PROFESSIONAL SERVICES AGREEMENT

This Agreement (“Agreement”) is entered into as of January 30, 2012 (“Effective Date”)
and will end on January 30, 2015 by and between the STATE OF DELAWARE, DELAWARE STATE
LOTTERY, (“Delaware”), and SCIENTIFIC GAMES INTERNATIONAL, INC., a Delaware corporation,
with offices at 1500 Bluegrass Lakes Parkway, Alpharetta, GA 30004 (“Scientific Games”).

WHEREAS, Delaware desires to obtain certain services from Scientific Games; and

WHEREAS, Scientific Games desires to provide such services to Delaware on the terms

set forth below;

WHEREAS, Delaware and Scientific Games represent and warrant that each party has
full right, power and authority to enter into and perform under this Agreement;

FOR AND IN CONSIDERATION OF the premises and mutual agreements herein, Delaware
and Scientific Games agree as follows:

1. Services.

11 Scientific Games shall perform for Delaware the services specified in the
Appendices to this Agreement, attached hereto and made a part hereof.

1.2 The Contract between the Lottery and the Successful Vendor shall include as
integral parts thereof:

h.

the executed Agreement;

Delaware’s request for proposals for Instant Game Tickets and Related
Services, DSL 2011-1 (“RFP”), attached hereto and incorporated herein as

Appendix A;

any Clarifications and Addenda to the RFP;

Scientific Games’ response to the RFP, including the pricing proposal,
(“Proposal”), attached hereto and incorporated herein as Appendix B;

The pricing and payment schedule modifying the pricing proposal, attached
to and incorporated herein as Appendix C;

The negotiable options attached to and incorporated herein as Appendix D;

any modifications to the Proposal, if properly submitted and any Proposal
Clarifications; and

Purchase Order.

Any conflict or inconsistency between the provisions of the following documents shall



be resolved by giving precedence to such documents in the following order: (a) this
Agreement (including any amendments or modifications thereto); (b) the RFP; (c) any
clarifications and addend to the RFP; (d) the Proposal; (e) any modifications to the
Proposal; and (f) purchase order. The aforementioned documents are specifically
incorporated into this Agreement and made a part hereof.

1.3 Delaware may, at any time, by written order, make changes in the scope of this
Agreement and in the services or work to be performed. No services for which
additional compensation may be charged by Scientific Games shall be furnished without
the written authorization of Delaware. When Delaware desires any addition or deletion
to the deliverables or a change in the Services to be provided under this Agreement, it
shall notify Scientific Games, who may be required by Delaware to submit to Delaware a
"Change Order" for approval authorizing said change. The Change Order shall state
whether the change shall cause an alteration in the price or the time required by
Scientific Games for any aspect of its performance under this Agreement. Pricing of
changes shall be consistent with those established within this Agreement.

14 Scientific Games will not be required to make changes to its scope of work that
result in Scientific Games’ costs exceeding the current unencumbered budgeted
appropriations for the services. Any claim of either party for an adjustment under
Section 1 shall be asserted in the manner specified in the writing that authorizes the

adjustment.

Term and Extensions

2.1 The Agreement shall be in effect from the effective date, including an
implementation period and three (3) years of production operations, plus such time as is
necessary to finish out Delaware’s business week in progress. (Delaware’s current
business week runs from Monday through Sunday but is subject to change by the
Delaware upon providing Scientific Games with written notice.) Delaware shall provide
Scientific Games with written notice of the completion of the implementation period.
The Agreement term may run a shorter period, as determined by Delaware, due to
causes such as termination or loss of statutory authority by Delaware. Further, Delaware
reserves the right to renew the Agreement at its sole discretion up to a maximum of
three (3) one (1) year renewals, provided that each single option to renew is exercised
by Delaware at least ninety (90} days prior to the end of the initial contract period, or
the prior renewal period thereof, or at a time mutually agreed upon by both parties.

2.2 Delaware reserves the right to reactivate or further extend the Agreement, or
any renewal thereof, at the rates and upon the terms and conditions then in effect on
thirty (30) days’ notice for one (1) or more thirty (30) day periods if a different vendor is
chosen for a subsequent contract and the subsequent vendor does not meet the
requirements of Delaware. Exercising these rights shall not be construed as obligating
Delaware to repeat the procurement process for any subsequent contract or conferring
any right or expectation for the Scientific Games to continue providing instant tickets
and related services after the expiration of any such ninety (90) day period.

Payment for Services and Expenses.



31 Delaware is obligated to compensate Scientific Games only as a result of sales
conducted through a weekly retailer settlement process set forth in Appendix B as
modified by agreement of the Parties in Appendix C. The submitted invoices will be
confirmed by Delaware based on management and accounting reports. Confirmed
invoices will be paid within thirty (30) days of receipt. The State of Delaware fiscal year
is July first (1st) through June thirtieth (30th). Payments to Scientific Games from
Delaware during any given fiscal year are contingent upon enactment of appropriation
legislation. Delaware will pay Scientific Games for the performance of services described
in Appendix B. The fee will be paid in accordance with the payment schedule attached

hereto as part of Appendix C.

3.2 Appendix C, in part, sets forth the agreed upon options exercised by Delaware
and the applicable rate of compensation to be paid to Scientific Games. It is understood
by the Parties that Scientific Games shall produce all tickets to be compatible with its
proprietary FailSafe® validation system and shall use best efforts to provide the
corresponding validation software for testing by Delaware in the general software
release scheduled for April 30, 2012. However, no penalty shall apply and no liability
shall be incurred by Scientific Games in the event such date is not met and Scientific
Games shall provide such software as soon as practicable thereafter. Upon receipt of
such software, Delaware shall have up to thirty (30) days to conduct its acceptance
testing procedures, notifying Scientific Games in writing of any defects discovered.
Scientific Games shall cure all such defects and resubmit for acceptance testing. Upon
successful completion of acceptance testing, Scientific Games shall receive the
additional compensation as set forth in Appendix C and the software shall be placed into

operation.

3.2 Scientific Games shall submit weekly invoices to Delaware in sufficient detail to
support the services provided during the previous month. Delaware agrees to pay those
invoices within thirty (30) days of receipt. In the event Delaware disputes a portion of
an invoice, Delaware agrees to pay the undisputed portion of the invoice within thirty
(30) days of receipt and to provide Scientific Games a detailed statement of Delaware’s
position on the disputed portion of the invoice within thirty (30) days of receipt.
Delaware’s failure to pay any amount of an invoice that is not the subject of a good-faith
dispute within thirty (30) days of receipt shall entitle Scientific Games to charge interest
on the overdue portion at the lower of 1.0% per month. All payments shall be made by
wire transfer in accordance with the banking instructions provided to Delaware by

Scientific Games.

33 Unless provided otherwise in an Appendix, all expenses incurred in the
performance of the services are to be paid by Scientific Games. If an Appendix
specifically provides for expense reimbursement, Scientific Games shall be reimbursed
only for reasonable expenses incurred by Scientific Games in the performance of the
services, including, but not necessarily limited to, travel and lodging expenses,
communications charges, and computer time and supplies.

34 Delaware is a sovereign entity, and shall not be liable for the payment of
federal, state and local sales, use and excise taxes, including any interest and penalties



from any related deficiency, which may become due and payable as a consequence of
this Agreement.

Responsibilities of Scientific Games.

11 Scientific Games has sole responsibility and liability for delivery, installation and
maintenance of all equipment, software and support services offered in its Proposal and
for the provision of all other goods and services offered in or acquired by its Proposal,
and will directly make such representations and warranties to Delaware to which
Delaware and Scientific Games may agree, whether or not Scientific Games is the
manufacturer, producer or direct provider of the equipment, software or services.
Scientific Games may have subcontractors; however, Scientific Games must accept full
responsibility for and will be strictly liable to Delaware for any such subcontractor's
performance. Delaware will consider Scientific Games to be the sole point of contact
with regard to all contractual matters.

4.2 it shall be the duty of the Scientific Games to assure that all products of its
effort are technically sound and in conformance with all pertinent Federal, State and
Local statutes, codes, ordinances, resolutions and other regulations.

43 Permitted or required approval by Delaware of any products or services
furnished by Scientific Games shall not in any way relieve Scientific Games of
responsibility for the technical accuracy and adequacy of its work. Delaware’s review,
approval, acceptance, or payment for any of Scientific Games’ services herein shall not
be construed to operate as a waiver of any rights under this Agreement or of any cause
of action arising out of the performance of this Agreement, and Scientific Games shall
be and remain liable in accordance with the terms of this Agreement and applicable law
for all damages to Delaware caused by Scientific Games’ negligent or intentionally
dishonest performance or failure to perform under this Agreement.

4.4 Scientific Games agrees that its officers and employees will cooperate with
Delaware in the performance of services under this Agreement and will be available for
consultation with Delaware at such reasonable times with advance notice as to not
conflict with their other responsibilities.

45 Scientific Games has or will retain such employees as it may need to perform
the services required by this Agreement. Such employees shall not be employed by
Delaware or any other political subdivision of Delaware as of the date of this Agreement
or at any time during the term.

4.6 Scientific Games will not use Delaware’s name, either express or implied, in any of
its advertising or sales materials without Delaware’s express written consent. Delaware
hereby consents to Scientific Games’ use of images of products and services supplied by
Scientific Games under this Agreement in connection with efforts by Scientific Games or
its affiliated companies to sell its products and services to other legally-authorized
lotteries through competitive bidding procedures or other procurements allowed by

applicable law.



4.7 The rights and remedies of Delaware provided for in this Agreement are in addition
to any other rights and remedies provided by law.

4.8 Scientific Games is obligated to meet high standards for ethics and integrity
under this Agreement. Scientific Games and its employees:

a. Shall accept no pay, remuneration, or gratuity of any value for
performance on or information derived from this project from any party other
than Delaware as described in this Agreement, or from any party under contract
to Delaware or seeking to contract with Delaware with respect to this project.

b. Shall not offer or give any gift, gratuity, favor, entertainment, loan or
any other thing of material monetary value to any Lottery employee, or to any
individual with the intent of unduly influencing the outcome of this project.

C. Shall not disclose any business sensitive or confidential information
gained by virtue of this Agreement to any party without the consent of
Delaware.

d. Shall take no action in the performance of this Agreement to create an
unfair, unethical or illegal competitive advantage for itself or others.

e. Shall not have any financial or personal interests relating to this project
(other than the Agreement itself) without the explicit written consent of
Delaware.

For violation of provisions of Section 4.8, Delaware may terminate the Agreement,
receive restitution from, receive liquidated damages, or take any other appropriate
actions against Scientific Games.

Delaware’s Responsibilities.

5.1 In connection with Scientific Games' provision of services under this Agreement,
Delaware shall perform those tasks and fulfill those responsibilities specified in the
appropriate Appendices in a timely and complete manner.

5.2 Delaware agrees that its officers and employees will cooperate with Scientific
Games in the performance of services under this Agreement and will be available for
consultation with Scientific Games at such reasonable times with advance notice as to

not conflict with their other responsibilities.

5.3 The services performed by Scientific Games under this Agreement shall be subject
to review for compliance with the terms of this Agreement by Delaware’s designated
representatives. Delaware representatives may delegate any or all responsibilities
under the Agreement to appropriate staff members, and shall so inform Scientific
Games by written notice before the effective date of each such delegation.

54 The review comments of Delaware’s designated representatives may be



reported in writing as requested by Scientific Games. It is understood by the parties
that Delaware’s representatives’ review comments do not relieve Scientific Games from
the responsibility for the technical accuracy of all work delivered under this Agreement.

5.5 Delaware shall, without charge, furnish to or make available for examination or
use by Scientific Games as it may request, any data which Delaware has available,
including as examples only and not as a limitation:

a. Copies of reports, surveys, records, and other pertinent documents;

b. Copies of previously prepared reports, job specifications, surveys, records,
ordinances, codes, regulations, other document, and information related to

the services specified by this Agreement.
Scientific Games shall return any original data provided by Delaware.

5.6 Delaware shall assist Scientific Games in obtaining data on documents from
public officers or agencies and from private citizens and business firms whenever such
material is necessary for the completion of the services specified by this Agreement.

5.7 Scientific Games will not be responsible for accuracy of information or data
supplied by Delaware or other sources to the extent such information or data would be

relied upon by a reasonably prudent contractor.

5.8 Delaware agrees not to use Scientific Games’ name, either express or implied, in
any of its advertising or sales materials. Scientific Games reserves the right to reuse the
nonproprietary data and the analysis of industry-related information in its continuing

analysis of the industries covered.

Ownership of Material

6.1 Ownership of all data, documentary material and operating reports originated
and prepared by Scientific Games exclusively for Delaware pursuant to the Agreement
shall belong to Delaware. Scientific Games shall not be liable for damages, claims, and
losses arising out of any reuse of any work products on any other project conducted by

Delaware.

6.2 Scientific Games grants to Delaware a non-exclusive, non-transferable, non-
assignable license to use the Intellectual Property Rights embodied in the instant game
system in the State of Delaware in connection with the sale of instant game tickets by
Delaware, with no right to sublicense, for the term of the Agreement and any
amendments thereto or extensions thereof. Scientific Games retains ownership to all
intellectual Property Rights in and to the instant games system and all enhancements,
modifications, changes, upgrades and derivative works related thereto. Upon
termination of the Agreement for any reason, Delaware shall return to Scientific Games
the instant games system and any other materials containing any Intellectual Property

Rights related thereto.



6.3 In no event shall Scientific Games be precluded from developing for itself, or for
others, materials that are competitive with the Deliverables, irrespective of their
similarity to the Deliverables. In addition, Scientific Games shall be free to use its
general knowledge, skills and experience, and any ideas, concepts, know-how, and
techniques within the scope of its consulting practice that are used in the course of

providing the services.

6.4 Notwithstanding anything to the contrary contained herein or in any
attachment hereto, any and all intellectual property or other proprietary data owned by
Scientific Games prior to the effective date of this Agreement (“Preexisting
information”) shall remain the exclusive property of Scientific Games even if such
Preexisting Information is embedded or otherwise incorporated into materials or
products first produced as a result of this Agreement or used to develop such materials
or products. Delaware’s rights under this section shall not apply to any Preexisting
information or any component thereof regardless of form or media.

6.5 If, for any reason other than a breach of the Agreement by Delaware, Scientific
Games loses the ability or refuses to comply with the Agreement, Delaware shall retain
the right to use the equipment, source program instructions and documentation for
those items owned by Scientific Games and which are necessary to provide the
contractual services. Said right shall be limited to the right of Delaware to possess and
make use of such items solely for the use and benefit of Delaware in maintaining,
altering and improving the operational characteristics of the programs and systems
being used under the Agreement. In such an event, all software programs,
documentation, operating instructions, hardware, and the like, including modifications
or alterations thereof, shall be kept in confidence, except to the extent that they are
public records under Delaware law, and shall be returned to Scientific Games when their
use according to this paragraph has been fulfilled. If there has been a determination, in
the sole discretion of Delaware, that a discontinuity of Scientific Games’ operations may
be anticipated and this provision may be exercised, Scientific Games shall provide
training to Delaware in the operation of the System, at Delaware’s request.

6.6 To the extent that Scientific Games utilizes or relies upon the Intellectual
Property Rights of a third party in fulfilling its obligations under the Agreement,
Scientific Games will provide Delaware with all copies of licenses and other agreements
as requested. In addition, in the event of failure to perform or breach of Agreement
Scientific Games must ensure continued right of use of licensed intellectual property by
Delaware. While Delaware and Scientific Games agree that Intellectual Property
associated with any product or service provided by (or developed solely by) Scientific
Games during the term of this Agreement and used by Delaware will remain the
property of Scientific Games, Scientific Games will grant a license to Delaware to make
use of any such Intellectual Property on an indefinite basis with respect to Lottery
conduct of games. There shall be no additional charge for this right of Delaware.
Intellectual Property fees for third-party products, logos, trademarks, brands or labels
that Scientific Games deploys in the System under the Agreement shall be negotiable.
Scientific Games may not separately charge Delaware an Intellectual Property fee for

any items owned by Scientific Games.



10.

11.

Confidential Information.

To the extent permissible under 29 Del. C. § 10001, et seq., the parties to this Agreement
shall preserve in strict confidence any information, reports or documents obtained,
assembled or prepared in connection with the performance of this Agreement.

Warranty.

8.1 Scientific Games warrants that its services will be performed in a good and
workmanlike manner. Scientific Games agrees to re-perform any work not in
compliance with this warranty brought to its attention within a reasonable time after

that work is performed.

8.2 Third-party products within the scope of this Agreement are warranted solely
under the terms and conditions of the licenses or other agreements by which such
products are governed. With respect to all third-party products and services purchased
by Scientific Games for Delaware in connection with the provision of the Services,
Scientific Games shall pass through or assign to Delaware the rights Scientific Games
obtains from the manufacturers and/or vendors of such products and services (including
warranty and indemnification rights), all to the extent that such rights are assignable.

Exclusive Use of the Transaction Processing Systems

Use of Scientific Games’ hardware and software configuration that processes
transactions for the Lottery must be exclusive to Delaware. Transactions from other
sources shall not be commingled with the wager transactions of Delaware.

Attachment of Third-Party Systems, Terminals or Products

Delaware reserves the right to attach to the Instant Games System or otherwise install:
products or systems other than those required by this RFP. Scientific Games shall be
required to supply to Delaware, interface specifications to permit other products to
carry out all functions and capabilities desired by Delaware. Scientific Games shall
provide support to Delaware in conducting future procurements for such additional
products including providing facilities and support to allow other Delaware contractors
to attach or install and test products during the evaluation process. Delaware will
monitor progress to ensure full cooperation. Should Delaware propose to add terminals,
products, systems, or services not supplied by Scientific Games for this RFP, but for
which Scientific Games would gain responsibility, appropriate remuneration of Scientific
Games shall be negotiated.

Indemnification; Limitation of Liability.

111 Scientific Games shall indemnify and hold harmless Delaware, the State of
Delaware, and their respective agents, directors and employees, from any and all
liability, suits, actions or claims, together with all reasonable costs and expenses
(including attorneys’ fees and court costs) which are incurred, suffered, or required in
whole or in part by Delaware directly due to an actual or alleged act or omission of:



12.

a. Scientific Games; or,
b. A subcontractor of Scientific Games; or,

c. Any person directly or indirectly employed by or in an agency
relationship with Scientific Games or a subcontractor, or which may arise out of
or be related to this Agreement or its or any of its subcontractor's performance
or failure to perform under any related contract.

11.2  Scientific Games shall warrant that all elements of its solution, including all
equipment, software, documentation, services and deliverables, do not and will not
infringe upon or violate any patent, copyright, trade secret or other proprietary rights of
any third party. In the event of any claim, suit or action by any third party against the
State of Delaware or Delaware, Delaware shall promptly notify the vendor in writing and
vendor shall defend such claim, suit or action at vendor’s expense, and vendor shall
indemnify Delaware against any loss, cost, damage, expense or liability arising out of
such claim, suit or action (including, without limitation, litigation costs, lost employee
time, and counsel fees) whether or not such claim, suit or action is successful.

11.3 If any equipment, software, services (including methods) products or other
intellectual property used or furnished by the vendor (collectively “Products”) is or in
vendor’s reasonable judgment is likely to be, held to constitute an infringing product,

vendor shall at its expense and option either:

a. Procure the right for Delaware to continue using the Product(s);

b. Replace the product with a non-infringing equivalent that satisfies all
the requirements of the contract; or

C. Modify the Product(s) to make it or them non-infringing, provided that
the modification does not materially alter the functionality or efficacy of the
product or cause the Product(s) or any part of the work to fail to conform to the
requirements of the contract, or only alters the Product(s) to a degree that
Delaware agrees to and accepts in writing.

11.4 Al obligations of indemnification shall survive the termination of the
Agreement.

11.5 In no event shall Scientific Games be liable for special, indirect, incidental,
economic, consequential or punitive damages, including but not limited to lost revenue,
lost profits, replacement goods, loss of technology rights or services, loss of data, or
interruption or loss of use of software or any portion thereof regardless of the legal
theory under which such damages are sought, and even if Scientific Games has been

advised of the likelihood of such damages.

Employees/Subcontractors.



13.

14.

12.1  The Lottery reserves the right to review and if perceived necessary, reject any
employee of the Successful Vendor or any employee of any subcontractor who is
assigned to the Lottery Contract, either at Contract inception or during the term or any
extension thereof. In addition, the Lottery will require the Successful Vendor to provide
minimum levels of staffing or service to meet the performance requirements as set out
in the Contract. Within ninety (90) days after notification from the Lottery that the
Successful Vendor has failed to provide minimum levels of staffing or service to meet
the performance requirements as set out in the Contract, the Successful Vendor shall
employ such additional resources as are necessary to meet the performance standards.
If the Successful Vendor does not provide minimum levels of staffing or service to meet
the performance standards as set out in the Contract, the Lottery, at the end of such
ninety (90) day period, may terminate the Contract.

12.2  Any proposed subcontracts shall be subject to the prior written approval of
Delaware. Subcontractors are subject to background checks of personnel and principals
as described in the RFP.

12.3  Approval by Delaware of Scientific Games’ request to subcontract or acceptance
of or payment for subcontracted work by Delaware shall not in any way relieve Scientific
Games of responsibility for the professional and technical accuracy and adequacy of the
work. All subcontractors shall adhere to all applicable provisions of this Agreement.

12.4 Scientific Games shall be and remain liable for all damages to Delaware caused by
negligent performance or non-performance of work under this Agreement by Scientific
Games, its subcontractor or its sub-subcontractor.

125 Except as the other party expressly authorizes in writing in advance, neither
party shall solicit, offer work to, employ, or contract with, whether as a partner,
employee or independent contractor, directly or indirectly, any of the other party’s
Personnel during their participation in the services or during the twelve (12) months
thereafter. For purposes of this Section 12.5, “Personnel” includes any individual or
company a party employs as a partner, employee or independent contractor and with
which a party comes into direct contact in the course of the services.

Ticket Purchase and Payment Restrictions

Restrictions apply to the purchase of tickets and payment of prizes regarding individuals
related to Scientific Games or Scientific Games’ significant subcontractors. No officer,
employee, or immediate supervisor of such employee, or relative living in the same
household as these individuals shall purchase a DSL instant ticket, or be paid winnings
from any DSL instant ticket, if (i) they conduct duties directly pursuant to the
Agreement; or (ii} they have access to information made Confidential by Delaware.
Scientific Games shall ensure that this requirement is made known to each affected

individual.
Independent Contractor.

141 It is understood that in the performance of the services herein provided for,
Scientific Games shall be, and is, an independent contractor, and is not an agent or



15.

15.2

16.

employee of Delaware and shall furnish such services in its own manner and method
except as required by this Agreement. Scientific Games shall be solely responsible for,
and shall indemnify, defend and save Delaware harmless from all matters relating to the
payment of its employees, including compliance with social security, withholding and all
other wages, salaries, benefits, taxes, exactions, and regulations of any nature
whatsoever.

14.2  Scientific Games acknowledges that Scientific Games and any subcontractors,
agents or employees employed by Scientific Games shall not, under any circumstances,
be considered employees of Delaware, and that they shall not be entitled to any of the
benefits or rights afforded employees of Delaware, including, but not limited to, sick
leave, vacation leave, holiday pay, Public Employees Retirement System benefits, or
health, life, dental, long-term disability or workers’ compensation insurance benefits.
Delaware will not provide or pay for any liability or medical insurance, retirement
contributions or any other benefits for or on behalf of Delaware or any of its officers,
employees or other agents.

14.3  Scientific Games shall be responsible for providing liability insurance for its
personnel.

14.4  As an independent contractor, Scientific Games has no authority to bind or
commit Delaware. Nothing herein shall be deemed or construed to create a joint
venture, partnership, fiduciary or agency relationship between the parties for any
purpose.

Suspension.

15.1 Delaware may suspend performance by Scientific Games under this Agreement
for such period of time as Delaware, at its sole discretion, may prescribe by providing
written notice to Scientific Games at least 30 working days prior to the date on which
Delaware wishes to suspend. Upon such suspension, Delaware shall pay Scientific
Games its compensation, based on the percentage of the project completed or
otherwise earned until the effective date of suspension, less all previous payments.
Scientific Games shall not perform further work under this Agreement after the
effective date of suspension. Scientific Games shall not perform further work under
this Agreement after the effective date of suspension until receipt of written notice
from Delaware to resume performance.

In the event Delaware suspends performance by Scientific Games for any cause other
than the error or omission of the Scientific Games, for an aggregate period in excess of
30 days, Scientific Games shall be entitled to an equitable adjustment of the
compensation payable to Scientific Games under this Agreement to reimburse Scientific
Games for additional costs occasioned as a result of such suspension of performance by
Delaware based on appropriated funds and approval by Delaware.

Termination.



16.1 Delaware may immediately terminate any contract issued as a result of this RFP
for any of the following reasons by providing written notice to Scientific Games:

a. If Scientific Games furnished any statement, representation, warranty,
or certification in connection with this Agreement which is materially false,
incorrect, or incomplete.

b. If Scientific Games fails to perform any material requirement of the
Agreement or is in violation of a specific provision.

C. If Scientific Games or a subcontractor commits a fraudulent act or other
criminal act in its contractual performance of this Agreement or any other
contract with Delaware or another State agency during the terms of this

Agreement.

d. If any officer or employee of Scientific Games or of any subcontractor
purchases a Delaware instant game ticket and/or attempts to collect winnings
from a Delaware instant game ticket.

e. If Scientific Games suffers a material change of financial condition as
outlined in Section 1.32 of the RFP.

The State of Delaware and Delaware will not be liable for any costs incurred if
termination is for any of the causes stated above. In the cases above Delaware may
cancel the Agreement immediately and procure the articles and/or services from other
sources and hold Scientific Games responsible for any excess costs or lost revenue
occasioned thereby. If after termination for cause of Scientific Games to fulfill
contractual obligations, it is determined that Scientific Games has not so failed, the
termination shall be deemed to have been effected for the convenience of Delaware.

16.3 Termination without Cause or For Convenience

This Agreement shall be terminable by Delaware without cause, at the sole discretion of
Delaware, upon thirty (30) days written notice to Scientific Games. When it has been
determined that the Agreement shall be terminated without cause or for the
convenience of Delaware, Delaware shall be authorized to negotiate a settlement with
Scientific Games. Compensation to Scientific Games for termination of the Agreement
without cause for the convenience of Delaware shall be limited to reasonable expenses
for products, materials, and supplies, and for services rendered, and not yet, or not fully
compensated. Delaware will make no payments for furnished work, work in progress, or
raw materials acquired unnecessarily in advance or in excess of Lottery's delivery
requirements. Upon written notification, the Agreement shall be null and void as of that
date, and each party shall be relieved of any obligation or liability to the other, except
with respect to any clauses specifically stated in the contract to survive termination.

16.4 Default



Delaware reserves the right to cancel the Agreement and to pursue any and all legal
remedies provided at law, in equity, in this RFP or in the Agreement for breach or
nonperformance of the Agreement or other infractions, whether or not such default
results in the cancellation of the Agreement. In addition to the remedy of cancellation
and all other remedies available to Delaware hereunder, in the Agreement, at law or in
equity, Delaware may in its sole discretion accept partial, incomplete or otherwise non-
complying performance, and may deduct from the price to be paid under the
Agreement a sum which in Delaware's determination reasonably reflects the difference
in value between the contract as it was to have been performed and as it was actually
performed. Delaware shall be entitled to collect costs incurred as the result of any
breach, including court costs and reasonable attorneys' fees.

16.5 The rights and remedies of Delaware and Scientific Games provided in this
section are in addition to any other rights and remedies provided by law or under this

Agreement.
16.6 Termination for Payment of Gratuities.

a. Delaware may, by written notice to Scientific Games, terminate this
Agreement if it is found after notice and hearing by Delaware that gratuities (in
the form of entertainment, gifts, or otherwise) were offered or given by
Scientific Games or any agent or representative of Scientific Games to any
officer or employee of Delaware with a view toward securing a contract or
securing favorable treatment with respect to the awarding or amending or
making of any determinations with respect to the performance of this
Agreement.

b. In the event this Agreement is terminated as provided in 13.6(a) hereof,
Delaware shall be entitled to pursue the same remedies against Scientific
Games it could pursue in the event of a breach of this Agreement by Scientific

Games.

C. The rights and remedies of Delaware provided in Section 15.6 shall not
be exclusive and are in addition to any other rights and remedies provided by
law or under this Agreement.

17. Equal Opportunity and Non-Discrimination

17.1  During the performance of the awarded contract, Scientific Games agrees as
follows:

a. Scientific Games will not discriminate against any employee or applicant
for employment because of race, creed, color, sex, age, or national origin.
Scientific Games will take affirmative action to ensure that applicants are
employed and that employees are treated equally during employment without
regard to their race, creed, color, sex, age, or national origin. Such action shall
include, but not be limited to the following: advertising, lay-off or termination,
rates of pay or other forms of compensation, and selection for training including



18.

apprenticeships. Scientific Games agrees to post in conspicuous places, notices
to be provided by the contracting agency setting forth the provisions of this
non-discrimination clause.

b. In the performance of the Agreement, such Scientific Games will not
discriminate or permit discrimination against any person or group of persons on
the grounds of race, color, religious creed, age, marital status, national origin,
ancestry, sex, mental retardation or physical disability, including, but not limited
to, blindness, unless it is shown by such Scientific Games that such disability
prevents performance of the work involved, in any manner prohibited by the
laws of the United States or of the State of Delaware. Scientific Games further
agrees to take affirmative action to ensure that applicants with job-related
qualifications are employed and that employees are treated when employed
without regard to their race, color, religious creed, age, marital status, national
origin, ancestry, sex, mental retardation, or physical disability, including, but not
limited to, blindness, unless it is shown by such Scientific Games that such
disability prevents performance of the work involved. Scientific Games will, in
all solicitations or advertisements for employees placed by or on behalf of
Scientific Games, state that all qualified applicants will receive consideration for
employment without regard to race, creed, color, sex, age, or national origin.

c. It is the policy of Delaware to contribute to the establishment,
preservation and strengthening of small businesses and businesses owned by
women and minorities in our procurement activities. Toward that end,
Delaware encourages Scientific Games to provide for the participation of small
businesses and businesses owned by women and minorities in Delaware
through partnerships, joint ventures, subcontracts, and other contractual
opportunities.

17.2  Scientific Games warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon an agreement or understanding for
a commission, or a percentage, brokerage or contingent fee, excepting bona fide
employees or bona fide established commercial or selling agencies retained by Scientific
Games for the purpose of securing business. For breach or violation of this warranty,
Delaware shall have the right to terminate the Agreement in accordance with the
termination clause, and in its sole discretion, to deduct from any payment to Scientific
Games or otherwise recover the full amount of such commission, percentage, brokerage

or contingent fee.
Security Program under the Agreement

18.1 Prior to operations under the Agreement, Scientific Games shall establish a
physical and software security program for the entire Instant Games System and instant
game tickets, subject to the prior written approval of Delaware. This program must be
updated, reviewed, and approved annually by Delaware. As part of this Scientific Games
must maintain an approved Operations Security Plan.



18.2 Delaware may initiate investigations into the backgrounds of any officers,
principals, investors, owners, subcontractors, employees, or any other associates of
such Scientific Games it deems appropriate. Background investigations may include
fingerprint identification by the Delaware State Police and the Federal Bureau of
Investigation. Delaware reserves the right to remove any and all employees of such
Scientific Games from any responsibility in the performance of services as provided for
under this RFP, based upon the results of background checks, or if Delaware finds that
any such employee is not performing in the best interest of Delaware. Delaware may
extend this requirement to include any officers and employees of Scientific Games and
any subcontractors involved in any way in the implementation, installation and
operation of the System. Delaware may also extend this requirement to include
investors and owners (with a five percent or greater interest). Upon award of the
Agreement, Scientific Games shall submit and allow, at a minimum, the following

security elements:

a. A list of the names, addresses, dates of birth and Social Security
numbers of all employees and subcontractors assigned to and associated with

this Agreement.

b. Authorizations signed by the employees and subcontractors to allow
law enforcement agencies to release relevant background information. This may
be extended to include officers, investors, owners, and associates.

C. Assurance to Delaware that, as changes are processed throughout the
Agreement and any extension thereof for the aforementioned types of
personnel, any changes in this requested data and authorization shall be
reported to Delaware within one (1) calendar month.

d. Notification in writing to Delaware within ten (10) business days if an
person, group of persons, partnership, corporation, associate group of
investors, limited liability company or other legal entity acquires directly or
indirectly the beneficial ownership (as defined by Securities and Exchange
Commission Regulation §240.13d-3) in the amount of five percent (5%) or more
of the ownership interest in, or any class of equity securities of, Scientific Games
or the parent company of Scientific Games. Background investigation and
licensing may be required for these new owners and if the investigations are
unsatisfactory, Delaware may, at its option, terminate the Agreement, after
providing thirty (30) days written notice to Scientific Games.

e. Unfettered and unannounced access, inspection and evaluation
privileges for all phases of performance and for all facilities and premises used
by Scientific Games in fulfillment of this Agreement and any extension thereof.

f. Immediate notification in writing to Delaware of all terminations and
resignations of employees and staff assigned to and associated with this

Agreement.
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18.3  Scientific Games shall immediately report any security procedural violation,
violation of law (e.g., theft), or disappearance of any instant game tickets, log or
validation files, or other equipment, software or material used or to be used in the
performance of this Agreement. Failure to report may lead to liquidated damages as
defined in RFP Section 2.14.

18.4 Scientific Games shall report any change in, addition to, or deletion from, the
information disclosed to Delaware. The report shall be in the form of a letter addressed
to Delaware and shall be delivered to Delaware within thirty (30) days of the effective
date of the change, addition, or deletion. In particular, Scientific Games must report the
involvement of any of Scientific Games' employees, owners, or agents in any known
criminal arrest (exclusive of minor traffic violations), indictment or investigation, or any
such action or event reasonably related to the security, integrity, or image of the DSL.
Failure to report may lead to liquidated damages as defined in this RFP Section 2.14.

Production-Ready Acceptance Test Following Agreement Award

Delaware will conduct a series of acceptance tests of Scientific Games' installation, in
accordance with the specifications of the Agreement, and working papers developed
jointly by Scientific Games and Delaware during the implementation project. Scientific
Games’ assistance in arranging these tests is obligatory. Delaware will not consider the
Instant Games System components ready for Lottery acceptance testing while still under
development by Scientific Games, or still subject to Quality Assurance verification by
Scientific Games. Delaware may establish reasonable standards for readiness of the
Instant Games System for acceptance testing, known as “entry criteria.” All defects
discovered during acceptance testing must be corrected and re-tested by Scientific
Games in a timely manner. If the-software is shown to contain such number of defects
as to render the Instant Games System un-testable in a practical sense and their remedy
is untimely, Delaware reserves the right to halt acceptance testing until the Instant
Games System is corrected and testable in a practical sense once again. Acceptance
testing halts may lead to delays in System delivery and liquidated damage assessments
for Scientific Games. Delaware, at its sole discretion, will determine whether
performance against the acceptance tests is adequate, and whether conversion can
proceed to production as scheduled.

Passing an acceptance test in no way removes the obligation of Scientific Games to
meet and to continue to meet, all requirements of the Agreement throughout the

Agreement term and all its extensions.

End of Agreement Conversion

It is contemplated that, prior to the expiration of the Agreement resuiting from this RFP,
Delaware will award a new Agreement for Instant Game Tickets and Related Services.
The parties understand and agree that Delaware may utilize part of the last year of the
Agreement resulting from this RFP or any renewal or extension thereof for conversion
to the replacement instant games system. Scientific Games shall cooperate fully and in

good faith in the conversion.
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Equipment and Software Corrections and Upgrades

21.1  Scientific Games is responsible for corrections to all Instant Games System
software and hardware errors and design defects; and improved versions of the
hardware and software to sustain performance or correct performance problems, to
otherwise meet or continue to meet Agreement defined requirements for the entire
term of the Agreement including any options.

21.2  Scientific Games is responsible for maintaining the Instant Games System
hardware and software elements with "supported releases" from Scientific Games and
suppliers. This includes, but is not limited to, all equipment, the Instant Games System
itself, reporting software, project management system, accounting system, and
hardware diagnostics. At the time Scientific Games is notified by a supplier that a
release is scheduled to have support dropped, it is Scientific Games' obligation to
acquire and install an appropriate upgrade or replacement (with the DSL's approval).
Equipment and software changes necessary to support increased volumes of
transactions are to be included in the base pricing.

21.3  Scientific Games is responsible for software changes for instant validation
processing, instant games management, tel-sell, instant ticket distribution, retailer
licensing, instant games management reporting, financial/accounting reports, security,
instant ticket inventory controls and instant games tax reporting required for the DSL to
manage the Instant Games System. Any software and games made available to any of
Scientific Games’ clients shall also be made available to the DSL.

21.4  Changes and enhancements to the equipment and software which exceed RFP-
specifications and which are not otherwise accommodated by the Pricing Method and
Options detailed in Part 4 of the RFP, will have their pricing negotiated with Delaware.

Approval of Hardware and Software Changes and Upgrades

Scientific Games' configuration 'management system and practices shall preclude
unauthorized changes to the Instant Games System. Any engineering changes or
variations from the designs and specifications of the RFP, the Proposal, the Agreement,
or signed-off working papers must be approved in writing by Delaware prior to
installation or implementation.

Non-Appropriation of Funds.

23.1  If sufficient support is not appropriated by the Delaware General Assembly or
other appropriate federal or state agency to sustain in whole or in part, Delaware’s
performance under the Agreement, or if such support is reduced such that it is
insufficient to sustain said performance, the Agreement shall be null and void at the
insistence of the Delaware.. Notwithstanding the foregoing, Delaware shall remain
liable for and compensate Scientific Games for all goods and services supplied prior to

such termination.

23.2  Notwithstanding any other provisions of this Agreement, this Agreement shall
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terminate and Delaware’s obligations under it shall be extinguished at the end of the
fiscal year in which Delaware fails to appropriate monies for the ensuing fiscal year
sufficient for the payment of all amounts which will then become due.

State of Delaware Business License.

Scientific Games and all subcontractors represent that they are properly licensed and
authorized to transact business in the State of Delaware as provided in 30 Del. C. §

2301.

Audit

25.1 Delaware reserves the right to audit Scientific Games records and operations as
they relate to Delaware’s lottery operation. Said audits may be conducted by Delaware’s
own auditors, or by an independent firm specified by Delaware. Scientific Games agrees
to cooperate fully with any and all audits required under this Agreement. Under the
Agreement, Scientific Games must meet the following specific auditing and accounting
obligations:

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

b. If applicable, Scientific Games shall provide Delaware with Securities
and Exchange Commission (SEC) 10-K reports (or the appropriate non-U.S.
equivalent) as they are issued, together with any other reports required
pursuant to Section 13 of the Securities and Exchange Act of 1934, as amended.

C. A third-party review of Scientific Games’ Delaware operations must also
be conducted annually. This audit will be a Service Organization Control Report
(SSAE 16), Type 1, at the sole discretion and determination of Delaware, and
shall be paid for by Scientific Games. For this review Scientific Games will
suggest, for Delaware’s approval, the firm(s) to perform the work. All financial
aspects shall be conducted pursuant to auditing standards as issued by the
American Institute of Certified Public Accountants. Annual reviews shall occur
on a July through June basis and will be reported to the Lottery not later than
forty-five (45) days after the close of the State of Delaware’s fiscal year. The first
audit shall cover a partial year ending with the State of Delaware’s fiscal year.

d. Scientific Games is required to maintain its books, records and all other
evidence pertaining to the contract in accordance with generally accepted
accounting principles (GAAP) {or the appropriate non-U.S. equivalent) and such
other procedures specified by Delaware. These records shall be available to
Delaware, its internal auditors or external auditors (and other designees) at all
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times during the Agreement term and for five (5) years from the Agreement’s
expiration date or final payment on the Agreement, whichever is later.

25.2  Scientific Games shall maintain all public records, as defined by 29 Del. C. §
502(7), relating to this Agreement and its deliverables for the time and in the manner
specified by the Delaware Division of Archives, pursuant to the Delaware Public Records
Law, 29 Del. C. Ch. 5. During the term of this Agreement, authorized representatives of
Delaware may inspect or audit Scientific Games’ performance and records pertaining to
this Agreement at the Scientific Games business office during normal business hours.

Insurance.

26.1 Scientific Games shall maintain the following insurance during the term of this
Agreement:

a. Worker's Compensation and Employer’s Liability Insurance in
accordance with applicable law, and

b. Comprehensive General Liability - $2,000,000.00 per person/$4,000,000
per occurrence for personal injury, and $1,000,000 for any one
occurrence for property damage

c. Miscellaneous Errors and Omissions - $5,000,000.00.
C. Automotive Liability Insurance — combined single limit not less than
$1,000,000.

26.2 The Errors and Omissions Insurance must indemnify Delaware, its
Commissioners, officers and employees, and the State of Delaware for direct loss due to
any act or omission of Scientific Games and coverage must continue until one (1) year
past the term of the Agreement or any extension thereof. All other insurances covered
by this Section must be effective when performance commences under the Agreement
and continue through the term of the Agreement or any extension thereof. Delaware
must receive thirty (30) days' advance written notice of cancellation, termination or

failure to renew any policy.

26.3 Certificates of insurance and any renewals thereof must be furnished to the
Delaware’s Contracting Officer on the date of Agreement execution, with the exception
of the certificate for Errors and Omissions Insurance, which must be furnished no later
than ten (10) business days prior to production start-up.

26.4 In no event shall the State of Delaware be named as an additional insured on
any policy required under this Agreement.

26.5 All required bonds (if bonds) and insurance must be issued by companies which
are A rated or higher by AM. Best & Co., have a record of successful continuous
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operation, are licensed, admitted, and authorized to do business in the State of
Delaware, and are approved by the Delaware. Required coverage and limits must be put
into effect as of the effective date of the Agreement and must remain in effect
throughout the term of the Agreement, as determined by Delaware.

Performance Bond

27.1  Upon notification of receiving the Agreement award, Scientific Games will be
required to obtain a Performance Bond or other acceptable form of security in the
amount of one million dollars ($1,000,000) for the first year of the Agreement. The
Performance Bond may be paid in full or in part to Delaware if Scientific Games defaults *
in the performance of the Agreement or has occasioned uncompensated liquidated
damages. The amount of the performance bond for the second and subsequent years of
the Agreement shall be in the sum of one hundred thousand dollars ($100,000) and the
total of all liquidated damages assessed to Scientific Games during the preceding twelve
(12) months of operation under the Agreement.

27.2 The Performance Bond may be assessed liquidated damages if these damages
have not been received by Delaware within thirty (30) calendar days of written notice to
Scientific Games that they have been incurred. Other forms of security may be
acceptable but are subject to Delaware’s discretion. Failure to post an additional bond
or security within seven (7) days after notice that the proposed security is inadequate
shall be grounds for immediate termination of the Agreement.

Fidelity Bond

Prior to Agreement execution, Scientific Games must obtain a Fidelity Bond in the
amount of five million dollars ($5,000,000) covering any loss to Delaware due to any
fraudulent or dishonest act on the part of Scientific Games’ officers, employees, agents
or subcontractors. Such an event, in the sole discretion of Delaware, could be grounds
for termination of the Agreement, whether or not the losses arising as a result thereof
were paid under the crime insurance policy. If Scientific Games’ policy does not cover
agents or subcontractors, then Scientific Games must ensure that these entities have
equivalent insurance in their own right. This bond is not in lieu of any other actions
deemed appropriate by Delaware or the State of Delaware.

Vendor Error Liability

Scientific Games will be liable for any specific and definite financial obligations that arise
as a result of errors and faults by Scientific Games’ staff, agents, subcontractors and
products, including, but not limited to, instant game tickets and back office software.

Liquidated Damages Provisions

In the liquidated damages sections below, Delaware and Scientific Games agree that it
can be extremely impractical and difficult to determine actual damages sustained by
Delaware. Therefore, the parties agree that the liquidated damages specified in all the
sections below are reasonable and are not to be construed as punitive. In the case that



damages can be precisely determined and are less than the schedules shown below,
actual damages will then apply. Assessment of liquidated damages shall be in addition
to, and not in lieu of, such other remedies as may be available to Delaware. Except and
to the extent expressly provided herein, Delaware shall be entitled to recover liquidated
damages under each section applicable to any given incident.

30.1. Notification of Liquidated Damages

Upon determination that liquidated damages are to or may be assessed, Delaware shall
notify Scientific Games of the assessment in writing. The availability of any period of
cure will depend on the situation and will be in the sole discretion of Delaware.

30.2. Conditions for Termination of Liquidated Damages

As determined appropriate by Delaware, the following are the conditions under which
Scientific Games may obtain relief from the continued assessment of liquidated

damages that have been imposed.

a. Except as waived in writing by Delaware, no liquidated damages
imposed shall be terminated or suspended until Scientific Games issues a
written notice verifying the correction of the condition(s) for which liquidated
damages were imposed, and all corrections have been subjected to system
testing or other verification at the discretion of Delaware.

b. As appropriate, Scientific Games shall conduct system testing of any
correction, as Delaware deems necessary. Such testing shall be developed
jointly by Delaware and Scientific Games, and must be approved by Delaware.

30.3  Severability of Individual Liquidated Damages

If any portion of the liquidated damages provisions is determined to be unenforceable
in one or more applications, that portion remains in effect in all applications not
determined to be invalid and is severable from the invalid applications. If any portion of
the liquidated damages provisions is determined to be unenforceable, the other
provision or provisions shall remain in full force and effect.

30.4. Waivers of Liquidated Damages

The waiver of any liquidated damages due Delaware shall constitute a waiver only as to
such liquidated damages and not a waiver of any future liquidated damages. Failure to
assess liquidated damages or to demand payment of liquidated damages within any
period of time shall not constitute a waiver of such claim by Delaware.

30.5. Payment of Liquidated Damages

All assessed liquidated damages will be deducted from any moneys owed Scientific
Games by Delaware and, in the event the amount due Scientific Games is not sufficient
to satisfy the amount of the liquidated damages, Scientific Games shall pay the balance
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to Delaware within thirty (30) calendar days of written notification. If the amount due is
not paid in full, the balance will be deducted from subsequent payments to Scientific
Games. At Delaware's sole option, Delaware may obtain payment of assessed liquidated
damages through one (1) or more claims upon the Performance Bond.

30.6. Applicability of Liquidated Damages and Pro Rata Liquidated Damages

Scientific Games shall not be required to pay liquidated damages for delays solely due to
matters as enumerated in the section entitled "Force Majeure," or for time delays
specifically due to, or approved by, Delaware. In all the below liquidated damages
sections, the damages shall be pro-rated for partial periods.

Liquidated Damages Amounts
31.1 Instant Games System Installation

Condition
Scientific Games shall complete all installation preparations as required, complete

testing to Delaware's satisfaction, pass Lottery acceptance testing, comply with all other
contractual requirements in effect during the implementation period, and achieve
readiness for production operations.

Damages
Delaware may impose liquidated damages for each calendar day of delay as follows:

a. Installation. Delaware may impose liquidated damages of two thousand
five hundred dollars ($2,500) per day for each calendar day of delay according
to a schedule of installation mutually agreed upon by the DSL and Scientific
Games in completion of system testing and acceptance testing and may assess
such damages until system testing and acceptance testing are completed in
accordance with definitions and requirements set forth in the Contract, and
until the Instant Games System is fully operational.

b. Missing Deliverables. Delaware may impose liquidated damages of two
hundred fifty dollars ($250) per day for each and every failure to provide a
deliverable or to resolve an acceptance test problem pursuant to the agreed
upon schedule or to comply with all other contractual requirements in effect,
until such requirement is provided or performed.

31.2 Instant Games Ticket Delivery

Condition
Scientific Games shall deliver instant game tickets in a timely manner as set forth in the

Working Papers for such game.

Damages
If instant game tickets are not delivered in a timely manner as set forth in the Working

Papers for such game, and if and to the extent that the delay does not result in



Delaware being unable to fill orders for tickets from retailers, Delaware may impose
liquidated damages of two thousand five hundred dollars ($2,500) per day or part of a
day that the shipment is delayed beyond the time specified. If to the extent that the
delay does result in Delaware being unable to fill orders for tickets from the retailers or
does result in Delaware being unable to start or continue a game in a timely fashion, the
DSL may impose liquidated damages of ten thousand dollars ($10,000) per day or part of
a day that the shipment is delayed beyond the time specified.

31.3 Instant Games System Down

Condition
The instant games system shall be defined as "down" if no instant tickets can be

validated by the system. The total time during which the instant games system is down
during the operational day shall be the sum of all time during such period when the
instant games system is "down."

Damages
In the event that the instant games system has been down, the DSL may impose

liquidated damages as a result of the total time during each daily operational period
that the instant games system is down, except for the first hour, according to the
following schedule:

a. Liquidated damages of two hundred fifty dollars ($250) shall be
assessed for each hour, or pro-rated fraction thereof, of instant games system

downtime.

b. In the event that two (2) downtime incidents in excess of one (1) hour
each have already occurred in a business week, the grace period of one (1) hour
shall be rescinded, and liquidated damages shall begin immediately with any
subsequent outage in that week.

31.4 Failure to Provide Enhancements and Modifications

Condition
During the term of the Contract, the DSL and Scientific Games may agree in writing to a

schedule for developing, testing, and implementing or installing modifications or
enhancements of the instant games system. The DSL and Scientific Games shall mutually
agree to a delivery date for such modifications and enhancements.

Damages
If Scientific Games fails to meet any date specified for DSL acceptance testing or start-up

for the instant games system, the Director may assess liquidated damages of five
hundred dollars ($500) per day for each day of delay regarding the modification,
enhancement or addition of a game and two hundred fifty dollars (5250) per day for
each day of delay regarding the modification, enhancement or addition of a report, or
other instant games system change.

315 Timely and Accurate Reports



Condition
Scientific Games shall produce and deliver timely, sufficient and accurate management

reports within the specified timeframes (e.g. daily reports, weekly report), as approved
by Delaware. Liquidated damages will apply if the report is late or deficient for more
than one (1) report time period (e.g., daily report is two days late).

Damages
For each late, insufficient, or inaccurate report, Delaware may impose liquidated

damages up to one hundred dollars (5100) per time unit, until the report is provided,
made sufficient or corrected.

31.6 Timely and Accurate Files

Condition
Scientific Games shall produce and deliver timely, sufficient and accurate files within the

specified timeframes, as approved by Delaware. Liquidated damages shall apply if the
file transfer is late one time period or more.

Damages
For each late, insufficient, or inaccurate file Delaware may impose liquidated damages

up to one hundred dollars ($100) per time period until the file is provided, made
sufficient or corrected.

31.7 Unauthorized Software and/or Hardware Modifications

Condition
Scientific Games shall not modify any software or hardware in the instant games system

without the prior written approval of Delaware, except in the event of emergency when
Scientific Games shall be permitted to rely on the verbal consent of the Director or his

designee.

Damages
If Scientific Games modifies any software or hardware without the prior written

approval of Delaware, Delaware may issue a written order that the change or
modification be removed and the System restored to its previous operating state at
Scientific Games' expense. “Modification” does not include replacement of a System
component with an essentially similar working component in the event of necessary
maintenance. Further, Delaware may impose liquidated damages up to ten thousand
dollars (510,000) per violation in addition to any other damages that may occur as a
result of such unauthorized modification.

31.8 Unauthorized Access
Condition

Scientific Games shall preclude personnel not authorized by Delaware from accessing
the Delaware instant games system.



Damages
If Scientific Games fails to preclude access by unauthorized personnel, Delaware may

impose liquidated damages in the amount of five thousand dollars ($5,000) for each
person and Delaware State Lottery for each incident in violation. Each and every act that
permits access by an unauthorized person is an incident.

319 Failure to Report Incidents

Condition
it will be the responsibility of Scientific Games to immediately report all significant

incidents related to the operation of the instant games system. The immediate reporting
shall be delivered personally or by telephone within one (1) hour of the discovery of the
incident, followed by a letter addressed to Delaware Director within twenty-four (24)
hours of the incident. All written reports and notifications may be sent by courier or
facsimile copy directly to Delaware Director.
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Damages
In the event that Scientific Games fails to report incidents as defined in this section and

required by this RFP, Delaware may impose liquidated damages of five hundred dollars
{$500) per day until an incident is correctly reported.

31.10 Failure to Remedy Audit Recommendations

Condition
If Scientific Games fails to address recommendations made as a result of a System or

operational audit by a recognized authority such as the State of Delaware, or Lottery-
approved auditors, there will be liquidated damages assessed.

Damages
In the event that audit recommendations addressing any of Scientific Games’s

operational or system activities are not corrected within ninety (90) days of notification,
unless specifically exempted by Delaware, the Vendor may be charged liquidated
damages of five thousand dollars ($5,000) at the end of the initial 90-day period and an
additional two thousand five dollars ($2,500) for each subsequent 30-day period or any
portion thereof, for which the audit recommendation corrections have not been

completed.
Assignment of Antitrust Claims.

As consideration for the award and execution of this contract by the State, Scientific Games
hereby grants, conveys, sells, assigns, and transfers to Delaware all of its right, title and
interest in and to all known or unknown causes of action it presently has or may now or
hereafter acquire under the antitrust laws of the United States and the State of Delaware,
relating to the particular goods or services purchased or acquired by the State pursuant to

this contract.

News Releases

Scientific Games shall not issue any news releases pertaining to the award or the
performance of the Agreement without prior approval by Delaware, and then only in
cooperation with Delaware.

Advertising

Scientific Games agrees not to use Delaware name, logos, images, nor any data or
results arising from this procurement process or Agreement as a part of any commercial
advertising without prior written approval by Delaware.

Loss of Statutory Authority

If statutory authority to operate is lost for the Delaware Lottery, then the Agreement
shall be null and void. In the event of such an occurrence, neither party shall have any

remaining obligation or liability thereafter.
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Authority of the Lottery
On all questions concerning the interpretation of specifications, the acceptability and

quality of material furnished and/or work performed, the classification of material, the
execution of the work, the assessment of liquidated damages, and the determination of
payment due or to become due, the decision of Delaware shall be final and binding.

Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, except where Federal Law has precedence. Scientific Games consents
to jurisdiction venue in the State of Delaware.

Disputes under the Agreement

In the event that any dispute arises between the parties with respect to the
performance required of Scientific Games under the Agreement, Delaware’s Executive
Director shall make a determination in writing and send it to Scientific Games. That
interpretation shall be final, conclusive and not subject to review in all respects unless
Scientific Games, within thirty (30) days of receipt of said writings, delivers a written
appeal to Delaware’s Executive Director or his/her duly authorized designee. The
decision of Delaware on any such appeal shall be made within thirty (30) days and shali
be final and conclusive and Scientific Games shall thereafter in good faith and due
diligence render such performance as Delaware has determined is required of it.
Scientific Games' options with respect to any such decision on appeal shall be either 1)
to accept the determination of Delaware as a correct and binding interpretation of the
Agreement, or 2) to make such claims as it may desire before a court of competent
jurisdiction. Pending a final judicial resolution of any such claim, Scientific Games shall
proceed diligently and in good faith with the performance of the Agreement as
interpreted by Delaware and, if the contract requires, Delaware shall compensate
Scientific Games pursuant to the terms of the Agreement.

Notices.

Any and all notices required by the provisions of this Agreement shall be in writing and
shall be mailed, certified or registered mail, return receipt requested. All notices shall be

sent to the following addresses:
TO DELAWARE:

Vernon Kirk

Acting Director

Delaware State Lottery
McKee Business Park

1575 McKee Road, Suite 102
Dover, DE 19904
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TO Scientific Games:

Scientific Games International, Inc.
1500 Bluegrass Lakes Parkway
Alpharetta, GA 30004

Attn: Jim Trask

Miscellaneous Provisions.

40.1 In performance of this Agreement, Scientific Games shall comply with all
applicable federal, state and local laws, ordinances, codes and regulations. Scientific
Games shall solely bear the costs of permits and other relevant costs required in the
performance of this Agreement.

40.2 Neither this Agreement nor any Appendix may be modified or amended except by
the mutual written agreement of the parties. No waiver of any provision of this
Agreement shall be effective unless it is in writing and signed by the party against which
it is sought to be enforced.

40.3 The failure of a party to insist upon strict adherence to any term of the
Agreement shall not be considered a waiver or deprive the party of the right thereafter
to insist upon strict adherence to that term, or any other term, of the Agreement.

40.4 Scientific Games covenants that it presently has no interest and that it will not
acquire any interest, direct or indirect, which would conflict in any manner or degree
with the performance of services required to be performed under this Agreement.
Scientific Games further covenants, to its knowledge and ability, that in the performance
of said services no person having any such interest shall be employed.

40.5 If any term or provision of this Agreement is found by a court of competent
jurisdiction to be invalid, illegal or otherwise unenforceable, the same shall not affect
the other terms or provisions hereof or the whole of this Agreement, but such term or
provision shall be severed and the remaining portion of the Agreement shall remain in

effect.

40.6 Any attempt by Scientific Games to assign or otherwise transfer any interest in
this Agreement without the prior written consent of Delaware shall be void. Such
consent shall not be unreasonably withheld.

40.7 The compensation due shall not be affected by Delaware’s approval of the
Scientific Games’ request to subcontract.

40.8 A Force Majeure occurrence is an event or effect that cannot be reasonably
anticipated or controlled and is without the fault or negligence of the non-performing
party. As herein used, Force Majeure includes, but is not limited to, fire, explosion,
action of the elements, strike or labor disturbance, rationing, war, terrorism, act of any
governmental authority or agency, civil disturbance, governmental interference, or any
other cause which is beyond the control of the party affected, and which, by the
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exercise of reasonable diligence, said party is unable to prevent delays arising as a result
thereof or to predict and through advance planning avoid such delays. Except as
otherwise provided herein, neither Scientific Games nor Delaware shall be liable to the
other for any delay in, or failure of performance of, any covenant contained herein nor
shall any such delay or failure of performance constitute default hereunder, to the
extent that such delay or failure is caused by Force Majeure The existence of such
causes of delay or failure shall extend the schedule for performance to such extent as
may be necessary to complete performance in the exercise of reasonable diligence after
the causes of delay or failure have been removed. Any such delay in or failure of
performance shall not in and of itself give rise to any liability for damages; however,
Delaware may elect to terminate the Contract for cause should its continuing
operations, in its sole judgment, be materially threatened or harmed by reason of
extended delay or failure of performance. During a period of non-performance due to
Force Majeure, payments from Delaware to Scientific Games will be suspended.

40.9 This Agreement was drafted with the joint participation of both parties and shall
be construed neither against nor in favor of either, but rather in accordance with the

fair meaning thereof.

Complete Agreement.

41.1 This agreement and its Appendices shall constitute the entire agreement
between Delaware and Scientific Games with respect to the subject matter of this
Agreement and shall not be modified or changed without the express written consent of
the parties. The provisions of this agreement supersede all prior oral and written
quotations, communications, agreements and understandings of the parties with
respect to the subject matter of this Agreement.

41.2 If the scope of any provision of this Agreement is too broad in any respect
whatsoever to permit enforcement to its full extent, then such provision shall be
enforced to the maximum extent permitted by law, and the parties hereto consent and
agree that such scope may be judicially modified accordingly and that the whole of such
provisions of the Agreement shall not thereby fail, but the scope of such provision shall
be curtailed only to the extent necessary to conform to the law.

44.3  Scientific Games may not order any product requiring a purchase order prior to
Delaware's issuance of such order. Each Appendix, except as its terms otherwise
expressly provide, shall be a complete statement of its subject matter and shall
supplement and modify the terms and conditions of this Agreement for the purposes of
that engagement only. No other agreements, representations, warranties or other
matters, whether oral or written, shall be deemed to bind the parties hereto with

respect to the subject matter hereof.

[SIGNATURE PAGE TO FOLLOW]



IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly
executed as of the date and year first above written.

State of Delaware
Delaware State Lottery

%f{;/ LA sec

Witness

Date: L,///,Z/V’- 5{ ol O/D

SCIENTIFIC GAMES INTERNATIONAL, INC.

M&M@( - W

Witness

Title: T 9 PRobucT s
Date: \—lQ,Q}' | A 20 | > Date: FEQ L, 2013
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Appendix D:  Negotiable Options
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Appendix C - Pricing and Payment Schedule

Ite

Additional Display Color
Additional Overprint Color
Additional Color on Ticket Back
Fluorescent Ink

Metallic Ink, Standard

Full UV Coating

Premium Metallic Ink, per each
Matte Coating

Additional Hit of Primer

Megacolor Process; 4 color process display with integrated 4 color
process overprint design

Scientific Games ClearMark Marking System
Scientific Games Graphic ClearMark Marking System
Scientific Games SureMark Marking System
Scientific Games ColorMark Marking System

Two Color Imaging

Three Color Imaging

Four Color Imaging

One Color Imaging, Other than Black

Pulsing Colors within a Game, per color

Charge



40

42

43

47

48

52

53

o4

62

63

64

67

Alternating Scenes within a Game

Ticket Reorders, subtract

Scientific Games' FailSafe

Graphic Benday

Four Color Process Printing on Ticket Back

Scene Game

Synchronized Scene Game

Continuous Scene Game

Accelerated Delivery Schedule

Programming of Unusual Games or Post-Executed Changes, per hour
Art and proofing Changes for Post-executed Changes to Art as
Specified in Approved Working Papers, per hour

Multiple Play Areas

Total cost for Exercised Options: 0.90%
Compensation rate without FailSafe validation software: 5.15%
5.60%

Compensation rate with FailSafe validation software:




%9080'0
%8180°0
%0190
%9090'0
%6960°0
%0190

%0S¥S'0

%¥2iy'e
%S620°L
%86S0°L
%Lly.8°0
%9090°0
%9280’
%S¥81°0

%081L¢°0

abieq)

Buyeog yonoyyos gty

dulys enin pauianed i
Bumng-eig %4

Buneo y0-yojeisg ou yum qnis e
Buneod yo-yojesss yym qmis £e
suogelouad pue Buuosg zg

Joded 104 |¢

:saweb |euonippe Joj 8ald ‘soud aseq uj papnioul
Jeal Jad sweb yoo3s winwaid aug Jaded sjydesBojoy (0]

%oeg AN yojelog sawes oyRusIog 62

(e3enysqns [10 sapnjoul) uonowouoyy sawen dynualdg ¢7
ju[ pajueds (g

Buneo) jusssajieay 6l

julieg ayj uj molo g

Ui YiysJojon |

1lod pajelnung gy

9

suondo sjqenobapN - g xipuaddy



%09¥9°2

ajqenobaN

%8¢0€°0

si@xol 0001 Jod /00°052$

a]qenobapN

%0820’}

%LEEE0

%00S2°0
%¥LLL°0

%.S82°0

%0€EE’0

%0€EE0

19301} 8y} uo sawes snosawnu ‘Auenb ui 000'0ZL 1O%ON .|| X 2/1-8
xpueb|s gg

a|qenobaN - sawes q¢ 19
aimjea4 aBenBue- jenqg puejsiapun 09

000°0Z - 000'0} Awuenp ‘sAnuadu) Jajiejal e se
sis|ieja) 0} pajabie) o) pabews pue pajuud sweb 0 p x SV

sowep Jajiejey gg
siqenobaN - sawes yonog gg

‘auiyoew Bummelp
dluondsys ayy jo abesn ayy pue Buisiuaape 'S0 ||e sapnjou ey
0102 ul pajuasaid [saypn eBap se sweb swes ay; s| aweb SIyl

diNV Wbipods /g
Ilsay gg

UIM 8 Yoley

‘Ae|d payur ‘uonoe Aejd o] o9 ‘obuig Big 'uonoe

Aeid uidg uspjoD ‘ysen pies Ayon/ediq fjonT 'sawes aur-ynpy
Sawen uonoy Aejd liejaudold sawes) sypuaig [o]o]

uononpouid £q patinbai se pabueys sjejd yoea sad ‘asind siydets |
uopanpoud Aq paJinbas se dojs ssauq Jod ‘asing ajydeusy g

"jeadaJ ssaad e uiyum 1301
0} 18301} Woyy abueyd |jim jey) yoeq o301 e uo pabew sabessapy
paujuuelap aq o - yoeg 3axo11 uo bujbessaly sjqeuep 6t

219 ‘speay agew Jo Supyoels aJinbas jey) sjoquiAs ‘syodn

30 BuLis e uIyUM 13§01 iydads e 03 sjoqwiAs BuiziuoaysuAs “exn

01 193211 woJj BuihieA suolieao| 31199ds 03 pPaya|Isal aue 1BY] S|oqWIAS
paujulslep aq o) - Bujbew, pazieioads ; pesueapy o



150D Buiddiys pue 8uiilos ‘a8eysod sn|d
8unund Joj 0001 43d /00°0T9S

0001 Jad /00'292¢

a|qenobaN

%S8¥L°0

suonduasqgng jawiou] g .

sqn|o stakeld g/

sawen Jawsy| 4

SediAJeg JauIaju| g/

sawep payur G/

uonow uy liepon )

Aeidiog ¢/

Jaxewsajes gz,

3sjpueydJs|y pajelay pue sapadosd pasuaoi L2

S|eulwla | 8ojAIag-j|ag [enjuadAeld ()
150D Bujuios pue adesoq
"Ayuenb pg ‘suoiedo] snopea oy paddiys doap
‘BuiwwesSoid/3uissasoud eyep '5,00T AQ pajpung ‘saposseq ajdiyjnw
400'TT X ,06°8 3ZIS IN3 ‘51010) P/t “4201S $S0|8 #00T ‘,ST9'TT X ,SL'8
(938 ‘jew 30341p) suodnoy pasueapy
5,06 U pajpunq ‘Ayuenb ggQ‘sT ‘uoneao)
(1) 0} paddiys paddoap ‘apooieq pabeuw (1) ',00°9 X ,00" 8z 0} 3o

810109 O/ %201s 1X8} #08 '.5Z'9 X «§Z'¥ 'uodno piepueig juaung
suodno) papos Jeg 69

a|qenoBaN - spieg ysepy gg
%oed u| spesu| (jeuonippy) gg

‘abejsod j0 1500 ay) Jnoym aoaid |lew alp e
!l yonw Buisipanpe [euonippe Joj 8sn 0} WooJ Sey yoeq 1axon



Yaseasay sisAjeuy jnoked [euondo zg

saulydely Buipuep 3a)911 jueysu) s1ucsyo9lg L6
spieg Buike|d Lueyon / sjexolL Lispor sseysing ying 06
Yaressay odlydesbowaq-0a9 - Yoseesay jeuondo 68
Buiddeyy jenjdasiad - yssessoy Jeuondo gg
sisAjeuy jutofuo) - yasessay jeuondo /g

Aaning Jousayu - yoseasey [euondo o8

Aamuing repyreuoydala - ysseasay jeuondo [o]]
Apms siydesBouyg - Yaseesay |euondo 4g

sdnoJo sn204 Uosiad U] - Yssesssy jeuondo €8
Apms uonejuawbag - ysieasoy euopdo ZgQ

snid sajpadold g

suodnod -3 0g



