilic Games. 

Aioy Ghio, Vice President Engineering and Manufacturing 

Ajoy manages the terminal hardware engineering and manufacturing groups. Ajay is responsible 
lor all Scientific Gomes hordware, development 01 firmware and drivers, and for the procurement, 
monulacture, and qualify control of WAVr" terminals, player-activated terminals, and OIsocioted 
peripherals. Ajay is a 37-yeor veteran in the lields 01 engineering, monulocturing, and product 
management. He hOI held leodership positions in hardware development and monulacturing 
process conlrol 01 major companies throughoullhe world. 

Todd Hopkins, Vice President Proiect Management 

Todd hos 15 yeors 01 experience in the 10llery industry. His project work indudes (olilornia, 
(olorado, (onnecticut, Delaware, Indiana, Maryland, Mi(higan, Nebraska, Ohio, Oregon, 
Pennsylvania, South Dakota, Wisconsin, B(l(, (atolunyo, Mexico, New Zeoland, and the United 
Kingdom. 

He will provide executive oversight to the project and report directly to the Tl('s E,ecutive 
SponlOr, Steve BeolOn on project status and all related moilers. Todd will be locused on the overall Todd Hopkins 

projecl schedule and trocking progress, and, if necessary, will allomle resources to ensure thaI the 
project plan issumlliully implemented and meets the timelines and budget. He has ultimate management oversight of the 
teoms delivering the end-to-end IOlution. 

Bill McArthur, Vice President Information Services and Technology 

Bill has 11 yeors of lollery experience and hos participated in more than ten implementations. 
Bill's iollery experience indudes (olorado, (onnecti<ot, Delaware, D(, Florida, Indiana, Maryland, 
Mi(higan, Multi-state, New Mexico, Oklahoma, Pennsylvania, West Virginia, (atalonia, Iceland, 
Mexico, Pacific lottery Puerto Rico, and Switzerland. 

He will provide executive oversight for the management of the techni{[]1 infrastructure for central 
system installation and {[]nfiguration, operotionoltraining, and emergency es{[]lotion of 
production problems post-start-up_ Bill leads the technicol inlrastru(ture groups, induding 
operations support and telecommunications. 
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John McCormack, Vice President System Development 

John will put into proctice the voluoble lessons leorned from Scientific Gomes' recent 
implementations in Pennsylvania and Connecticut, as well as the other implementations he has 
managed or participated in during his 18 yeO[5 in the lottery industry. His project experience 
indudes Connecticut, Oeloware, Florida, Indiona, Moryland, Minnesoto, South Oakoto, West 
Virginio, AlC, Catalonia, Iceland, Koreo, leeward Islands, Mexico, Norway, Puerto Rico, and the 
Shanghoi Feng[OlloNery. 

He will provide corporote ove~ight of the central system development to ensure certified industry 
John M(Cormack 

standards are met. John leods the teom that will manage software development for the central system and terminals in Texas. 

Jennifer Welshons, Vice President Global Marketing 

Jennifer has I 0 yeo~ of 10Nery experience and her project portfolio spans North Americo, Europe, 
ond Asia . She has worked with the following lotteries: Arizona, Arkansos, California, Colorado, 
Connecticut, ~C, Delaware, Florida, Illinois, Indiana, Illinois, Indiana, Iowa, Kentucky, louisiana, 
Moine, Maryland, Massachusetts, Minnesoto, Missouri, Montana, New Hampshire, New Jersey, 
New Mexico, New York, North Carolina, North Ookoto, Ohio, Oklahomo, Oregon, Pennsylvonia, 
South (orolina, South Dakota, Tennessee, Texas, Vermont, Virgin io, Washington, West Virginio, 
Wisconsin, AlC, United Kingdom, Chino, Uk raine, Germany, Puerto Rico, Italy, and Spain. 

Jennifer Welshans 

Jennifer will provide corporate oversight and support to the Texas lottery for market reseorch services. She has been in the 
research industry for over fourteen years. Her experience includes consumer research, onol~is, and proiee! management. 
lennifer will serve as the lead in identifying and gathering the proper resources and information to support the lottery's 
research efforts. 

Janine Whiteman, Senior Director Retail Solutions 

With 27 years of lottery-specific experience, including lottery start-ups, account management, site 
management, customer service, marketing, game design, research, and computer system design 
and implementation, Janine 's extensive bockground and skills will be on asset to the Texas 
lottery. 

Janine's lottery experience includes Arizona, Colorado, Iowa, Moine, Missouri, Montano, New 
York, Oregon, Pennsylvania, South Carolina, Washington, West Virginia, Wisconsin, Columbia, 
Mexico, Taiwan, and wnc. 
Janine is intimately familiar with the varied facets of instant ticket and online game morketing, as well as the operational 
aspects of ali loNery products. She will serve as corporate sponsor for the WAVfT" terminal deployment and assist the on-site 
team in retail recruitment and deployment of new lottery solutions for specifi ed retailers. 

Scientific Games' organization chart for the TlC Proiect Steering Comm ittee is presented in Figure 4.3-3. 
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TL( TRANSITION TEAM 

As a premier lottery vendor, we recognize the criticol importance of 
a smooth, secure, and non-invasive lottery conversion. Not only is 
this of the utmost importonce to us, we recognize and thoroughly 
oppreciate thot it is olso of niti<ol importance to the TexOl lo"ery, 
your lo"ery retailers, and playe~. System upgrades, a new 
(ommunitolion infrastructure, and replacement of retailer 
equipment are all activities that mUlt be accomplished with minimal 
impact to the retailer and, by extension, the player. And equally 
important to choosing the appropriate conversion method (see 
Section 10.1 for delails) islhe choice of who will lead Ihe 
enormous and complex transition effort in Texas. 

Based on years of experience performing start-ups, conversions, 
and every Iype of inslollotion or build-oul proiect in between, we 
have learned Ihol any proiect, no molter Ihe size or complexity, 
deserves our full and focused support. This is why we nol only have 
a Transition Team on-site, but olso have provided for a corporale 
infrOllructure that isspecifi<olIy "signed 10 ea[h proiect. This 
ol1om monogemenllo effectively provide support through 
consultation, assistance, and leverage. 

Functional Team Managers with 
nearly 20 years of lottery 
experience for each leader. 

As a demonstration of our commitment 10 a successful conversion experience, Scientific Games will provide the lottery with a 
team of systems implementation professionals, all of whom have extensive lottery experience. 

Functional Team Manager; Dan Grace, Project Director 
Affiliated Group: TLC Project 

The TlC Tronsilion Team will be led by Dan Grace. Don hOI over 10 years of experience 
implementing and managing brood-based lo"ery and IT pragrams including (onn"licul, 
Pennsylvania, Maryland, and Indiana. Don is a Proi,,1 Monagemenllnslitule (PM!) certified 
Project Management Professional and has manoged teams that are responsible for determining 
pre·"les feasibilily, defining business requirements, developing design and specificotion 
documents, assigning work, defining delivery objectives, and implementing project management methods and procedures for 
system development and quality assurance. 
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As 'he Project Director, Dan will oversee the system conversion and 
the installation of terminals, peripherals, and the new 
telecommunications network. He will hove the responsibility of 
directing the Project Manager and project leads on all transition 
planning, requirements capture and development, product qualify 
control, facilities build-out, systems, infrastructure, and all training 
activities related to the conversion. 

Don's extensive knowledge and experience win contribute fa a 
seamless conversion tho' will minimally impact retailers and your 
players. 

Two dedicated PMI certified 
project management professionals 

will be on-site throughout the 
conversion exceeding the RFP 

requirement. 

Functional Team Manager: (ory Bonogofsky, Senior 
Project Manager 
Affiliated Group: TIC Project 

Assisting Don will be (ory Bonogofsky as the Project Tronsition Team's Senior Project Manager. 
(ory has been working with Scientific Gomes since 2004 and is a Project Monogement Institute 
{PMII certified Project Management Professional. He has been involved in lottery projects in 
Pennsylvania, (onnecticut, and Iceland. (ory has a total of 13 years of project management 
experience. Prior to coming to Scientific Gomes he worked with IBM on several major projects 
induding lucent, Avayo, and Americon Express. His bockground provides him with the skills, 
expertise, nnd on-site experience thot this project requires. He will be a valuable osset 10 the 
Project Tronsition Team and the Texas loflery. 

(ory 8onogoHy 

While having a strong Projed Director and Senior Project Manager is an asset, other members of the Tl( Transition Team and the 
leadership that supports them are equally important to ensure that the Texas loflery is confident that the tronsition is being 
handled by highly qualified personnel. Additional members of the Tl( Tronsition Team indude: 

Functional Team Manager: Cherie Peyton, Senior Projecllmplementation Manager 
lor Warehollsing and Distriblltion 
Af/iliated Group: Instant Ticket Services 

(herie will be on the ground in Texas during the implementotian phose through start of instant 
ticket distribution from 'he new warehouse facility. Her contract functions include management of 
the procurement and installation of all equipment related to the instant ticket warehouse. She will 
assist Dan Grace with the execution of the implementation plan to ensure it is {Ompleted in a 
timely and efficient manner. 

Cherie possesses over six yeors of 10Mery specific experience and most recently served as proiect manager for the Florida 
conversion and start-ups for Puerto Rico and Arkansos. (herie will be engaged throughout the life of the project. 
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Functional Team Manager: Eric Dealon, System Project Manager 
Affiliated Group: Soltwar. Engineering and Quality Control 

With almosl five yea" of lollery-specifi( experien", Eri( Dealon will be Ihe primary poinl-of­
(Onl,,1 far Ihe lollery regarding Ihe implemenlotion of Ihe Syslem. Eri< will be assigned 
exdusively 10 Ihis implemenlalion and will be on-sile during lollery Amplon" Testing, 
conversion, and several weeks following conversion. He will also be responsible for managing the Eric Deaton 

prod "I developmenl " Iivilies wilhin Ihe Manufacturing and Hardware Engineering group and 
ensuring Ihallhe presuibed adivilies are carried oul in a((ardame wilh spedfied goals and obi"tives, and (Om ply wilh 
customer contract requirements. 

Eric will interface with Dan Groce as the key poinl of (onlocl for produd development, and Vlill coordinate activities concerned 
wilh l"hni(01 developmenls, s<heduling, and resolving qui<kly any issues, queslions, or (hallenges relaled 10 Ihe engineering 
design and lesl problems. In addilion, Eri( will (Oliaborale a(fOSS S(ienlifi( Gomes' olher learns in order 10 build mUlual 
underslanding and work eff"lively a(fOSS Ihe malrix. Eri( will be engaged Ihrough Ihe life of Ihe proiecl. 

functional Team Manager: Jess;e Pack, Field Project Manager 
Affiliated Group: Field Installations 

Wilh over 15 yea" of lollery-specifi( experien", Jessie P"k will be Ihe field Proiecl Manager. 
Jessie will work dosely wilh Dan Groce, Ihe Proied Dir"lor. Jessie will be Ihe primary poinl-of­
(Onloct for Ihe lollery regarding Ihe (Onv",ion of Ihe relailers induding inslollolion of Ihe 
retailer communications network and all retailer devices. He will be assigned exclusively 10 this 
implemenlotion and will be on-sile during nelwork inslallolion, deploymenl of relai ler devices, 
and several weeks following conversion. His contract functions will also cover the day·to-day responsibilities of the conversion 
induding lraining, (Ommunicalions, and WAVrr" lerminal inslallotions. Jessie will be engaged Ihrough Ihe life of Ihe proie<l. 

Also under Jessie's direction, Ihe Network Roil-oul Dffire (NRDI is responsible for 011 new (Ommuni"lions ond WAVrr" lerminal 
inslallolions during Ihe proiect, and ongoing field service (Orporole oversighl of doily field operotions. 

Functional Team Manager: Maurice HMoe" Corrette, Director, Logistics and Planning 
Alliliated Group: Facilities 

Wilh over 14 yeors of 10llery-sp"ili( experience, Moe wili leod Sdenlifi( Games' fodlity logislirs 
Teom in Ihe f"ility build-oul. His leom's (Onlrml fumlions indude Ihe overoll building design, 
construction, and infrastructure equipment to be provided CIS PClrt of the im plementCllion project. 
Moe wi ll inlerml on 0 daily basis wilh Don Grace Ihroughoullhe build-oul pro"'S' Moe will be 
engoged Ihroughoul lhe life of Ihe prOiact. 
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Functional Team Manager: Carla Merrell, Engineering Project Manager 
Affiliated Group: Manufacturing 

With over seven yeal) of lottery-specific experience, Carla's contract functions include 

responsibility for monaging the product development activities ,nthin the Monufacturing ond 
Hordwore Engineering group. She will also be responsible for ensuring that the prescribed 
activities are wrried oul in accordance with specified goals, objectives, and customer (ontroct 
requirements. Ihe will interface with Don Grace 01 the key point of contact for product 
development and will coordinate activities concerned with technicol development, scheduling, and quickly resolving any iIlU'S, 
questions, or challenges relot.d to engineering design and test problems. In addition, Corio will work to collaborate acrOls 
Scientific Games' other teams, to provide support and build a mutual understanding and work effectively across the matrix. 
Corio will be engaged throughout the life of the controct. 

Functional Team Manager: Kri$~Ann Hosoni,z, Educational Services Manager 
Affiliated Group: Training 

With nearly seven yea rs of lottery·specific experience, including the recently completed 
Pennsylvania conversion, Kris-Ann Hosonitz's (onlrocl functions begin wilh leading a team of 
individuals Ihol are responsible for every aspect of training, from gathering training 
requirements, to designing learning solutions, to facilitat ing instructor-led classes, as well as 
manoging lottery UniverCity" (discussed in Section 6.8) and evaluoting the solution to ensure it 
meels the objectives sel. 

Kris-Ann Hasonirz 

Kris·Ann will be the primory point·of·contact for the lottery regarding retailers and lottery stoff troi ning prior to conversion. 
Kris-Ann will be on-site a few weeks prior to the slart of retailer and Texas lottery training and remains throughout Ihe end of 
training and thereaher, 01 required. She will be engaged through the life of the project. 

As on integral port of the project team, it is Kris·Ann's responsibility to work with Don Grace on the following items: 

• Ensure the required tools are available (software, terminals) to instruct end users 

• Manage the vendors and facilities utilized during troining 

• Ensure that alileaming solutions are implemented flawlessly 

• Report on training participation 

• Report on evaluation scores 

• Determine the need for other learning solutions 

• Ensure that learning opportunities ore established and ready for the life of the contract 
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Fun,tional Team Manager: Leslie Badger, Senior Director Lottery Product Marketing 
Affiliated Group: Sales and Marketing 

As previously discussed, leslie has 12 years of lottery experience, including account management, 
game development, marketing, sales, promotions and research. leslie will provide strategic 
marketing and planning of the online product line and focilitote development of new products and 
services for the lonery. She wililood the corporote oversight for the morketing ond soles 
personnel serving the lottery and porticipote in the development and execution of marketing 
plans and promotions programs. 

The TlC Tronsition Toom orgonizotionol chort is provided in Figure 4.3·4. 

SG····· ••••• 

leslie Badger 

••••• ••••• ••••• 
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KEY STAFFING FEATURES UNIQUE TO TEXAS 

Wilh Scienlific G,mes os your p,rtner, Ihe l,Hery will receive unparalleled support from an expansive TlC A((ounl Team mode 
up of well over 400 employees, including lottery industry veterans with yem of experience in providing services similar to 
Ihose requesled in Ihe RFP. As port of our conlrod wilh Ihe Texos loHery, Ihese resources will be dedicoled 10 Ihe ongoing 
support and oversighl of Ihe loHery ,,,ounl. 

To deliver on Ihe l,"ery's priarilies, Scienlifk G,mes will employ, 
Texos lollery-specific 'pproach 10 Ihe sl,ffing model. We believe 
Ihollhe loHery will beHer benelil wilh , support slruclure Ih'l will 
help focus retailers on selling and driving revenue - rather than 
one Ih'l seeks I, minimize locol sl,ff. To ,,,omplish Ihis, we ,re 
proposing an exlensive sl,ffing plan Ih'l will be oble 10 ,ddress 
each componenllh,1 impacls revenue, induding soles, markeling, 
promotions, reloiler incentives, new business, training, equipment 
service, customer core, inventory management, and research and 
analysis. 

Key sl,ffing fealures indude: 

Executive Management 

We are offering a staffing plan 
that blends industry veterans with 

extensive knowledge and new 
hires with new ideas and energies. 

• A leadership team thol overages more thon 20 years of senior management experience in vendor and stole lottery 
management roles. 

• A Service and Compliance learn dedicated 10 continuous monitoring of service level performance against contract terms 
with a reporting relationship to Scientific Gomes senior management. 

Sales and Marketing Team 
• 140 loHery S,les Represenl,lives (lSRs) induding 10 Dislricl S,les Monagers. 

• 20 ,ddilionallollery Markeling Represenl,lives (LMRs) who, logelher wilh Ihe lSRs, will provide rel,iler penelralion 
and focused-service that addresses sales, product facings, inventory optimization, marketing, POS coverage, in-slore 
promotions ond programs, incentives, and best practices. 

• A New Business Oevelopmenlleam focusing on chain accounts by introducing chain/corporate liaisons that will be 
warking Ihrough specific dislricls 10 ossisllhe Ch,in/Key A"ounl Man'ger wilh (Orporale programs, ch,in leads, and 
retailer relations. 

• Addilional key soles and markeling supparl sl,ff, induding: 

) Five Corporate Chain Account Uaisons 

) One Retail Execution Manager 

) One Online Prod"l Speci,lisl 

) One [nslonl Prod"l Speci,lisl 
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These are just a few highlights of our innovative stoHing plan, which we believe for exceeds the requirements of the RFP. We are 
offering the Texos loflery an organizatianol design that is both comprehensive and flexible, and will fully support the scope 01 
work the loflery expects and deserves. 

Some highlights of our proposed TlC Account Team indude the following individuals: 

EXECUTIVE MANAGEMENT TEAM 

Texas Account Director - Jobn Osenenko 

John has more than 19 years of 10flery experience and will lead our TlC A(count Team as the 
Texas Account Director. John has [I successful frock record ocross [I brood range of business 
functions including general management, business development, government affairs, and 
program management. His extensive lottery industry experience includes mare thon 12 yeol'5 
(reoting and operating 10flery ventures while living in Asia, Europe, South Americo, and Alrico. 
Previously, John confributed to the company's expansian in Chino and the further development of 
the Australian gaming market. Most recently, John oversaw five business units comprised of 
domestic and international contracts. Earlier in his coreer, lohn served as the Scientific Gomes 
General Manager for the Florida lollery. Prior to his employment wifh us, John worked for GTECH 
for II years managing teams in Europe, South Americo, South Africo and the United States. His 
wealth of experience will be of invaluable assistome to the Texas loffery. 

Job Responsibilities - John will oct as the primory contact 
between the loflery and Scientific Gomes and oversee all aspects of 
controct compliance. John will manage the TlC A«ount Team and 
(onlrocl deliverables to ensure thot the Lottery's satisfactian with 
Scientific Gomes' remain high. John will lead the Executive 
Management Team. 

John's portfolio 01 10llery projects indudes Poland, Cze(h Republi(, 
Slovakia, Argentino, South Africo, Germany, Belgium, Netherlands, 
Switzerland, Sweden, Florida, Austrolio, Chino, Korea, Philippines, 
West Virginia, Colorodo, Oklahoma, Mexico, and Puerto Rico. 

SG····· ••••• ••••• ••••• ••••• 
)(lo,ITlfl( t;AME$ 

An Executive Management Team 
with nearly 20 years of lal/ery 

experience for each leader. 
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Deputy Director 01 Instant Ticket Services (Worehouse and Distribution) - Scott Ross 

Scoll has 28 years of loffery experience in a variety of instant ticket service management roles in 
Florida, New Mexica, and Arizona. Scatt is currently leading the marketing activities for the 
Arizona instant ticket services account where he defines the overall business obiectives in each 
orea of the operation ond develops short ond long term plans for growth. Eorlier in his career in 
Florida, Scali instituted a successful regional call cycle for contacting over 11 ,000 lallery retaile~ 
for the timely order of lallery instantlickets. 

Job Responsibilities - Scali will be responsible for the overall management of the central 

Scoff Ross 

distribution warehouse and the inside sales department. He will work with the Texas lallery management staff regularly to 
provide status information and address issues and problems. Scolf will serve as an inlegral part of the Tl( Executive 
Management Team and lead the TlC Warehouse and Distribution Team. 

S"lI's portfoliO of lallery projects includes California, Arizona, New Mexica, Florida, New York, South Carolina, Ohio, Morylond, 
Indiana, Geargia, France, Englond, and China. 

Director of Security - lohn Byers 

John has more than two years of lottery experience and more than 25 years leodellhip 
experience in information security and operations. John has an extensive industrial security 
background and has actively planned and managed the installation of various law enforcement 

networks associated with the FBI, DEA, Customs, DOD, and Joint Chiefs of Staff. Currently, John 
serves the Ci ty of San Antonia as their Chief Information Security Officer and is responsible for the 
development of the City Information Assurance program. 

Job Responsibilities - John will oversee the overall security of all facili ties and systems. He 
will5upervise 011 security stoff and ensure maintenance agreements are renewed with equipment vendol); conduct system and 
equipment tests as required on backups, fire, HVAC, and security equipment. John will serve as an integral part of the TlC 
Executive Manogement Team. 

Human Resources Manager - Curtis Charlesworth 

Curtis has more than 13 years lollery experience and nearly 25 yem of human re50urces and 
employee relations experience. Currently Curtis is leoding a human resource and training 

con5uhing firm supporting a variety of clients in human resource leadership activities. Earlier in his 
career, Curtis 5flrved as GTECH's Director of Corporate Human Resources where he directed the 

human resource activities for 11 global departments, introduced the company's first minority 
recruilment plan, and created a company-wide competency model for skill inventory. 
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(ALL (ENTER TEAM 

Inside Sales Manager - William uS)" Nugent 

81 has more than five yeo~ of loffery experience with expertise in inside sales management. 81 
cUHently leads the inside sales team in Pennsylvania where he ovmees the doy·to·doy activities 
of the inside sales representatives and supports the group in establishing gools, incentives, and 
departmental promotions. 81 played on integrol role in the development and ongoing troining 
activities of ScITrack Ultra, on instant ticket ordering opplicotion and predictive order module. 

Job Responsibilities - 81 will be responsible for maintaining on agreed level of contact with 
retailers to maintain/increase the sale of instant tickets. His team will effectively present key 
fea tures and benefits of instant tickets to the Texas lonery retailers. 81 will work with other 
departments and the Texas lottery 10 ensure business objectives and service level requirements 
are achieved. 81 will serve as on integral port of the Tl( (all (enter Team. 

Call Center Manager - Donna Marshall 

Donna has II yem of coli center experience with the Texas Deportment of Information Resources 
and (ontinentol Airlines. Donna has designed, tested and implemented various onolyticol methods 
to identify and resalve a variety of issues within coli center networks. Her skills include database 
logic and design, computer telephony integrotion, voice and data tronsfer logic for multiple coli 
{enters, and automatic call distribution (ACO) telesuipf management and configuration. Earlier in 
her coreer with (ontinentol Airlines, Donna directed the doily operotions of coli center staffed with 
over 2,400 agents in a 24/7 production environment, and directed automatic coli distribution 
routing ond SHip! management for domestic col! centers to ensure consistency. 

BJ liugent 

Job Responsibilities - Donna will manage all Hotline and 
Dispatch stoff in the Texas Regional (all (enter ITR(()' She will be 
responsible for overall hotline service levels, hold time, answer 
rates, scheduling, and tracking. She will ove~ee all of the hotline 
operoto~, dispatch operators, and superviso~ and will analyze coli 
activity and performance reports to ensure service level compliance. 
She will monitor (all interaelion to ensure service level performance 
gools are achieved. Donna will serve as on integrol port of the Tl( 

(all (enter Team. 

A Call Center Team with nearly , I 
years of laflery experience far 

each leatler. 
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Technical Services Manager - Dan Gholson 

Dan has more Ihon 17 yem of 10Hery experience and more Ihon 25 yeors of field mvice 
monogemenl experience. In Ihe 10Hery induslry, Don has worked in some of Ihe larger sloles in 
Ihe U.S. induding California, Michigan, and Illinois. Masl recenlly, Don mved as a Senior Project 
Manager where he planned and direcled Ihe inslollolion of vorious poinl of sole 10llery devices, 
satellite dishes and modem interface equipment across multiple slates. Ea rl ier in his coreer with 
GTECH, Don served as Senior Manager, Client Services in California where he led on organization 
wilh more Ihan 130 lechnicians in day-la-day field service operolions. 

Job Responsibilities - Don will manage Ihe Texas Regional Call Cenler ITRCCI and Ihe Field Service learns. He will ensure 
compliance with Texas lottery policies Dnd service level guidelines ore met while providing gUidance to the introduction of new 
gomes, promolions, and policies as presenled by Ihe Texas lollery. He will work dosely wilh Ihe Warehouse Manager and Inside 
Soles Manager to ensure smooth uninterrupted service to retailers. Don will serve os on integral parI of the TlC Call Center 
Team. 

Field Services Manager - Kyle Tolkacevic 

Kyle has more Ihan 22 yeors of 10Hery experience. Currenlly, Kyle mves as a Field Services 
Manager where he leads implementation and co nversion activities for domestic and international 
accounts including employee recruitment/ training, terminal testing and installation. Kyle also 
provides feedback 10 engineering, manufacturing, and executive management for service level 
improvement activities. Kyle has expertise in various fie ld service functions, from technician to 
service manager, and was on integral part of the initial implementation in Florida and Indiana. 

Job Responsibilities - Kyle will manage all Dislricl Field Managers and be responsible for 
overall service levels, scheduling, tracking, and oversight of the field, communication, and PAT technicians and supervisol> 
wilhin Iheir region. Kyle will serve as an inlegral part of Ihe TlC Call Cenler Teom. 

Kyle's portfolio of 10llery projects indudes Florida, Maryland, Minnesolo, Pennsylvania, Delaware, Conneclicut, Indiana, 
Oklahoma, Colorado, and Puerto Rico. 

SALES AND MARKETING lEAM 

New Business Development Director - Burbank Herndon 

Burbank has more Ihon five yeors of 10Hery experience. Currenlly, Burbank provides consulting 
services in areas of sales management, product marketing, and project management. Earl ier in his 
career with Scientific Games, Burbank served as General Manager, Retail Solutions where he 
presided over Ihe product monogemenl of Ihe WAVer" lerminol and managed Ihe overall business 
performance of the PlayCenlral™ and ConvenienceCentral™ products. Burbank also served on 
Ihe NAS Pl Corporole Accounls subcommillee. 
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Job Responsibilities - Burbank will serve ClS corporale sponsor for the WAVF:"" online terminal 
deploymenl and will ossisl Ihe sile learn in reloil recruilmenl and deploymenl of new 10llery 
solutions for specified reloile~. Burbank will serve os on inlegral port of Ihe TlC loles and 
Marketing Team. 

Burbank's portfolio of 10llery proiects includes Georgia, Connecticul, Pennsylvania, Maryland, 
Oklahoma, Colorado, Tennessee, loulh Corolino, Washinglon, DC, Uniled Kingdom, and Italy. 

Marketing Director - Christian Ross 

Chrislion has more Ihon 17 years of 10llery experience wilh Idenlific Gomes and GTECH. He has a 
brood base of marketing expertise in areas of game development, enhancements, and 
promotions. Christian currently serves os the Senior Marketing Manager for our Maryland Dccoun! 

where he led Ihe deploymenl of Rocelrox'", a highly successful monilor game. Christian is highly 
skilled in Ihe developmenl and deploymenl of monilor games. Earlier in his coreer, Chrislion 
served in a variety of sales and mark eting roles with staff management and planning 
responsibilities. 

Job Responsibilities - Chrislion will develop and execule 
morkeling pla ns and programs, bolh short and long range, 10 
ensure profil growth and expansion of Ihe producls and/or 
services. He will direct the preparation of new marketing and soles 
support mOleriols for Ihe tSR and LMR learns. Chrislion will direclly 
monage the Retail Execution Manager, Instant Product Specialist, 
Online Produci Speciolisl, and Research Associole. Chrislion will 
serve as on integral port of Ihe TlC loles and Markeling Team. 

A Sales and Marketing Team with 
nearly '3 years al/attery 
experience for each leoder. 

Sales Di,e"., - Kelly Douglas 

Kelly has more Ihan 11 years of 10llery experience and is a highly accomplished and experienced 
soles monogemenl professional. Kelly has solid analytical and learn monogemenl skills as well os 
knowledge of oiliollery soles processes. Ihe has a proven Irack record of generoling new business 
Ihrough slrolegic negoliotion while cultivaling new relolionships wilh key decision makers. Kelly 
has a slrong grasp of Ihe 10llery induslry 01 reloil and is able 10 use her knowledge menloring 
tSR's. Kelly's 10Mery background includes leadership roles in Missouri, Florida, and wilh GTECH's 
GameScape. 
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Job Responsibilities - Kelly will develop, manage, and guide the outside soles activities for the organization. She will 
propose and execute policies and progroms to achieve maximum soles volume potential for lottery products. She wi ll be 
responsible for designing and applying soles strategies and soles plans and will directly manage the activities of the ten District 
Sales Managers. Kelly will serve as on integral port of the TlC Sales and Marketing Team. 

Kelly's portfolio of lottery projects includes Colifomio, Maryland, Konsos, Washington, Oregon, Kentucky, Wisconsin, Colorado, 
Nebraska, Arizona, Florida, Missouri, and Wisconsin. 

Promotions Manager - Ron Miguel 

Ron has more than 23 years of lottery experience with both state lottery organizations and 
vendor account management. Ron currently serves as our Regional Director for a number of 
domestic and international oe(Ounts and provides support and guidance for game planning, sales 
tracking, and marketing. Previously, Ron served as the Vice President Soles/Marketing for the 
New Mexico lottery Authority where he directed and supervised the soles stoff, executed 
marketing objectives, and provided overall management direction. Earlier in his career, Ron 
served as Interim Assistant Secretory of Morketing for the Florida lottery. 

• Ron Miguel 

Job Responsibilities - Ron will work closely with the Texas lottery and Scientific Gomes' TlC Sales and Marketing Team to 
identify, manage, and appropriately stoff lottery·sponsored and attended events throughout the year. He wi ll coordinate chain 
and independent store events and promotions with the TlC Account Team. Ron will provide regular activity reports and ROI 
analyses of all events attended to better determine fu ture event participation. He will directly manage the activities of the five 
Promotion Coordinators. Ron will serve as on integral port of the TlC Sales and Marketing Team. 

Retail Execution Manager - Brooke Greene 

Brooke has more than two years of lellery experience and currently serves as our Retoil 
Development Manager, gUiding the soles and merchandising program, SolesMoker, aimed at 
optimizing lottery product soles and crealing ideal consumer environments. Brooke is actively 
working with the Ohio, Washington, and Florida lotteries in the deployment of this program. 
Earlier in her career, Brooke worked in various marketing and accaunl manogement roles that 
engaged her in octivities with several large grocery retail chains including Kroger and Publix. 

Job Responsibilities - Brooke will oversee the provision of additional retail support and 
implementation of best retail execution proclices for top performing store locations by directing and managing the team of 20 
lottery Marketing Representatives ILMRsl. Brooke will work closely with the TlC Account Team to ensure a coordinated opprooch 
within the retail environment. Brooke will serve as on integral port of the TlC Sales and Marketing Team. Brooke's portfolio of 
lottery projects includes Ohio, Washington, and Florida. 
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Corporate Chain Accounts Manager - Rich Fedyniak 

Rich has more than 23 years of lortery experience working for both Scientific Gomes and 
Automated Wagering tnternotional (AWII in various marketing copoeities. Currently, Rich serves as 
our Online Product Manager in Pennsylvania where he works with the lottery and sales team to 
review and monitor the health and performance of the online game portfolio. Previously he 
served as our Marketing Manager in Pennsylvonia where he directed the marketing staH and 
customer service training program to foster increased customer satisfa ction with corporale 
accounts. 

~ i 
Rich Fedyniak 

Job Responsibilities - Rich will be responsible for the management of existing corporate chain and key accounts and the 
recruitment/integration of new chain accounts. He will maintain [] positive relationship with trade associations and key account 
participotian groups such as NACS and TPCA. Rich will serve as an integral part of the TlC Sales and Marketing Team. 

Instant Product Specialist - Jason Durbin 

Jason has more thon 10 years of lottery experience with expertise in instant ticket market 
research, database development and analysis, and marketing product analysis. Currently, Jason 
serves as our Account Manager for the Florida lollery instant ticket services occounl where he 
develops and implements the annual instant product launch strategy based an the past 
penormonce of games including the development of new artwork and game ploy style ideas. 
Jason also develops ali prize structures for the instant product, manages instant product inventory 
on a weekly basis, and the production, distribution, and maintenance of working papers for the 
~orido Lottery o((ount. 

Job Responsibilities - Joson will provide instant product support to the Texos lottery by assisting with annual planning, 
revenue proiections, research, and industry trend analysis os wen as sales, marketing, and customer service efforts to increase 
revenue for the lottery. He will pion and manage the regular market research on current and new instant product concepts. 
Jason will also design and present the annual instant ticket lau nch schedule under the direction of loNery personnel. He will 
perform inventory reporting and analysis ond will provide marketing analysis and prize structure support through the duration 
of the contract. Joson will serve os an integral part of the TlC Sales and Marketing Team. 

Online Product Specialisl- Liz Dimmick 

Uz has 21 years of lottery experience. liz currently serves as our Regional Marketing Manager 
serving the Tri·State lottery. Uz has comprehensive experience in the lottery industry, 
encompassing all aspects of game development, game implementation, and marketing strotegies. 
Her background indudes anline game development and analysis, sales and revenue analysil, and 
development and implementatian of market ing and promotianol plans. Additianolly, she hos a 
broad overview of the entire lottery experience, induding current discussions of the ramifications 
of gambling addiction os it relates to web-based gaming. 
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Job Responsibilities -liz will provide online gome support to the Texos lollery by ossisting with onnuol plonning, revenue 
proiections, research, and industry trend analysis. Her main focus is to increase revenue for the Texas lottery by developing and 
implementing various sales, marketing, and customer initiatives. Liz will serve as on integral pori of the TlC Soles and 
Morketing Teom. 

Research Associate - Cameron Garrett 

(omeron has more thon two years of lottery experience providing expertise in on array of 
onolyticol support services. He hos odvanced skills in Excel, Sal, ond experience in MEMRt ond the 
Alteryx suite of analytical products. (omeron was instrumental in developing a retail optimization 
program 10 help lotteries assess and improve their retail network in a standardized, efficient, and 
actionable format. 

Job Responsibilities - (omeron will be responsible for identifying, selecting, and procuring Ihe (ameron Garren 
oppropriote reseo"h methodology ond supporting techniques to meet 0 defined business 
objective. He will reseo"h, onolyze, ond monitor fi nonciol, technologicol, ond demogrophics doto to identify ond copilalize on 
opportunities. He will assist the lottery in evaluating market reactions 10 advertising programs and develop formulations to 
ensure the timely odjustment of morketing strotegies. (omeron will serve os on integrol port of the Tl( Sales ond Morketing 
Team. 

WAREHOUSE AND DISTRIBUTION TEAM 

Deputy Director, Instont Ticket Services, Scatt Ross 

Under the direction of our proposed Deputy Director of tnstont Ti(ket Services, Scoll Ross, our 
Worehouse ond Distribution Dperotions teom will work to provide the highest level of service 
possible. Scoll will be locoted otthe centrol worehouse in Austin ond will be the primory point of 
{ontael for the lolfery on warehouse and distribution operational matters. He will coordinate the 
efforts of the lowl team and ensure thot appropriate corporate resources are mode available to 
the Texas lollery 05 business needs dictate. 

Scott has managed the warehouse and distribution {enter in Arizona and provided recent start-up 
Scon Ross 

support in Arkonsos. In oddit ion, his recent porti(ipotion in the Chino Sports lollery stort-up hOI further readied him for 
assuming a similar role in Texas. With over 29 years of lottery experience, SCali is the obvious choice to help the Texas Lottery 
"hieve its soles gools ond objectives. His industry knowledge ensures thotthe Texos lollery has direct 0«e1S to on expert well­
versed in instant ticket games and services. 

Job Responsibifities - He will be exclusively devoted to the worehousing ond distribution of the lollery's instont tickets ond 
be directly responsible for: 

• Monoging operotional budget 

• Overseeing warehousing and distribution operations 
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DOCUMENT REDACTED BY TLC - 12-5-10

Information Redacted 
§552.101/466.022/552.139 



DOCUMENT REDACTED BY TLC - 12-5-10

4.3-40 PART 4: REQUIRED INFORMATION 

SG 
SCIENTIFIC 

commitment to the key incoming personneL In recognition of this, Scientific Games will commit the following resources to ensure 
we attract and retain as many outstanding, qualifjed employees from the current Texas Lottery operator: 

Transitionollncentiv. Plan - Ah.r consultation with the Texos LoHery, Scientific Gomes will 
estahlish a Transitionollncenlive Pion for those employees lransilioning from the currenl Texas 
LoHery operator. We will provide a one·time incentive payment of 5% of the qualifying 
employee's annual salary upon completion of a successful Texas lottery launch of operations 
and services and employmenlservice of six 16) months with Scienlific Gomes. We anticipale 
commiHing up 10 SI.15 million 10 Ihe Transilianallncenlive Plan and believe these incoming 
employees will effectively complemenl the team of lotlery induslry leade~ prapased. 

uttcl<CO 
IN BASE PRICE 

Texas Performance Incentive Plan - Scientific Gomes has made a strategic investment to reloin the most knowledgeable 
and experienced resources in the industry. We will continue this investment in our Texas lottery Account Team with an annual 
commitment of up to 52.0M to our Texas Performance Incentive Plan. This tiered incentive compensation program is based on 
performance and operotions excellence with the Texas lottery. The Texas Performance Incentive Plan is designed to motivate 
and reward Scienlific Games participonls for the achievemenl of annual obieclives that directly contribule 10 the Suecell of Ihe 
Texas lottery and Scientific Games. 

These investmen~ highlight Ihe ongoing commilmenl of Scienlific Games 10 amact and relain Ihe mast qualified employees 10 

support the Texas Lallery. The Transitional Incentive ~an is an Offered Option included in the bose price. The Texas Perfarmance 
Incentive Plan is included in Ihe Base System and Service at no additional COsl. 

TEXAS RESEARCH AND DEVELOPMENT INVESTMENT PLAN 

Scientific Gomes has delivered a conlinualslream of innovalians over Ihe lasl37 years thaI have had a pOSitive and enduring 
impact in Ihe lotlery induslry. With a relentless facus on developing new game conlent and leading·edge lechnology and systems 
solutions, we are committed, in cooperation with the Texas lottery, to drive further innovation into the lottery industry. 

In support of our commitment, Scientific Games will creote the Texas Research and Development Investment Plan. The primary 
abiective of Ihe Texas Research and Developmenllnveslmenl Plan will be to support revenue enhancing initiatives in numerous 
areas, including; retailer and player development, pilot programs, retail sale programs, research, game development, 
marketing poinl·of-sale, and advertising. 

Scientific Gomes will contribute up to 52.5 million annually in a non-accruing amount of goods 
and services 10 be invested in revenue enhancing areas 01 the discretion of the Texas Lottery. 
This investment, complemented by our current industry leadership position in lottery market 
research, ensures the Texas Lottery and Scientific Games will have a continual stream of 
available resources to drive innovation and revenue enhancing programs in Texas. The Texas 
Research and Developmenllnvestment plan is an Offered Option included in Ihe base price. 

utrcl<tO 
IN BASE PRICE 
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4.3.2 KEY MANAGEMENT STAFF RESUMES 

RFP Requirement: Proposers musl prclVide resumes fOf 0/1 key monogement sloH. This shoultl include, wi/houllimitation, the fal/awing pfJSilions: 

(o) Executive Management - General Manogsr/Sile Director, Assistant General Monoger, anti ony olher officers or key personnel who will provide 
diredion or oversight 10 the Texas Lottery occount. 

(h) Data (enler/Opera/ions - Data (enler SupsniSO(, Software Development Manags!, Texas lottery Liaison and ony olher sloH who will hoI'S oversight 
or manage system operations for the Texas Lottery Q((allfl/. 

(cJ Call (enter - (ull (enter Manager, Retailer Support Supervisor, Dispatch and Supply Inventory Supervisor Of alher key personnel who will provide 
diredion Of oversight/a the Texas lottery account. 

(d) Sales ond Marketing - Soles Manager, Marke/ing Manager, Promotions Manager/Coordinator, Dis/rid/field Safes Managers, Corporate/Chain Account 
Manager, New Business Develapment!Recruitment Manager, ((esearch Associate, and any other staff wha will pral'ide sales or marketing input, direr/ion 
or rewmmenaations far the Texas lanery account. 

(e) Warehouse and Distribution - Warehouse Manager. 

({) Transition Team - Pro/ed Manager and key personnel assigned to the transition and implementation of the Texas Lottery account. 

Resumes con be found in the Supplemental Documentation section at the end of Part 4 os well os on the Supplemental 
Documentation CO found behind the Beetronic Media tab cord in Book I of our proposal. Scientific Gomes hos provided resumes 
for all key management stoff including, but not limited 10 the following positions: 

A. Executive Management - Texos A((aunt Director, Deputy Director of Technology, Deputy Director of Instant TIcket 
Services, Deputy Director of Sales and Markeling, HR Manager, Service (ampliance Manager and any other officers or key 
personnel who will provide direction or oversight to the Texas Lortery account. 

B. Data (enter/Operations - Operations Manager, Communications Monager, Sohware Development Manager and any 
other stoff who will have oversight or manage system operations for the Texos Lottery account. 

C. (an (enter - Call Center Manager. Inside Sales Manager, Technicol Services Manager, field Services Manager, Depot 
Manager, field Service and Bench Technicians, and any other key personnel who will provide direclian or oversight 10 the 
Texas lottery oc(ount. 

D. Soles and Marketing - New Business Development Director, Marketing Director, Soles Diredaf, Promotions Manager, 
Retail Execution Manager, and any other stoff who will provide sales or marketing input, direttion or recommendations for 
the Texos Lo!lery o((ounl. 

E. Warehouse and Distribution - Warehouse Manager and any other key personnel who will provide direction or 
oversight to the Texos LoNery o([ounl. 

F. Project Transition Team - Projecf Director, Senior Project Manager and key personnel assigned to the transition and 
implementation of the Texas lottery account. 

RFPllO. 361·10·0001 • JIIIIE 30.1010 • TEXAS LOffiRYCOMMISSION 
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TITLES AND JOB RESPONSIBILITIES OF PROPOSED POSITIONS -
Figure 4.3·11 provides lob lilies ond a brief description of lob responsibilities for the Tl( Account Team key management staff. 

Figlle 4.3·11 Tides and Job ReslNlI~i~ih Proposed Pas tons 

TITLE JOB RESPONSIBILITIES 
EXECUTIVE MANAGEMENT STAFF POSITIONS 

Texas Account Director Act as the primary contoct between the Texas lottery and Scientific Games and 
oversees all aspects of contract compliance. Serves as the leader of the Tl( 
Executive Management Team. 

Deputy Director of Technology Directs the service delivery. Meets with the Texas lottery management stoff 
regularly to providestotus informotion and oddress issues ond problems. leads the 
Dota Center/Dperotians, (0 11 (enter, and Software delivery teams. Directs the 
delivery of overoll service, improvement plans, and is responsible for ensuring all 
service levels are mel. Serves as an integral port of the TLC Executive Management 
Teom. 

Deputy Director, Soles and Morketing Responsible for the oversight of all the sales ond marketing activities in Texas, 
including new business development and reloil network performance. Develops 
and coardinates annual budgets, quarterly forecasts, ond dashboard reports. 
Directly manages the New Business Development Director, Marketing Directar, and 
Soles Director. Serves as on integral part of the TlC Executive Management Team. 

Deputy Director, Instont Met Services Responsible for the overoll monogement of the centrol distribution warehouse ond 
the inside sales deportment. Meets with the Texas lottery monagement staff 
regulorly to provide status information ond address issues ond problems. Meets 
regularly with key TlC Account Team monogemenllo review customer service 
issues and resolutions. Serves os on inlegrol port of the TLC Executive Management 
Team. 

Director of Security Ovemes the overall security of all fa(ilities and systems. Supervises security stoff. 
Ensures maintenance agreements ore renewed with equipment vendors; conducts 
system and equipment tests as required on backup, fire, HVAC, and security 
equipment. (onduct background ond drug testing for prospective employees. 
Manage the (CTV digital storage and key cord equipment. Oversees ticket 
destruction with designated Texos lottery stoff. Serves as an integral port of the 
TLC Executive Management Team. 

SG 
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Figl re 4.3- 11 lilies m~ loh R '('nsibililies of Proposed PO~llions 

TITLE JOB RESPONSIBILITIES 
Human Resources Manager Responsible for 011 human reSOUTce activities including employment, compensation, 

labor relations, benefits, and training and development. Develops and maintains 
relationship with local employment agendes, universities, technicol schools, and 
other recruitment sources. Prepares and maintains on-site job documentation, and 
job evaluation system. Coordinates company equal opportunity pragrams to 
achieve diversity gools. Serves os on integral port of the TlC Executive 
Management Team. 

Service/Compliance Manager Responsible for contract and service level monitoring. Provides contractual 
guidance 10 Texas Lottery learn members and provides authoritative guidance to 
internal business learns on corporale goals Dnd objectives relating 10 (onlrocl 
compliance. Serves os an integral port of the TlC Executive Management Teom. 

DATA CENTER/OPERATIONS STAFF POSITIONS 

Operations Manager Responsible for the implementation of technology and direct supervision of the 
Operations Management Teom. leads the computer operations fundion including 
all sloff, service level management, and os the primory interlace with the Texos 
lonery on all operational service level management. Ensures 24/7 /36S staffing. 
Coordinates upgrade installations and establishes and maintains operation policies 
and procedures. Regulorly participates in skill building octivities. 

Assistant OperatiOns Manager (PD(J Oversees system integrity through monitoring and bock·ups. Runs various systems 
routines, initiates bolch processing, and trouble shoots dola communications. Takes 
ownership of appropriate level problems and escololes os necessary. Doily 
monogemenl and scheduling of on-operator stoff. 

Software Development Manager Responsible for driving the entire application development process - requirements 
definition, technical design specification, maintaining application/ coding standords, 
unil testing, and the complete OA process. Responsible for the build and releose 
process for all software upgrades, changes, or enhancements. 

Communicotions Manager Oversees maniloring and maintaining of the tAN/ WAN network hordware and 
software s'(5tem{s). Performs diagnostics on local and wide-orea networks to 
identify problems, such os outages and degradations, and acquires the required 
resources 10 resolve problems. Provides on-going training to lead operators and 
computer operators on telecommunications troubleshooting techniques. Ensures 
service level adherence to company and Texas loMery requirements of retailer 
terminal connectivity. 

iF? NO. 362·10·0001 • JUnE 30. 2010 • TEXAILOmRYCOMMllllON 
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Figure 4.3· I: Titles I Id lob I ~st:lotliibi!ities of Pnpos.d Posilions 

TITLE JOB RESPONSIBILITIES 
Marketing Director Develops ond executes morketing pions ond programs, both short and long range, 

to ensure the profit growth ond exponsion of the products and/or services. Directs 
the preparotion of new marketing and sales support materials for the llR and LMR 
Teams. Directly manages the Retail Execution Manager, Instant Product Ipecialist, 
Online Product Ipeciolist, Training Coordinotor, and Research Associate. 

lales Director Develops, manages, and guides the outside soles activities for the organization. 
Proposes and executes palides and programs to achieve maximum soles volume 
potentiol for lottery products. Designs and applies the sales strategy and sales plan. 
Directly manages the activities of the ten District lales Managers. 

Corporate (hoin Accounts Manager Responsible for the management of existing corporate chain or key occoun~, and 
the recruitment and integration of new chain accounts. Maintains a relationship 
with trade associations with key account participation such as NACI and TPCA. 

Independent Accounts Manager Responsible for the management of existing independently-owned accounts, and 
the recruitment and integration of new accounts. Maintains 0 relationship with 
trade associations with independent retailer participation such as NACI and TPCA. 

Retail Execution Manager Oversees the provision of additional retail support and implementation of best 
retail execution practices for top performing store locations by directing and 
managing the team of 10 lonery Morketing Representatives (LMRsl. Works closely 
with the Directors of Marketing ond lales to ensure a coordinated approach within 
the retail environment. 

Promotions Manager Works closely with the Texas lonery and Icientific Gomes marketing personnel to 
identify, manage, and appropriately staff Texas lonery·sponsored and anended 
events throughout the year. Responsible for coordinating chain and independent 
slore events and promotions with Corporate Chain A((ount Manager, Independent 
Accounts Manager, and the sales and marketing stoff. Provides regular activity 
reports and RDI anolyses of all events allended to better determine future event 
partiCipation. Directly manages the activities of the five Promotion (oordinato!). 

District lales Manager Develops, manages, and guides sales activities for the lonery lales 
Representatives within his/her district. Proposes and executes polides and 
programs to achieve maximum sales volume potential for lottery products. Applies 
and monitors the sales strategies ond sales plans for his/her district. Directly 
manages the activities of opproximately 14 LSRs. 
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FigUfP 4.3-11: Titles a \d Job RespoMibilities of Proposed Positions 

TITLE JOB RESPONSIBILITIES 

WAREHOUSE AND DISTRIBUTION STAFF POSITIONS 

Warehouse Manager Pions, organizes, directs, and (ontrols the activities of the Warehouse Supervisors 
to ensure ticket orders and deliveries ore completed on schedule. Maintains current 
invenlory recards for all moleriols wilhin Ihe warehouse and handles day-la-day 
maintenance for the fodlity. Coordinates ticket destruction Qctivity with the Texas 
lottery and site security. 

Warehouse Supervisor Manages Ihe octivilies of Ihe Warehouse leads, Warehouse Clerks, and Ihe nckel 
Return Specialists 10 ensure tickel orders ore correctly and efficiently processed. 
Responsible for shipping and receiving of all reloiler inslonllickel orders, POS 
moleriols and all olher freighl in or oul of Ihe Scienlific Gomes renlrol dislribution 
warehouse. 

Inside Sales Manager Pions, organizes, directs, and (ontrols the activities of the assigned Inside Soles 
Representatives 10 ensure an efficient flow of activity of order inception for the 
retaile r. Analyzes retailer feedback and provides infarmation requested or 
ascertains who can best provide the information and route the request to the 
proper person. 

4.3.3 RESUME DETAILS 

RFP Requirement: Each resume must include (i) the proposed position /0 whifh the individuol will be ossigned (or the [on/rod; (ji) the position such 
individual currently holds with the Proposer or its subcontrodor{s); (iii) a brief description o( such individual's responsibilities (or the (ontrod; and (iv) a 
description of the eX{Jfrien(e that quofifiesthe individuaJ 10 perform such responsibilities. 

Scienlific Gomes resumes for all key monogemenl sloff (On be found ollhe end of Sedio. 4 as well as on Ihe Appendices CD 
found behind lhe lob (Ord for Ihol seclion. In oddilion 10 all of Ihe RFP required information, many of Ihe resumes conloin 
informolion as 10 why Ihe proposed personnel are qualified specifically for Ihe Texas loMery conversion and/or ongoing 
operations. 

-
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4.3.4 RESUME VERIFICATION 

RFP Requirement: The Lottery reserves the flghllo verify all information in the resumes submilled by the Proposer, including (onlading previous 
employers or firms fOI which work experience is indicaled.inlenlional or negligenl misstatements of experience, scope of prior projects or results of work 
on prior projects may be gloUllds for disquofiliwffon of Ihe Proposal. 

Scientific Gomes understands and acknowledges that the Texas lo"ery reserves the right to verify all informotian in the resumes 
submitted by Scientific Gomes, including contacting previous employers or firms for which work experience is indiccted. 
Furthermore, we agree that intentional or negligent misstatements of experience, scope of prior proiects, or results of work on 
prior proieds may be grounds for disquolificotion of the proposal. 

4.3.5 STAFFING SCHEDULE 

RFP Requirement: Proposers must provide 0 staffing schedule indicating the projedeel elates thaI each of the unfilleel pasilians will be filled. 

TEXAS EMPLOYEE TRANSITION PLAN 

Scientific Gomes will immediately begin staffing activities for the Texas lottery account upon contract award. As we have noted 
previously in this section, many employees have already been identified and nomed in the proposal. Other employees will be 
sourced locally from cities and towns throughout the state, while others will be sourced from existing on-site GTECH personneL 
With the lo"ery's opprovol, Scientific Gomes will reach out to GTECH employees currently servicing the Texas lo"ery o"ount. It 
is our desire to retain ond employ os many outstonding, qualified employees from GlECH as possible in order to further provide 
the retailers with a sense of continuity and familiarity, especially during the transition period. 

Employee Transition Agceemen! 

Aner consuiting with the lottery, Scientific Gomes will look to GTECH to come to on agreement regarding the tronsitian of 
selected employees. We recognize that GTECH must continue to service the Texos lo"ery through the remainder of the contrQ(t. 
However, as the incoming vendor, we must be able to transition smoothly and confidently when conversion tokes place. 
Assuming the Texas lo"ery would like us to bring on existing GTECH personnel, we must come to on agreement on the number 
of employees to hire ond at what point during the transition phose various positions may be filled by Scientific Gomes prior to 
the conversion dale in 201 J. We wauld like ta request a GTECH point person to work with on employee tronsition issues, such as 
recommended nomes, timefromes to hire, and other issues that may arise. 

Hiring GTECH Employees 

Shortly oner the contrad oword is announced, Scientific Gomes will hold a two day "Open House' meeting at hotels in the ten 
Texas lottery districts. The intent at each of these meetings is to introduce GTECH employees ta Scientific Gomes. During the 
informational meetings, we wi ll present background information on Scientific Gomes, benefits for employees, the various 
positions to be filled, time frames for staffing, and our hiring process. 

RfP kO. 361·10·0001 • JUNE 30.1010 · lEXASlOffiRY COMMISSION 
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Various Scienlific Games monagemenl pe"annel will be presenllo meel wilh ond onswer questions of Ihose who oNend. If 
GTECH employees are inleresled in pu"uing a iob appartunily wilh us, Ihey may sign up for an inlerview lime befare Ihey leave 
Ihe meeling. If Ihey leave wilhoul reserving on inlerview lime, Ihere will be 0 conlocl pe"on for Ihem 10 coli by a predefined 
dole 10 sel up on inlerview. Applicolions con be filled oul during Ihe open house or laken home wilh Ihe prospective employees. 

After inlerviews ore compleled, Scienlific Gomes managers will selecl employees 10 whom Ihey would like 10 exlend an offer. In 
oddilion, 0 desired slort dole will be ossigned and loler reviewed wilh GTECH. Some employees will need 10 slart wilh Scientific 
Games sooner than conversion; othef5 con start shortly before or at go-live. 

The fo llowing loble (Figure 4.3-12) provides 0 sloffing schedule far eoch proposed posilion in Texos. II includes Ihe locolion in 
which Ihe pe"on will wark, Ihe posilion lille {ond Ihe 10101 number of hires far a posilion, if opplicoblel, Ihe nome of on 
individuollhol Scientific Gomes hos proposed 10 lililhe posilion, and Ihe number of monlhs prior 10 conversion in which Ihe 
position will be filled. In some cases, such as field technicians, a range is given as hires will occur over a period of time, as 
needed. 

Figure 4.3-12: Prop~ .d Slaffing Sc~edlJle 

LOCATION POSITION NAME MONTHS PRIOR 
TO CONVERSION 

EXECUTIVE MANAGEMENT 

Austin Texas Account Director John Osenenko II 

Auslin Deputy Direclar Technology David Douglas II 

Austin Administrative Assislonl- Texas Account 9 
Director 

Austin Administrative Assistonl- Technology 9 

Austin Office Monoger 9 

Austin Humon Resources Manager (urtis Charlesworth 9 

Austin Human Resources Specialist 9 

Auslin Accounling Speciolist{s) 9 

Austin Rnome/Purchosing Speciolisl 9 

Austin Director of Security John Byers 9 

Austin Information Security Manager 4 

Austin Security Analysl 2 

Austin Focilily Support Associoles 1 
(Tolal- 5) 
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f;9 t·p n 2: p. ,p'I<d Staffing I<h,dul, 

LOCATION POSITION NAME MONTHS PRIOR 
TO CONVERSION 

Austin Service/Compliance Manager 2 

Austin (hange M,nager 2 

Austin Problem Man'ger 2 

DATA CENTER/OPERATIONS 

Austin Operations Manager Mike Skibel 6 

Au~in Assistant Operations Monager 6 

Austin lead (,mputer Oper,tor 5 
(1,t,l- 21 

Austin (,mputer Oper,tors (1ot,l- 81 2 

Austin Communications Manager Allen Ross 6 

Austin Network Communication Specialists 2 
(1,t,l- 21 

Austin IAN/D,t,b,se Speci,list 2 
(T,t,l - 2) 

Austin Sohwore Development Manager Jan,than Ng 9 

Austin S,ftw,re Progrommer (1,t,l- 3) 6 

Austin QA Speci,list 6 

Austin Application Speci,list 6 

Austin Systems Speci,list 6 

CAll CENTER 

Auslin Deputy Director ,I Instant Ticket Services Scan Ross 9 

Austin Administrative Assistant 3 

Austin System Administrator 4 

Austin Inside S,les Man'ger Willi,m "8J" Nugent 2 

Austin Inside S,les Supervisor (1ot,l- 2) 1 

Austin Inside S,les Rep (1,t,l- 27) 1 

Austin (,II (enter Man'ger Danna Marsh,1I 6 
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F" re U-12: Pro'l?Sed SIaflj SCledlile 

LOCATION POSITION NAME 
MONTHS PRIOR 
TO CONVERSION 

Austin Research Associate (omeron Garrett 4 

Austin lottery InMotion Content Manager 

Austin LIM Flosh Developer (lotol- 2) 4 

Austin Troining Coordinotor/Web Moster 

Region 1 District Sales Monoger# 1 Dove Szwetkowski 4 

Region 2 District Sales Monoger# 2 Angel lopez 4 

Region 3 District Sales Manager # 3 Kinnon Nordt 4 

Region 4 District Sales Manager # 4 Gary Reeves 4 

Region 5 District Sales Manager # 5 Michoel Groupp 4 

Region 6 District Sales Manager # 6 Scoll Moulton 4 

Region 7 District Sales Manager # 7 Cheri Rule 4 

Region 8 District Sales Manager # 8 Angie Saviano 4 

Region 9 District Sales Manager # 9 Erixon Feliciano 4 

Region 10 District Sales Manager # 1 0 Deb Jonasson 4 

Regions 1 - 10 Corporate/Chain/Key Account liaison 
(lotal- 5) 

Regional Promotions (oordinator (lotal 5) 2 

lottery Sales Representative (lotol- 140) 2 

lottery Marketing Representative 2 
(lotal- 20) 

WAREHOUSE AND DISTRIBUTION 

Austin Warehouse Manager Jeremy Swanson 4 

Austin Warehouse Supervisor 2 

Austin Warehouse lead (lotal- 2) 1 

Austin TIcket Return Specialist (lotal- 2) 1 

Austin Warehouse (Ierk (lotal- 2S) I 
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Figure 4.3-11 Proposed MI'l'1ogelT't-l! Siaff 

LOCATION POSITION NAME MONTHS PRIOR 
TO CONVERSION 

Austin (all (enter Manager Danna Ma~hall 6 

Austin (all (enter lupervisor 6 

Austin Technical lervices Manager Dan Gholson 6 

Austin Field lervices Manager I Kyle Talkacevi, 6 

Houston, Dallas, District Field Manager I (latal- 3) 6 
Son Antonio 

Austin Warehouse Supervisor 6 

Austin Depot Manager 4 

Austin Oepot Supervisor 4 

SALES AND MARKETING 

Austin Deputy Director, lales and Morketing Tony Malica 11 

Austin Director of Morketing (hristian Ross 9 

Austin Director of Soles Kelly Douglas 9 

Austin Director of New Business Development Burbank Herndon 6 

Austin (orporate (hain A«ount Manager Rich Fedyniak 6 

Austin Independent A«ount Manager 6 

Austin Promotions Manager Ran Miguel 4 

Austin Retail Execution Manager Brooke Greene 4 

Region I Distri,t 5ales Manager # I Dave 5zwetkaIVSki 4 

Region 2 District lales Manager # 2 Angel lopez 4 

Region 3 Distri,t lales Manager # 3 Kirman Nardt 4 

Region 4 District lales Manager # 4 Gary Reeves 4 

Region 5 Distri,t lales Manager# 5 Michael Graupp 4 

Region 6 Distri,t lales Manager # 6 5wtt Moulton 4 

Region 7 Distri,t lales Manager # 7 (heri Rule 4 

Region 8 Distri,t lales Manager # 8 Angie Soviano 4 

Region 9 District 5ales Manager # 9 Erixon Felidono 4 
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Figure 4.3-13: Pro~d Management Sluff -

WAREHOUSE AND DISTRIBUTION 

Austin 4 

Austin Supervisor 2 
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4.4 REFERENCES 

RFP Requirement: Proposers musl provide verifiable references which include contad person, name of company, phone, fax number and e-mail 
address if available for each engagement identified in Secficm 4.2. I. The Texas LaNery reserves the righi/a verify all info/malion in the PrDporol 
submitted by the Proposer and seek other information it deems necessary 10 conduct a thorough review. 

Scientific Gomes has provided verifiable references which in dude contact person, nome of company, phone, fox number and 
email addressifavailableforeachengagementidentifiedinSectian4.2.1afaurpropasaI.Scientific Gomes understands and 
agrees that the Texas lottery reserves the right to verify all information in the Prapa50lsubmitted by Scientific Gomes and seek 
other information it deems necessary to conduct a thorough review. 
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4.5 CONTACT PERSON 

RFP Requirement: The Proposer sholl provide the flome, aodress, telephone number, email address, unci fa(simile number of (1 person to confocl 
(on{erning questions regarding its Proposal. 

Scientific Game's contact pel)on for queslions regarding our proposal is: 

• Ms. Simone Harrison 
Vice President, Business Development 
1500 Bluegrass lakes Parkway 
Alpharetta, GA 30004 
Tel.: 67B·614·431 B 
Fax: 678·614-4115 
Email: simone.horrison@stienlificgames.(om 
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4.6 CONFLICT OF INTEREST 

4.6.1 DISCLOSURE OF CONFLICT OF INTEREST 

RFP Requirement: The Propose/ must disclose any oclual, potential or perceived conHid of interest relalive /0 the performance of the requiremenls of 
this RFP. The Proposer must disclose any personal or business relationship (If (a) itself, (b) any of ils principals, officers, airedofs, inves/olS, owners, 
partners, and employees (col/edive/y, Proposer Personnel); (e) any spouse, child, brother, sister, or parent residing as a member of the some household in 
the principal place of residence of any Proposer Personnel; (d) any affiliate, or (e} any subcontractor with any employee or representative of the Texas 
Lof/ery (including the Texas lottery Executive Diredof and ils commiSSioners) or ils prime vendors. As of the lime of the issuance of this RFP, prime Texas 
Lollery vendors indude, but are not limited to~ GTECH (orporotion, lollery operator and instont ticket venoing machine supplier; ScientifiC Gomes 
International, instonl ticket manufacturer and random onimoled digital drawing syslem; Pollard Banknote limited Partnership, instant ticket 
monufactuftf; TLP, Inc. dbo Tracy Locke and lolinWor/cs, advertising services; Davila, Buschhorn and Associates, P.(, lottery drawings auoil services; 
Elephant PlOoudicns, Inc., drawings broadmst services; Borker & Herbert Ano/ylim/laborotories, Inc., instant ticket testing services; Maxwell locke & 
Kitter, UP., onnoo/ {jnando! oudil and Mega Millions agreed-upon procedures engagement; Graves, Dougherty, Hearon & Moody, P.(, outside counsel for 
Lollery Operotions & Services Prowrement; Meyer/ons, Hood, KMin, Kowert & Goetzel, P.(, oulside counsel for intelledual property mailers; Eubank & 
Young Statistirol (onsu/ting, ll( statistical cOf/suning services; and Knight Sewrify Systems, ll( surveillance camero products and refaleo services. 
Additionally, any such relationship that might be perceived or represented as a conflict should be disclosed. Failure to disclose any such relationship may 
be a (ause far disqualification of a Proposal. 

lcienlific G,mes has no aclu,l, p,lenli,1 " perceived canflict ,f inleresl rel'live I, Ihe performance of Ihe requiremenls of the 
RFP I, discl,se. Furtherm,re, lcientific G,mes has no personal" business rel,tionship ,f (,) ilself, (bl any of its princip,ls, 
officers, directors, investors, owners, partners, and employees (collectively, Scientific Games Personnel); (e) any spouse, child, 
brother, sisler, " p,rent residing", member ,f the same househ,ld in the princip,1 ploce ,f residence ,f any Icientific G,mes 
Personnel; (d) any ,ffili,le, ,,(e) any subcantraclor with any empl,yee " represenl,live of the Texas l,"ery (including the 
Texas lottery Executive Director and its commissioners) or its prime vendors. Scientific Games undelltands that as of the time of 
Ihe issuonce of the RFP, prime Tex" l,"ery vendors include, but ore nollimiled to: GTEC H C"p",lian, I,ttery 'per,l" and 
instant ticket vending machine supplier; Scientific Games Internotional, instant ticket manufacturer ond random animated digital 
drowing system; P,II"d Banknote limited P'rtnership, instant tickel manuf,cturer; Tlp, Inc. db, Tracy lacke and l,linWorks, 
advertising services; Davila, Buschhorn ond ASSOCiates, P.C, lottery drawings audit services; Elephant Produdions, Inc., drawings 
bro,dcosl services; B"ker & Herbert Analyticall,b",tories, Inc., instanllicket testing services; Moxweillacke & Ritter, llP., 
annuol financi,1 audit and Meg' Millians ,greed-upon procedures eng'gemenl; Groves, Dougherty, Hearon & Moody, P.L, 
outside counsel for Lottery Operations & Services Procurement; Meyerlons, Hood, Kivlin, Kowert & Goelze!, P.C, outside counsel 
for inlellectual property m,tters; Eubank & Young It,tistical Cansulting, llC, slotislical consulting services; and Knight lecurity 
Iystems, llC, surveillance comer, produCIS and rel'led services. Addition,lIy, Icientific G,mes has no such rel'lianship thot 
mighl be perceived" represented os, canflict should be discl,sed. We understand and 'gree th,t f'ilure t, discl,se any such 
rel'lianship m,y be , cause I" disqualificatian ,f , proP"'1. 
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4.6.2 CONTINUING DISCLOSURE REQUIREMENT 

RFP Requirement: This is a (ontinuing disdorore requirement. The Proposer sholl Jjsdose to the Texas lottery in writing any actual polenlialor 
peueived mnflid of interest, relative to the performance of the requirements of Ihis ((FP, During the period pria{ /0 the award of any [ontracl pursuant /0 
the RFP, 01 the lime the (onflid is identified. Failure 10 promptly notify the Texas Lottery will be sufficient grounds far rejeding the Proposal. 

Scientific Games acknowledges that this is a continuing disclosure requirement. Scientific Gomes will disclose to the Texos lonery 
in writing any actual, potential or perceived conflict of interest, relative to the performance of the requirements of the RFP, 
during the period prior to the aword of any Contract pursuant to the RFP, at the time the conflict is identified. We further 
understand and agree that failure to promptly notify the Texos lonery will be sufficient grounds for reiecting the proposal. 
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Propo"l, but in a separately ,,,led and marked envelope. We mknowledge that the eo,t onolY'i, will be used in conjunction 
with the information described below to evaluate the sufficiency of Scientific Gomes' financial resources to deliver the good, and 
services proposed. Scientific Games has provided start-up (osts through conversion plus estimated first quarter operating costs in 
the fo rmat os provided in AHmhment J. The ,tart·up eo,t, are submitted in a seporote sealed envelope. The sealed envelope is 
addressed os outlined in Sedion 2.15 and designated eonspicuously os "Start·Up Costs for RFP 362·10·0001." 

4.7.2.1 SUBMfSSfON OF FfNANCIAL STATEMENT 

RFP Requirement: Afl Pfoposers (ana ils parenl corpora/ilm, if applicable, or iaint participants, if applicoble) must submit (opies of {onso/iaaled olldited 
finollcio/s/ofemenls for eoch IJf the Proposer~ three (3) most recently ended fiscal years/a lieu of the foregoing, if the Proposer has been in existence for 
less than three fiscal years, the Texos tottery reserves the righI, in its sale discretion, to (1uepl consolidoted audited financial statements for those fiscal 
years in which the Proposer has been in existence. Such audited consolidated linancial statements sholl be audited in acrordarrce with Generally Ac(epted 
Audiling Standards (GAAS) by a certified public auountant.1f the most recentlism/ year lor which audited financial statements ore wbmilled ended more 
than [134J days prior to the dole 01 submission 01 the Proposal to the lottery, the Proposer shall a/50 submil consolidated interim l}(foudited financial 
statements lor the interim period between the dale 01 the latest audited balance sheet and ending no earlier than [60J days prior /0 such dole of 
submission, and lor Ihe corresponding period of the preceding mcal year. The Lottery reserves the right to require additional, updated financial 
statements follOwing submission of the Proposal and prior to the award of the Cantrad, 10 lake into account the lapse of time between the dale of 
submission and the estimated date of award 01 the (ontrad. All financial sla/ements shall be prepored in accordance with Generally Accepted Accounting 
Principles (GAAPJ, and must include balance sheets far each fiscal year and each interim period ended, income statements, statements of cash flows, 
statements 01 retained earnings, nates /0 the financial statements for each such year or period, os the case may be, and any management fellers that 
have been received for those years. For non·U.s. vendors the equivalent non· U.S. accounting and oudiling standards applicabfe to public/y.traded 
companies shall apply. 

Sdentific Gomes hos submitted with our proposal, consolidated audited financial ,tatements for each of the three most recently 
ended fi,col yea~. They con be found on the Financial Information CO lacated behind the Electronic Media tab cord in Book I of 
our Technicol Propo,,!. (All CDs and OVO, are grouped together to prevent damage during ,hipment.[ The audited consolidated 
financial statements are audited in accordance with Genera lly Accepted Auditing Standard, (GAASI by a certified public 
occountont. Scientific Gomes under,tond, that the loHery reserves the right to require additional, updated financial ,totements 
following submission of the Proposal and prior to the award of the Controct, to toke into account the lapse of time between the 
dote of submission and the estimated dote of aword of the Contract. Scientific Games' financial ,tatements are prepared in 
mcordonce with Generally Accepted Accounting Principles (GAAP), ond include balonce ,heets for each fi,cal year and each 
interim period ended, income stotements, statements of cosh flows, statements of retained earnings, notes to the financial 
,tatements for each ,uch year or period, os the cose may be, and any monagement leHe~ that have been received for those 
years. 
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4.7.2.2 SUBSIDIARIES 

RFP Requirement: If the Proposer is a subsidiary of 0 parent entity ond the Proposer either Jaes not hove its own separate financial sto/ements or 
Proposer wishes fa rely on the finandal soundness of its parent, the Proposer sholl satisfy its financial responsibility submission requirements by 
submitting the (ansa/idolea financial statements of its parent entity. The (onso/idalea financial stotements of the parent sholl include the oc/ivil)' of the 
Proposer. Such financial statements of the porenl must meet the {(ilerio set forth in the preceding item 4.7.2(1 J. The Proposer sholl also submit its own 
financial statements in IKcordonce with the preceding item 4.1.2(1 ).If a Proposer submits the consolidated financial statements of its parent, the parent 
must serve as guarantor of the Proposer ond must certify to the [ol/ery the avoilability of the parent's resaur(es to the Proposer, and the pOlent shalf also 
be held a(lOuntable for, ond shalf unlOndilionolly guorantee, the prompt and lOrop/ele perforrooflre of allierms and condilions of the RFP and the 
TeSulling (onlrao opplicable 10 Proposer ond shall sign the RFP and execute the (ontratl os such guarantor. 

As a subsidiary 01 Scientilic Gomes Corporolion, Scienlific Gomes International, Inc. sotislies our financial responsibility 
submission requirements by submitting the consolidated financial statements of our porent entity. The consolidated financiol 
statements of our parent entity include the activity 01 Scientific Gomes Internolionol, Inc. (the Proposerl. The financial 
statements of our parent meet the criteria set lorth in the preceding item 4.7.2.1. We have also submiNed ourown financial 
statements in occordonce with the preceding item 4.7.2.1. 

On the lollowing page we provide a guarantor lener which certifies to the lonery the availability 01 Scientific Gomes 
(orporation's resources 10 Scientific Games Internalionat Inc. 

We unde"tond and agree that Scientific Gomes Corporation, the parent, will also be held accountable for, and will 
uncondilionolly guorontee, the prompt and complete perlormonce 01 all terms and conditions 01 the RfP and the resulting 
(onlrocl applicable 10 Scientific Gomes Inlernotional, Inc. and will sign the RFP and execule Ihe (onlnnf as such guoronlor. 
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SCIENTIFIC GAMES 

Scientific Games Corporation 
750 Lexington Avenue, 25m Floor 
New York, New York 10022 
(212) 754-2233 

April 5. 2010 

Ms. Angela Zgabay-Zgarba 
Contracts Administrator 
Texas Lottery Commission 
P.O. Box 16630 
Austin, TX 78761-6630 

Re: Request for ProposaJs for Lottery Operations and Services No. 362- 10-0001 

Dear Ms. Zgabay-Zgarba: 

Section 4.7.2 paragraph 2 of the above referenced RFP states a Proposer must provide the following 
information: 

"If a Proposer submits the consolidated financial statements of its parent, the parent must serve as 
guarantor of the Proposer and must certify to the Lottery the availability of the parent's resources to 
the Proposer, and the parent shall also be held accountable for. and shall unconditionally guarantee, 
the prompt and complete performance of all terms and conditions of the RFP and the resulting 
Contract applicable to Proposer and shall sign the RFP and execute the Contract as such guarantor". 

Please accept the following certification as the response to this requirement. 

Scientific Games International, Inc., the Proposer in the aforementioned paragraph, is a wholly owned 
subsidiary of Scientific Games Corporation. Scientific Games Corporation does hereby certify that it will 
support Scientific Games International, Inc. in the perfonnance of the requirements of this Contract and will 
make available to Scientific Games International, Inc. any and all of its resources, as required, to fulfill 
Scientific Games International Ioc.'s obligations under this Contract. Furthermore, as required by the RFP, 
Scientific Games Corporation agrees to be held accountable for, and unconditionally guarantees, the prompt 
and complete perfonnance of all terms and conditions of the RFP and the resulting contract and shall execute 
the Contract as guarantor. 

Sincerely, 

GAJ'l/'iS CORPORATION 

--ff n 
Vice President and Chief Financial Officer 

1 
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4.7.2.3 SUBMISSION INVOLVING JOINT PARTICIPANTS 

REP Requirement: If the submission involves joinl participants as opposed to a subsidiary submission relying all the financial soundness of ils parent, 
the Proposal must include the financial statements required by item 4.1.2(1) (or each joint participant. The Proposol shall designate only one af the jaint 
participonls as the primary {on/radar olld thaI joint participant shall be primarily and unconditionally obligo/ed for the per/ormance of 01/ terms and 
(onditions of the RFP and the muking (on/foct applicoble fa Proposer. The Proposal sholl specify those services 10 be performed by such primary joint 
participant and those services to be performed by each other joint participant. Each joint participant other than the primary joint participant (who shall be 
obligated as described aoove) sholl be un(onditionally obligoted for the performance of all terms and conditions of the RFP and the resulting (ontrad 
applicable to the servkes to be provided by such joint participant. 

Scientific Games' proposal submission does not involve joint participonts. 

4.7.2.4 EXTERNAL BORROWING 

RFP Requirement: If the Proposer plans fa lund its obligations under the (on/rod with borrowing from one or mare edemalsources, the Proposer 
must provide a commitmentlefter in an appropriate amount and in form and substance acceptable to the Lottery, from a creditor or other obligors 
acceptable to the lot/ery. 

Sdentific Games does nat intend to barrow ony or 011 of the funding for the project. Therefore we are not required to provide a 
letter of commitment from a creditor acceptable ta the Loflery. 

4.7.3 CHANGE IN FINANCIAL PERFORMANCE 

RFP Requirement: The Proposal must inrlude on undertaking by the SuccesS/ul Proposer to notify the Texas loftery of a change in financial condition 
during the (ontrad term and any renewal thereof. If a Pro{JfJSer experiences a material adverse change during the period prior to the award of any 
(on/rod pursuant to the RFP, Of if the Successful Proposer experiences a rna/erial adverse change during the term of the (on/roCl or ony extension 
thereof, the Proposer shalf notify the Texos lottery in writing of such chonge at the time the change occurs or is identified. Failure to noNIy Ihe Texas 
Lof/ery of such materia! adverse change will be sufficient grounds for reieeling the Proposal or terminating any (ontract. The term "molerial adverse 
change" shalf mean any change or changes that individually or in the aggregate ore materially adverse to (i) the assels, proper/ies, Business, results of 
operations or linano'al condition, token as a whole, of the Proposer or alher applicable obligor, (ii) the ability of the Proposer or such olher obligor 10 
perform its or their obligo/ions under the (on/rod, or (iii) the legolily or enforceobility ogoinst the Proposer or such obligor of the (ontrad. 

If selected as the successful proposer, Scientific Games' proposal will include an undertaking 10 notify the Texas loHery of 0 

chonge in finoncial condition during the Contract term ond any renewal thereof. Furthermore, if Scientific Games experiences a 
material adve~e change during the period prior to the award of any Contract pu~uant to the RFP, or if the Successful Propaser 
experiences a moterial odverse change during the term of the Contract or any extension thereof, Scientific Games wi ll notify the 
Texas lottery in writing of such change at the time the chonge occurs or is identified. We acknowledge and agree thot foilure to 
notify the Texas loHery of such material adverse change will be sufficient grounds for rejecting the Proposal or terminating any 
Contract. We understand the term "material adverse change" will mean any change or changes thot individuolly or in the 
aggregate are materially adverse to OJ the asse's, properties, Business, results of operatlons or financial (ondition, faken as a 
whole, of Scientific Gomes or other applicoble obligor, (iii the obility of Scientific Gomes or such other obligor to perform its or 
their obligations under the Contract, or (iiil the legality or enforceability against Scientific Gomes or such obligor of the Contract. 
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4.7.4 SUPPLEMENTAL INFORMATION 

RFP Requirement; Provide the following informofion in norra/ive form in order to assist/he loltery stoff in evaluating the financial soundness of the 
Proposer: 

In the fo llowing subsections, we provide information in narrative form in order to assist the Lottery stoff in evaluating the 
financial soundness of Scientific Games. 

4.7.4.1 OFF-BALANCE SHEET ARRANGEMENTS 

RFP Requirement: Describe the Proposer's off·balance sheet arrangements thai have or Ofe rearonobly likely to have a current or future effed on the 
Proposer's financial condition, changes in financial conaition, revenues or expenses, results of operations liquidity, (apitol expendilures or (api/of 
resource5 thai (ould reasonably be deemed 10 be material to the finofl(iol soundness of the Proposer. In preparing the response /0 Ihis item, Proposer 
should refer to the disclosure instrudions relating to off·balance sheet ormngements set forth in Securities and Exchange (ommission Regu/alion S·K, in 
paragraph (0}(4) of Ilem 303. 

Scientific Games does not have any off·balance sheet arrangements. 

4.7.4.2 DEFAULTS ON SECURITIES 

4.7.4.2.A MATERIAL DEFAULT 

RFP Requirement: Ilthere has been any material defaull in the payment of principal, interest or any other material default not rured within 30 days, 
with respect to any indebledness of the Proposer or any 01 its significant subsidiaries exceeding 5 percent of the lotal assets 01 the Proposer and its 
consolidated subsidiaries, describe the indebtedness (induding the amount thereof) and the nature of the default. 

Scientific Gomes has nol hod ony moleriol defaull in Ihe poymenl 01 principal, inleresl or ony olher moleriol deloult nol cured 
within 30 days, with respect to any indebtedness of Scientific Games or any of its significant subsidiaries exceeding five percent 
of Ihe 10101 assels of Scienlific Gomes ond ils consolidoled subsidiories. 

4.7.4.2.8 MATERIAL ARREARAGE 

RFP Requirement: II any material arrearage in the poyment of dividends has occurred or if there has been any other material delinquency not cured 
within 30 da}'5, with respect to any closs of preferred slock of Ihe Proposer, or with respect to any class 01 preferred slock 01 any significant subsidiary 01 
the Proposer, give the lille of the class and state the nature of the arrearage or delinquency. In the case 01 an arrearage in the payment of dividends, slale 
the amount and the total arrearage. 

Scientific Games has had no occurrences of any material arrearage in the payment of dividends or any other material 
delinquency nol cured wilhin 30 days, wilh respecllo any class of preferred slock of Scienlific Gomes, or wilh respecllo any 
class of preferred slock of any signili"nl subsidiary of Scientific Gomes. 
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4.7.4.3 BUSINESS PLANS 

RFP Requirement: DeS(ribe any business pIons, including any planned acquisitions, thaI Proposer or any of i/s significanl subsidiaries has which, if 
implemented, (ould be reasonably be expeded fa constitute a significant risk foelof to the future finrmrialsoundness of the Proposer. 

Scientific Games has no known business pions, including any planned acquisitions, or any of its significant subsidiaries which, if 
implemented, could be reasonably be expected to constitute a signilicont risk factor to the future financial soundness of 
Scientific Gomes. 

4.7.4.4 LIQUIDITY AND CAPITAL RESOURCES 

4.7.4.4.A KNOWN TIIENDS 

RFP Requirement: Describe any known Irends or any known demands, rcmmitments, events Of uncertainties that will result in or Ihal o(e reasonably 
likely 10 resart in the Proposer's liquidity increasing Of decreasing in any molerial way. If a malerial defidency is identified, indicate Ihe course of odion 
thollhe Proposer has token or proposes to take /0 remedy the deficiency. Also identify and separately describe internal and external sources of liquidity, 
ond briefly discuss any material unused sources of liquid assets. 

Scientific Games has no known trends or any known demands, commitments, events or uncertainties that will result in or that 
are reasonably likely to result in Scientific Gomes' liquidity increasing or decreasing in any material way. 

Also, as noted in our I O·K annual report, as of December 31 . 2009, Scientific Games has approximately 5167.9 million 
available for additional borrowing or leller of credit illuan" under our 5250.0 million senior secured revolving credit facility. 

4.7.4.4.8 MATERIAL COMMITMENTS 

RFP Requirement: Describe the Proposer's material commitments for capi/al expenditures as of the end of the latesl fiscal year for which financial 
statements are being furnished and indicate the general purpose of such commitments and the anticipated source of funds needed /0 fulfill such 
commitments. Also describe any known material trends in the Proposer's copilal resources. Indicate any expected molerial changes ill/he mix and relative 
cost of such reseUfces. /'he discussian shalf consider changes between equity, debt and ony aff·ba/allce sheet financing arrangements. 

As of the end of fiscal 2009, Scientific Gomes had a controctuol commitment to deploy a new anline gaming system for the 
Hoosier lottery as a result of winning Q competitive procurement. The anticipated source of funds for the Indiana (apital 
expenditures is expected to be cosh floWl from normal operations. In FY 2009, copital expenditures and wagering systems 
expenditures were funded by cosh floWl from operations and this trend is expected to continue. We do not currently expect any 
material changes in the mix and relative cost of resources or changes between equity and debt. As stated above, we have no off­
balance sheet arrangements. 

RFP NO. 361 O·OI't • JUNE 30. 1010 • TEXAS lOmRYCOMMI\\ION 
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4.7-10 PART 4: REOUIRED INFORMATION 

SG 

4.1.S ADDITIONAL FINANCIAL INFORMATION 
RFP Requirement: The Texas LoNery reserves the right 10 require any oddllionol informalion necessory /0 evo/uale the finoncial soundness of the 
Proposer ar other applicable obiigors, Of their abilily 10 perform the ob/igolions under the (onlrocl. 

Scientific Gomes understands that the Texas lottery reserves the right to require any additional information necessary to 
evaluate the financial soundness of Scientific Games or ather applicable obligors, or their ability to periorm the obligations 
under the Contract. 

~Clr~ I 'C G.&IIHS· iff NO. 361· o IIJNElO. 2010 oTEXAllOmRy(OMMIIIION 
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PART 4: REQUIRED INFORMATION 4.8-) 

4.8 BACKGROUND INVESTIGATIONS 

4.8.1 PROPOSER BACKGROUND INVESTIGATIONS 

RFP Requirement: The Texosloftery Commission may iniliale investigations into the backgrounds of any (a) Apparent Su{cessful Proposer; (b) any of 
the Apparenl5uuessfvl Proposer's officers, directors, invtstors, ownef5, por/ners and other principals, as more partiruforly described in Texas 
Government Cod& Ann. § 466.155, ((ollectively- Apparent Successful ProPQser Principals); fe) any of Apparent Successful Proposer's employees; (d) any 
of Apporent wUe5sfvl Proposer's subconlrortors, or 5u/l(onlraclofs' officers, rliredors, in vestors, owners, partners, prinfipals or employees (colleelivefy, 
SuiKontractor Personnel); or (e) any other ass(J(iofes of the Apparent Successful Proposer it deems appropriate. The Texas lottery Commission may also 
request background infofmalion for a spouse, child, brother, sister or parent residing as 0 member of the same household in the principal ploce of 
residence of the Apporeftt Successful Proposer, any Apparent Suuessful Proposer Principo/s, Of Apparent Suc(essful Proposer employees desuibea abov8. 
SUlh background invesligolions may include fingerprint idenlification by the Texas Department of Public Safety, the Federal Bureau of Invesligo/ion, oftd 
ony other low enforcement agency. The Texas lottery may reied a Proposal and/or terminate any (on/rod resu/ling from this NFP based solely upon the 
resull5 of these background in'lestigations. Per Amendment No. 17, The ApparenlSuccessfuf Proposer shaff pay of! (osls incurred by Ihe Texas lottery 
Commission in conducting the initial vendor background investigation. To facilitate the payment of these (os15, the Su(ces5fu/ Proposer sholl post funds 
with the Texas Lottery from which the Texas lottery can draw /0 pay for such costs and shall replenish those funds, as requesled by the Texas lottery 
should the Texas lof/ery determine thai additional funds are required. 

Scientific Games understands and agrees thaI the Texas lolfery Cammission may initiate investigations into the backgrounds of 
any (a) Apparent Successful Proposer; (b) any of the Apparent Successlu) Proposer's officers, directo~, investors, owners, 
portne~ and other principals, as more particularly described in Texas Government (ode Ann. § 466.155, (collectively, Apparent 
Successful Proposer Principals); Ie) any of Apparent Successful Proposer's employees; (d) any of Apparent Successful Proposer's 
subcontrcctol), or subcontractors' officers, directol), investors, ownel), partners, principals or employees (collectively, 
Subcontractor Personnel); or (e) any other assaciates 01 the Apparent Successful Proposer it deems appropriate. Furthermore, 
we acknowledge that the Texas lattery (ommission may also request background information for a spouse, child, brother, sister 
or parent residing as a member of the same household in the principal place of residence of the Apparent Successful Proposer, 
any Apparent Successful Proposer Principals, or Apparent Successful Proposer employees described above. Such background 
investigations may include fingerprint identification by the Texas Department of Public Safety, the Federal Bureau of 
Investigation, and any other low enforcement agency. We acknowledge that the Texas loMery may reject a proposal and/or 
terminate any (ontract resulting from the RFP based solely upon the results of these background investigations. 

RfPNO)62·10·OOOI ° JUltE)1 201 oTEXAI1JmRYCOMMIIIION SG 
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4.8-2 PART 4: REOUIRED INFORMATION 

SG 

4.8.2 FACILITATION OF BACKGROUND INVESTIGATIONS 

RFP Requirement: In order fa fuciiitale the /xukground investigolions, the Apparent Suaessful Proposer, including the parent or subsidiary of the 
Apporent Sua8ssful Proposer, sholl (Drop/ele and return: 

(0) The Texas Lanery's Bockground Information (erlifiea Lisl of VenOQf Principals Form (At/oehmen! E-2) within three (3) Working Days after the writ/en 
Announcement of the Apporenl Suuessful PrC/poser by the Texas Lottery. 

(bl The Texas LollefY~ Background Pocket (Altochment E) within len (IV) Working Days aFter the wrinen Annoullcement of the Apparent Successful 
Proposer by the Texas lollery. 

(c) The "Persona! Background Disc/oslJre Form" (At/ochmen! £.1) for all Apparent Successful Proposer Prindpals and any spouse, child, brother, sister or 
parent residing C15 a member of the some household in the principal place of residence of on Apparent Suaessfu/ Proposer Principal within ten (IOJ 
Warking Doys after the written Announcement of the Apparent Successful Proposer by the Texas Lottery. 

If selected as the apparent sue<elsful proposer, Scientific Gomes, including the parent or subsidiory of Scientific Gomes, will, in 
order to focilitote the bockground investigations, complete and return the fo llowing: 

4.8.2.A CERTIFIED LIST OF VENDOR PRINCIPALS FORM (ATTACHMENT E-2) 

RFP Requirement: The Texas Lottery's Bo(kground Information (er1ified List of Vendor Principals Form (Attachment f.2) wilhin three (3J Working Days 
after the wrillen Announcement of the Apparent Suuessfu/ Proposer by Ihe Texas Lottery. 

If selected as the apparent successful proposer, Scientific Gomes will complete and return the Texas loHery's Bockground 
Information (ertified list of Vendor Principals Form (Allochment E-2) within three Working Doys oher the wrillen 
Announcement of the Apparent Successful Proposer by the Texas lottery. 

4.8.2.B BACKGROUND PACKET (ATTACHMENT El 

RFP Requirement! The Texo. Lottery~ Ba(kground Packet (Attachment f) within ten (IO) Working Days after the wriNen Announcement of the 
Apparent Suaessful Proposer by the Texas lottery. 

If selected os the apparent successful proposer, Scientific Gomes will complete and return the Texas lollery's Bockground Pocket 
(AHochment E) within ten Working Days oher the written Announcement of the Apparent Successful Proposer by the Texas 
loHery. 

- . 
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4.8-4 PART 4: REQUIRED INFORMATION 

This page intentianally leh blank. 

SG 
RiP NO. 362·10-0001 • JUNE 30.2010 • TEXAS 10mRHOMMISSION 



DOCUMENT REDACTED BY TLC - 12-5-10



DOCUMENT REDACTED BY TLC - 12-5-10
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PART 4 - SUPPLEMENTAL DOCUMENTATION 
A, referenced in Sections 4.3, 4.3.2, and 4.3.3, rewmes for all 
Scientific Gam" corporole direclors/offi"", key managemenl, and slaff 
members who will be engaged 10 provide direclion or oversighl, work on 
Ihe lronsilion proiecl, and provide ongoing support forlhe Texas loflery 
occounl con be found on Ihe following pagel. 

SG 
SCIENTIFIC GAMES 
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PART 4 - SUPPLEMENTAL DOCUMENTATION 2 

This page intentionally leh blank. 
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ELIZABETH ILlZ" DIMMICK 31 

PROPOSED POSITION 
Online Producl Speciolill 

CURRENT POSITION 
Regional Morkeling Manager 

CONTRACT RESPONSIBILITIES 
Uz will provide online game IUPPOrt 10 Ihe rexOl lottery by OIlilling wilh annual planning, 
revenue projections, research, and industry trend analysis. Her main focus will be to increase 
revenue for Ihe rexOl loflery by developing and implemenling vorioul IDles, markeling, and 
customer initiatives. 

SUMMARY 
tiz has more than 21 years of lottery experience. She has comprehensive experience in the 
IDuery industry encompassing oil aspects of game development, game implementation, and 
morkeling Ilrolegies. Her background includes online game developmenl and analysil, IDles 
and revenue anol'(5is, and the development and implementation of marketing and promotional 
plans. Additionally, Ihe hOI a broad overview of Ihe entire lottery experience, including currenl 
discussions of the ramificotions of gambling addiction as it relates fa web-bosed gaming. 

RElEVANT EXPERIENCE 

2004-Presenl, Scienlific Games - Regional Morkeling Manager (Tri-slafe 
Lollery) 
• Colloborctes with game design leom 10 provide new and enhanced game ideas 
• (oardinoles wilh relearch learn 10 provide in·deplh and timely game relearch, player 

research, and industry trend analysis 
• Consolidates and analyzes online and instanl games sales information and trends 
• Researches and presents markeling and merchandising ideas 
• Performs promotion development and onalysis for online and instant games 

1989-2004, Scienlific Games (formally Aulomoted Wagering Inlernalional and 
IGT-OES) - Markeling Manager, Delaware and Minnesola 
• Collaborated with game design team to provide new and enhanced game ideas 
• Creafed and developed online and inslant gome promotion ideas 
• Provided merchondiling IUPPOrt and IOles analYlil 

EDUCATION/CERTIFICATIONS 
• William Smilh (allege, Geneva, NY - B.A., 1970 
· Slale Univerlily of New York, Albany, NY - M.A., 1975 
• Wilminglon Univerlity, Dover, DE - (oursello fulfill requiremenll for M.B.A., 2001·2002 

PRINTED PRODUCTS • LOTTERY IYllEMI • OlvtRllfltD GAMING 
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JASON DURBIN 39 

PROPOSED POSITION 
Inslanl product Specialisl 

CURRENT POSITION 
Account Manager 

CONTRACT RESPONSIBILITIES 
Jason will provide inslanl producI support 10 Ihe Texas laflery by assisfing wilh ann ual 
planning, revenue proieclians, research, and induslry lrend analysis as well as sales, markeling, 
Dnd customer service efforts to increase revenue for the lottery. He will pion and manage the 
regular market research on {urrenl and new instant product concepts. Joson will olso design and 
presenl Ihe annual instant lickel launch schedule under Ihe direclian of laflery personnel. He 
will perform invenlory reporting and analysis and will provide markeling analysis and prize 
slructure supporl Ihroughaul Ihe duralian of Ihe conlraef. 

SUMMARY 
Jason has more Ihan 10 years of 10flery experience. His background includes markeling 
research, database development and analysis, and marketing product analysis. 

RElEVANT EXPERIENCE 

2004-Present, Scientific Games - Account Manager 
• Develops and implemenls Ihe annual inslanl producl launch slralegy for Ihe Florida loflery 

based on Ihe pasl perlormonce of games induding Ihe developmenl of new artwork and 
gome play style ideas 

• Develops all prize Slructures for Ihe inslanl producI 
• Manages instant product inventory on (I weekly basis 
• Manages the production, distribution and maintenance of working papers for the Florida 

lottery Dccount 

2000-2004, Scientific Games - Games Management Specialist, Coordinator and 
Analyst 
• Collaboroled wilh Ihe Aorida loflery producl manager 10 assure Ihal Ihe developmenl and 

implemenlalion of game launch schedules mel loflery needs 
• Designed and developed prize slruclures for all Florida laflery inslonl product games 
• Crealed, analyzed, and dislribuled charts and graphs of Flarida loflery inslanl product sales 

analysis 10 loflery sloff 
• Managed Ihe produclion, dislribulion, and mainlenonce of working papers for Ihe Florida 

Lottery o[(Ounl 

EDUCATION/CERTIFICATIONS 
• BUller Universily, Indianapolis, IN - B.S. Markefing, 1995 

PRINlm PRooum • IOffiRY ~Y\TFM, • ntVFR)IFlfO (;AMING 
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SEAN FLANAGAN 45 

PROPOSED POSITION 
Regional Vice President, Government Relations 

CURRENT POSITION 
Regional Vice President, Government Relations 

CONTRACT RESPONSIBILITIES 
In cooperolion wilh Ihe Texas Lollery, Sean will increase awareness and highlighllhe benefils of 
Ihe relolionship between the Texas Lollery and Scienlific Gomes wilhin Texas governmenlol 
institutions. 

SUMMARY 
With over 16 years of experience in government affairs, Seon is the Scientific Games' lead 
representative to several prominent nolional politicol and policy associations including the 
Notional Governo~' Association and the Notional (ouncil of Legislators from Gaming Stoles. He 
is also a member of Ihe Georgia Chamber of Commerce Boord of Direclors. 

RELEVANT EXPERIENCE 

200B-Presenf, Scientific Games - Regional Vice President, Government Relations 
• Responsible for governmenl relolions funclion ollhe slale and federal level 

1998·2008, St. Joseph Medical (enter - Director, (ammunity and Government 
Relations 
• Developed and execuled oillegisiolive and regulalory slralegies 10 advance Ihe inlerests and 

slrolegic pion 
• Lobbied for legislalion supporting SJMC mission 

1997· 1998, Maryland Association of Health Maintenance Organizations· 
Legislative Director 
• Developed the agenda for the Association's legislative, fi nance, and Medicare committees 
• Lobbied legislolo~ and commillee stoff 
• Tracked and monilored aver 100 health and insurance relaled bills 

1994·1997, Senate President Pro rem Norman R. Stone, Jr.· (hief Legislative 
Aide 
• Drohed legislation and amendmenls 
• Prepared written testimony 
• Teslified before House and Senale legislalive commillees 

EDUCATION/CERTIFICATIONS 
• Unive~ily of Maryland, College Pork, Maryland, B.A. Hislory, 1994 

PRINTEO PRooum • lOnERY IYSTEMI • OIV[RllfIEO GAMING 
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CAMERON GARRETT 49 

PROPOSED POSITION 
Research Associate 

CURRENT POSITION 
Senior Morketing Analyst 

CONTRACT RESPONSIBILITIES 
Cameron will be responsible for identifying, selecting, and procuring the appropriate research 
methodology and supporting techniques to meet a defined business objective. He will research, 
analyze, and manitar financial, technological, and demagraphi<s to identify and capitalize an 
opportunities. He will assist the lottery in evaluating market reactions to advertising programs 
and formulation to ensure the timely adjustment of marketing strategy. 

SUMMARY 
(omeron has 2 years of lottery experience, providing expertise in on array of analyticol support 
services. He has advanced skills in Excel, SOL, and experience in MEMRI and the Alteryx suite of 
analytical products. 

RElEVANT EXPERIENCE 

2010-Present, Scientific Games - Seniar Marketing Analyst 
- Initiated the canstructian of a soles onolytics intranet built on (fI, SO~ Visifire, and Micrasah 

Web Developer 1DDB Express Edition 

- Developing a retail optimization program to help loneries assess and improve their retail 
network in (] slandordized, efficient, and odionable formal 

• Constructing a retail melrics program to continuously monitor KPJs across relailer networks 

2008-2009, Scientific Games - Marketing Analyst 
- Developed on automated financial tool to visualize budget gaps, opportunity impact, and risks 
• Performed prize slruclure analyses for internal and external customers 
- Influent ial in the construction of a proprietary prize structu re crealion and modification tool 

EDUCATION/CERTIFICATIONS 
- Rollins College, Winter Pork, Fl- B.A.lnternotianol Business, 100B 
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DANIEL GRACE 57 

PROPOSED POSITION 
Project Director 

CURRENT POSITION 
Senior Project Manager 

CONTRACT RESPONSIBILITIES 
Dan will be the primary contact on all matte~ related to the implementation project between 
the lonery and lcientific Games. He will coordinate the entire implementation project. 

SUMMARY 
Dan has over I 0 yea~ of experience implementing and managing broad-based lottery and IT 
programs. 

RElEVANT EXPERIENCE 

2003-Present, Scientific Games - Senior Project Manager 
• Manages all project deliverobles acroSl multiple delivery teams, tracking progress and 

adherence to project plan and schedule 
• (onlrols changes 10 ensure quality; provides analysis of the changes; obtains lottery approval 

before implementation; and provides thorough testing prior to implementation 

2001-2003, IGT-OES, formerly Automated Wagering International, Inr. (AWI)­
Proiert Manager 
• Planned and implemented online projects, including scheduling, facilities, and training; 

managed teams that determined pre-sales feasibility, defined business requirements, and 
developed design documents; aSligned wark and defined delivery objectives; single point-of­
contact for all software systems development, implementations, change control, and 
enhancements within assigned jurisdictions; developed project management methods and 
procedures for system development and quality aSlurance 

1999·2001, The Get Paid (orporation - Proiert Manager 
• Created deduction resolution systems, o«ount receivable reports for forecasting and balance 

recomiliation, databases and installed Oracle and IQllerver software on NT and 2000 
platforms 

LOmRY PROJECTS 
Dan's portfolio of lottery projects includes Connecticut, Pennsylvania, Indiana, Norway, 
Iwitzerlond, the Philippines, Ihanghoi, and Korea. 

EDUCATION/CERTIFICATIONS 
• Plymouth Itate College, Plymouth, NH - Coursewark toward B.I. in Geography, 1984-1988 
• Member of Project Management Institute (PMII 
• Certified Project Management Professional (PMP) 

SG 
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, 
JAMES CRONIN KENNEDY 7S 

PROPOSED POSITION 
Senior Vice Presidenl, Sales and Global Marketing 

(URRENT POSITION 
Senior Vice Presidenl, Sales and Global Markeling 

(ONTRACT RESPONSIBILITIES 
Jim will provide execulive managemenl, support, and direclian of Ihe sales and markeling 
feam . He will also direct ououn! management, marketing, and product development. 

SUMMARY 
Jim has 15 years experience wilh all aspecls of lallery business including laMery game design, 
markeling, research, syslems develapmenl, and product development. He has been responsible 
for bringing aver 10,000 inslanl games 10 markel. He has alsa developed hundreds of annual 
marketing plans for North American and inlernofionallotteries. Jim has presided over sales 
increases of aver 400% in several jurisdiclions and has been responsible for managing aver 5 10 
billion in soles of instant games for Scientific Gomes customers. He was responsible for the 
developmenl and implemenlalion of Ihe E3 syslem, Ihe firsl inslanllickel dispensing salulian 
integrated inlo II supermarket's electronic point-ahale system. He is II frequent speaker 
Ihroughaullhe induslry and a recipienl of Ihe prestigious NASPl Powers Award. 

RELEVANT EXPERIEN(E 

2006-Present, Scientific Games - Senior Vice President, Sales and Global 
Marketing 
• Presides aver global sales and markeling for aliiallery cuslomers an five conlinents 
• Manages Regional Directors who ore directly responsible for field soles and customer account 

management, dient services, and creative services for instant games 
• Manages research and markeling departmenl for inslanl and online products globally 

200/-2005, Scientific Games - Senior Vice President of Sales Marketing, North 
AmericD 
• Managed the instant and online scles and global markeling for all domestic laMery 

jurisdictions, represenling over 510 billion in relail sales annually wilh double·digit growth 

/985-200 I, Scientific Games - Various positions 
• Supported managemenl, marketing, and sales programs far U.I.loMeries 

LOTIERY PROJECTS 
Jim's exlensive portfolio of 10llery projecls includes Texas, New York, Massachusetls, 
Pennsylvania, and 35 other states as well as Canada, Mexico, Europe, Asia, lotin America, and 
Australia. 

EDU(ATION/(ERTIFICATIONS 
• Melropolilan Ilale College, Oenver, CO - B.I. Compuler and Managemenl Science, 19B5 
• University of Colorado, Boulder, CO - Maslers in Business Adminislration, 1991 

PRlNnD PRDDum • LOTTERVIYSTEMI • OlvfR\lflFD GAMING 
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Information Redacted 
§552.101/466.022/552.139 
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5-1 

PART 5 HUB SUBCONTRAGING PLAN (HSP) 
As specified in Amendmenl No.3 and Ihe response 10 Queslion No. 60 on 
the Texas lottery's Responses to Proposer's Questions and Amendments to 
Ihe Rfp, doled february 26, 2010, for Port 5 only, lcientific Gomes has 
provided one original and Iwo copies of all HIP required documenlalion. 

SG 
SCIENTIFIC GAMES 

RfP NO. 36110·0001 • Juru 30. 1010 • TEXAI lOTTERYCOMMIIIION 
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5·2 PART 5: HUB SUBCONTRACTING PLAN (HSP) 

This page intenlianally leh blank. 

SG 
RFP NO. 36210·0001 • JUNE 3iJ, 20 I • TEXAS 10TIERYCOIMllllION 


