Retailer Number:

Y
@ RETAILER CONTRACT

OREGON
LOTTERY.

PARTIES: This Contract (“Contract”) is made by and betw#en State of Oregon, acting by and through the
Oregon State Lottery Commission (“Lottery”), anc tRetailer listed on the signature page of thist@oh
(“Retailer”). The Retailer and the Lottery alsoymze referred to individually or jointly as “Partgt “Parties,”
respectively.

PURPOSE: This Contract is for the provision of Traditioraald Video Lottery Games sold through a Lottery
Altura™ Retailer Terminal, a Lottery To Go™ kiosk, or atteny Video Lottery™ Game Terminal located in
the Retailer’s establishment at the address wheadifional and Video Lotte®! Games will be provided as
shown on the signature page of this Contract. WRumtsto this Contract, the Retailer agrees to acha
Traditional Retailer, a Video Lottery Game Retgilmrany combination thereof, as indicated in Eitb

PRIOR AGREEMENTS: Except as provided herein, this Contract supesseal®y prior agreements,
representations, or understandings that the Retadgg have had with the Lottery regarding the sttbpeatter
of this Contract.

EFFECTIVE DATE: This Contract is effective on either June 27, 20df0on the date by which both the
Retailer and the Lottery Director (“Director”), tire Director’s designee, have signed it, whichévéater.

TERMINATION DATE: The Contract remains in effect until 4:59 a.m.Jome 28, 2015, unless terminated
earlier by either the Lottery or the Retailer (neaéter referred to as thderm” of this Contract).

APPLICATION OF PROVISIONS: Except as specifically set forth in this Sectiafi, sections of this
Contract apply to all Retailers:

Sections 11.2, 11.5, 11.6, and 12.4 apply onlyraalifional Retailers.
Sections 5.2, 10.3, 11.7, 11.8, and 15.2(e) apply to Video Lottery Game Retailers.

GENERAL TERMS AND CONDITIONS

1.0 Incorporated Documents and Definitions

1.1 Complete Contract:This Contract consists not only of this document,ibcludes and incorporates by
reference the items listed below. It is the Retalresponsibility to familiarize itself with thestems.
The Retailer agrees to comply with the provisiohseach of the items listed below. The Parties
acknowledge that Constitutional provisions, laws] administrative rules applicable and incorporated
into this Contract may be adopted, revised, modlif@mended, or repealed from time to time. The
Parties shall be bound by and shall comply withrtlest current Constitutional provisions, laws, and
administrative rules in effect at any time durimg tTerm of this Contract. Where applicable, these
items, as they now exist, or as they may be adoptetsed, modified, amended, or repealed hereafter
from time to time, control the application and ai&m of this Contract in the following order:

a) Article XV, Section 4, of the Oregon Constitutio
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1.2

13

b) The Oregon State Lottery Act (Oregon ReviseduBta “ORS” Chapter 461).

c) The Lottery’s Administrative Rules (Oregon Adisinative Rules “OAR” Chapter 177).

d) Exhibits A, B, and C, attached hereto.

e) Any writing delivered to the Retailer from thettery that is based on authority provided by
constitution, statute, contract, or administrativie.

In the event of any inconsistency between the grons of this Contract and items (a) through (e)
above, the provisions of items (a) through (e) wdlhtrol.

Captions: Where captions and headings are provided in thistr@ct, they are for the convenience of
the user only and have no substantive effect.

Definitions: For purposes of this Contract, capitalized terrasehthe meanings set forth in OAR
Chapter 177, as in effect during the Term of thimi€act. The following terms have the meanings set
forth below:

a) “Cause” or“Termination for Cause” has the meaning set forth in Section 15.2(h) isf@ontract.

b) “Director” or“Lottery Director” has the meaning set forth in ORS 461.010(3).

c) “Game” or“Lottery Game” has the meaning set forth in ORS 461.010(5).

d) “Supplies includes, but is not limited to, ticket stock apdnter ribbon.

e) “Traditional Retailer” means a Retailer with whom Lottery has contratmethe purpose of
providing Traditional Lottery Games to players.

f) “Video Lottery Game Retailer” has the meaning set forth in ORS 461.217(1).

2.0

General

2.1

2.2

2.3

24

A Contract, Not a License: This document is a contract and is not a licensehe Retailer
acknowledges and agrees that it does not haveathe kgal rights, such as the right to a contested
hearing, that it would have under a license witlicansing body such as the Oregon Liquor Control
Commission (OLCC). The Retailer waives any clainright to an administrative hearing before the
Lottery with regard to any issues related to osiag under this Contract. Neither Party is obkgiato
sign this Contract, and it has no force or effagiess and until both the Director, or the Director’
designee, and the Retailer have signed it.

No Third-Party Beneficiary: This Contract is exclusively between the Lotteng ahe Retailer. This
Contract does not and shall not be construed asirngeany third-party beneficiaries. No one ottiemn
a Party to this Contract has any rights under @aatract or any ability to assert or enforce amgts
under it.

Non-Assignability: Pursuant to ORS 461.300(3) and the terms of tloistr@ct, the Retailer cannot
assign, delegate, subcontract, or in any way teansf whole or in part, the authority to act dso#tery
Retailer. Any attempt by the Retailer to do sanisffective. The Retailer cannot assign, delegate,
subcontract, or in any way transfer, in whole opant, any other rights, obligations, claims, deirest

of any kind in, under, or arising out of this Cautrwithout the prior written approval of the Ditecor

the Director's designee. If the Retailer advediiee sale of its Business, the advertisement sioall
imply or state that the sale of the Business teassthe right to sell Lottery Tickets or SharesheT
Retailer shall not state or imply during any sadgatiations that its rights under this Contraatsfar to
any new owner.

Responsibility: The Retailer agrees to perform all of the duties abligations described in this
Contract and all of the duties set forth in the dore Administrative Rules, Chapter 177, includingt b
not limited to, OAR 177-040-0050 “Retailer Duties.The Retailer is responsible for any act or
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2.5

2.6

2.7

2.8

29

omission of its employees, agents, or represeefiiv violation of any law, rule, or provision difig
Contract.

Access to Premisesthe Lottery, the Oregon State Police, the Oregetr&ary of State’s Office, and
their duly authorized employees, officers, and #&gencluding, but not limited to, auditors, shiadlve
access to the Retailer’s Premises and to thosed®ob the Retailer's Business that are pertinerhis
Contract during the Retailer's normal business &our

Severability: The provisions of this Contract are severablaanif provision of this Contract is declared
by a court of competent jurisdiction to be illegalalid, or in conflict with any law, the validitgf the
remaining provisions is not affected. The rightsl @bligations of the parties to this Contract khal
construed and enforced as if the Contract did naotain the provision held to be illegal, invalid,io
conflict with any law.

Applicable Law; Choice of Forum:The laws of the State of Oregon govern all mateising out of,

or in connection with, this Contract without regaodprinciples of conflicts of law. Any claim, &un,
suit, or proceeding between the Retailer and thtehy (including any other agency or department of
the State of Oregon) that arises from or relatethi® Contract (d'Claim” ) shall be brought and
conducted solely and exclusively within the Circ@ourt of Marion County, Oregon. Provided,
however, that if a Claim must be brought in a fatléorum, then it will be brought and adjudicated
solely and exclusively within the United Statestbi$ Court for the District of Oregon. In no way
shall this Section be construed as a waiver by dieery or the State of Oregon of any form of deken
or immunity, whether it is sovereign immunity, goweental immunity, immunity based on the
Eleventh Amendment to the Constitution of the WhiBtates, or otherwise, from any claim or from the
jurisdiction of any court. By execution of this Contract, the Retailer consestto the personal
jurisdiction of such courts. This Section 2.7 survives any termination or eaqn of this Contract.

Waiver of Default: The waiver by the Lottery of any default or breac¢hhis Contract by the Retailer
does not excuse any subsequent default or breattitetRetailer and is not a change to the termhisf t
Contract.

Notice: Except as otherwise expressly provided in thist@ah any communications between the
Parties, or any notices to be delivered underhidllsbe delivered in writing by United States Pbsta
Service, facsimile, personal delivery, or expresgrier, postage prepaid, to the Retailer or thedrgt

at the address or number set forth on the signgage of this Contract, or to such other addresses
numbers as either Party may hereafter indicateupunisto this Section 2.9. Any communication or
notice so addressed and mailed shall be deemedt tdebvered five days after mailing. Any
communication or notice delivered by facsimile sHa deemed to be delivered on the day the
transmitting machine generates a receipt of a ssfuktransmission of the notice, if transmissicasw
made on a Working Day, defined below, or on thet Merking Day, if transmission was not made
during a Working Day. Any communication or notobelivered by personal delivery or express courier
to the Retailer by the Lottery shall be deemedeadalélivered immediately upon such delivery, proside
such delivery is made to the Retailer, a Key Persoran employee of the Retailer. For purposes of
Section 2.9;/Working Day” means a weekday (Monday through Friday) from 8 &on% p.m. when
the Lottery Headquarters in Salem is open for lessin To be effective against the Lottery, anyceoti
transmitted by facsimile must be confirmed by thtepe notice to the Lottery’s Retail Contract
Administrator.

3.0

Retailer is not an Employee, Officer, or Agentf the Lottery or the State of Oregon |

3.1

Status as an Independent ContractorAt all times, the Retailer is an independent caettyr and is not
an agent or employee of the Lottery. The Retaifgees that neither the Retailer nor its emplogees
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3.2

3.3

employees, officers, or agents of the Lottery @& 8tate of Oregon, and can make no claim of right,
privilege, or benefit that would accrue to an ergpk officer, or agent of the Lottery or the State
Oregon.

Workers’ Compensation Subject Employerif the Retailer employs subject workers who workier
the Contract in the State of Oregon, the Retailestntomply with ORS 656.017 and provide the
required workers’ compensation coverage, unles&#iailer is exempt under ORS 656.126(2).

Ineligibility for Benefits/Self-Employed: Under this Contract, the work that the Retaileffqgrens and
the Contract payments that the Retailer receives fthe Lottery do not qualify the Retailer for any
benefits from federal social security, unemploymieisurance, workers’ compensation, or the Public
Employees’ Retirement System, except as a self@maglindividual or entity.

DUTIES OF THE PARTIES

4.0

Sales

4.1

4.2

4.3

4.4

4.5

Lottery Ticket and Share SalesThe Retailer agrees to perform its duties in adaoce with the
Oregon Administrative Rules specified for the typésottery Tickets and Shares that the Retailds se
at its location. The Retailer agrees to sell Lgtt€ickets or Shares, as applicable, and maintain a
effective selling environment, which shall inclutheit is not limited to:

a) Maintaining Retailer’s financial responsibilitptegrity, and reputation;

b) Accessibility of the Premises to the public;

c) Public convenience;

d) Security of the Premises; and

e) Achieving the minimum sales requirements sehfior OAR 177-045-0030 “Video Lottety) Game
Terminals”.

Pay Prizes:The Retailer agrees to make payment for Prizéotiery Game winners according to the
requirements of each Lottery Game.

Training: The Retailer agrees:

a) To be knowledgeable about Game play, Game E@unipmperations, maintenance, and problem
gambling treatment.

b) That ongoing training is essential to the perfance of this Contract.

c) To ensure that all employees performing dutedated to the performance of this Contract are
adequately trained.

The Lottery will give the Retailer reasonable adeanotice of any required training programs and wil
provide such training to the Retailer. Such tragnmay occur on or off of the Retailer's Premises.
Failure of a Retailer or a Retailer's employeesattend required training may result in the disaplim
removing of Lottery equipment under Section 15CGontinued failure to attend required training may
result in termination of this Contract under Sectl®.2.

Promotional Materials: The Lottery will provide the Retailer with promotial materials for Lottery
Games and other informational materials. The Retaigrees to make available to the public the
informational and promotional materials providedthy Lottery.

Administrative Rules: The Retailer agrees to comply with all administetules applicable to the sale
of Lottery Tickets and Shares sold by the Retailer.
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5.0

Sales to Minors and Visibly Intoxicated Persons

5.1

5.2

5.3

5.4

Sales to MinorsThe Retailer agrees to use due diligence to novkmgly:

a) Sell Lottery Tickets for Traditional Lottery Gamto a person under the age of 18 years;
b) Sell Shares for Video Lottety) Games to a person under the age of 21 years; or
c) Allow an underage person to play Lottery Games.

Age Control: If the Retailer is a Video Lottery Game Retailben the Retailer agrees to maintain the
Video Lottery™ game terminals in an age-controlled area postedhbyOLCC (or Lottery, if so
authorized by law) as prohibited to minors.

Sales to Visibly Intoxicated PersonsThe Retailer agrees to make a good faith effoprievent a
visibly intoxicated person from playing Lottery Gasn For purposes of this Section 5.3g@od faith
effort” means that the Retailer will make an oral request player to stop playing if the player is
observed to be visibly intoxicated and shall reftsssell Tickets or Shares to a person who is kisib
intoxicated.

Relation to Sales Requirements:The Retailer's obligations to achieve the minimusales
requirements set forth in OAR 177-045-0030(1)(c)nadb supersede the Retailer's obligations set forth
in Sections 5.1, 5.2, and 5.3. Failure to compityhwhe obligations set forth in Sections 5.1, &ad
5.3, is Cause for termination as set forth in $&cti5.2(h) of this Contract.

6.0

Lottery Staff |

6.1

Treatment of Lottery Staff: At all times, the Retailer will cooperate, be deous, and provide
business-like treatment to Lottery employees, effic agents, vendors, and the Oregon State Police,
while they are performing duties related to thistCact and will require all of its employees to ttie
same. At all times, the Retailer will take all seaable measures to protect Lottery staff who perfo
work at the Premises from interference by any person the Premises and will require all of its
employees to do the same.

7.0

Record Keeping and Audits |

7.1

Record Keeping:The Retailer agrees to keep and maintain compledeaccurate business records and
accounting information including, but not limited, taccurate and detailed records of the gross non-
Lottery sales for the Retailer's establishmentth# Retailer owns or shares in ownership of mbaa t
one retail site pursuant to one or more reguldemporary retailer contracts, the Retailer agredeéep
records for gross non-Lottery sales separatelyeémh site. Upon request of the Lottery, the Ratail
agrees to provide to the Lottery any and all retpgesecords and accounting information, at the
Retailer's expense, in any reasonable form or foneguested by the Lottery.

Reporting Requirements |

8.1

Notice of Changes in Ownership or Form of Busines§he Retailer shall notify the Lottery in writing

of any of the following changes at least 14 day®ieethe change takes place, unless such change
occurs because of the death of the owner whoseesites being transferred, in which case noticdl sha
occur no more than 14 days after the change:

a) Changes in the owners of the Retailer’'s Busi(fes®xample, the addition of a new co-owner);
b) Changes in ownership interests in the Retaileusiness entity (for example, the addition of & ne
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8.2

8.3

8.4

8.5

stockholder), except for those stockholders in goa@tion who own less than 10% of the
outstanding stock, directors in a corporation wham @r control less than 3% of the voting stock,
and members of a limited liability company whoseestment commitment or membership interest
is less than 10%;

¢) Changes in the form of the Retailer's businessesship (for example, the conversion from a sole
proprietorship to a corporation); or

d) Changes in the Retailer’'s federal tax identffa@anumber.

Notice of Change in Key Personlf any change takes place with regard to the nurobédentity of
Key Persons (who are not owners) associated wiéh Rietailer's Business or in the Retailer's
employment, the Retailer agrees to notify the Lrgtie writing, in accordance with Section 2.9, no
more than 14 days after the change.

Notice of Conviction of Certain Crimes and Gamling-Related Offenses:lf, at any time during the
Term of this Contract, the Retailer is convictedaoly gambling-related offense, or of any felony or
Class A misdemeanor, including felony or Class Adaimeanor traffic crimes, the Retailer shall notify
Lottery of the conviction no more than 14 daysratie conviction. If, at any time during the Teofn
this Contract, the Retailer has or acquires knogdeithat a Key Person is or has been convictedyof an
gambling-related offense, or of any felony or Cl#ssnisdemeanor, including felony or Class A
misdemeanor traffic crimes, the Retailer shallfydtie Lottery of the conviction no more than 14/sla
after acquiring such knowledge.

Notice of OLCC License Suspension or Cancellationf the Retailer has an Oregon Liquor Control
Commission (OLCC) license, and it is suspendedceltad, or not renewed during the Term of this
Contract, the Retailer shall report such suspengiancellation, or non-renewal immediately to the
Lottery upon receipt of the notice of suspensi@mcellation, or non-renewal.

Notice of Unusual Closure of Premise§he Retailer agrees to notify the Lottery 14 daysadvance
of any unusual closure of the Premises which wihtmue for five or more days. Unusual
circumstances may include, but are not limited dimsures for vacation, remodeling, repairs, or
emergencies.

9.0

Treatment of Equipment, Materials, and Supplies |

9.1

9.2

9.3

9.4

Ownership of Tickets, Supplies, and EquipmenttUnder this Contract, the Lottery will provide the
Retailer with Equipment and Supplies. Except fotivated Scratch-t' Tickets, the Equipment and
Supplies provided to the Retailer remain the prigpef the Lottery, or the Lottery’s vendor, and are
the Retailer’s possession not as a lessee, but esl@pendent contractor of the Lottery. Ownersifip
Scratch-it" Tickets passes to the Retailer upon activation.

Duties: The Retailer agrees to use the Equipment and ®spglipplied by the Lottery only in the
performance of this Contract. At all times, thedfer shall exercise reasonable care to safeginerd
Equipment and Supplies while they are in the Ratsilpossession. At all times, the Retailer staddé
reasonable measures, precautions, and actionsimtamahe security and protection of the Equipment
and Supplies from theft, damage, and tampering.

Costs and FeesThe Retailer agrees to pay the Lottery for theaitetion or relocation costs and the
ongoing costs of dedicated electrical power lindsich are required to install or operate the Lgtter
Equipment. The Retailer agrees to pay the feegiftbl in Exhibit B.

Moving the Equipment: The Retailer agrees to not move any of the LodeBguipment unless the
Lottery gives the Retailer prior written approval.
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9.5

9.6

9.7

9.8

9.9

Removal of the Equipment:When the Lottery removes its Equipment from thenitses, for any
reason, the Lottery is not responsible for retugriime Retailer's Premises to the condition the Fsem
were in before the Equipment was installed.

Liability for Loss of or Damage or Destructionto Equipment: The Retailer is liable for loss of,
damage to, or destruction of all Equipment in ibsgession pursuant to this Contract. In the esknt
loss, damage, or destruction of Equipment, theilReta liable for replacing or paying for suchrie
under OAR 177-045-0060 “Equipment Loss or Damage.”

Determination of Liability: In accordance with OAR 177-045-0060 and OAR 175-0d80 “Finality

of Decisions”, the Lottery (in the case of damagesulting in a loss under $2,500) or the Oregon
Department of Administrative Services Risk Manageti@ivision (“Risk Management”) (in the case
of damages resulting in a loss of $2,500 or moiié)determine whether the Retailer is responsible f
replacement or repair of Lottery Equipment. If thattery or Risk Management determines that the
damage to the Equipment necessitating replacemeapair is the Retailer’s responsibility, the Rieta
assumes such responsibility and agrees to payhérdasonable costs of repair or replacement of the
damaged Equipment. Furthermore, the Retailer agrepay for the replacement of any keys, locks, or
remote control units that are lost or damaged. r€geirements of this Section survive the termorati

of this Contract until such time that all Equipméats been returned in good operating conditioméo t
Lottery, all money due has been paid, and all otidigations due to the Lottery and Risk Management
have been fulfilled.

Placement, Inspection, or Removal of EquipmentThe Lottery may inspect, furnish, repair, place,
replace, add, or remove Lottery Equipment at aiRe®Premises at any tinduring regular business
hours or as otherwise agreed upon by the Parties.

After-Acquired Property: The provisions of Sections 9.1 through 9.9 applglt Equipment provided
to the Retailer by the Lottery at the start of @antract and to any Equipment subsequently pravide

10.0

Compliance with Applicable Laws and Payment of axes |

10.1

10.2

10.3

Compliance with Laws: The Retailer agrees to comply with all federahtest and local laws,
ordinances, regulations, and administrative rufgdieable to its performance of this Contract aod t
the operation and maintenance of the Retailer’'srigss.

Non-Discrimination: The Retailer agrees to comply with:

a) Title VI of the Civil Rights Act of 1964;

b) Section V of the Rehabilitation Act of 1973;

c) The Americans with Disabilities Act of 1990 (Pub No. 101-336);

d) All regulations and administrative rules estsiidid pursuant to the above-named laws; and

e) All applicable requirements of any other fedexall state civil rights and rehabilitation statutes
rules, and regulations, including, but not limiteml ORS 659A.142, and Lottery’s “Retailer
Wheelchair Accessibility Program” in OAR 177-040700

Amusement Device Taxedf the Retailer is a Video Lottery Game Retaitbe Retailer is liable for all
amusement device taxes due under Oregon Revis¢ateStaChapter 320. Under this chapter, the
Lottery shall collect any amusement device taxes lfore July 1 of the tax year and any amusement
device taxes that may come due during the tax y&jon receiving notice from the Lottery of any
amusement device taxes that the Retailer may dweeRetailer shall provide payment through the
electronic fund transfer (EFT) billing process désed in Section 12 of this Contract.
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10.4

10.5

Certification of Tax Compliance:ORS 305.385(6) provides:

“No contract or other agreement for the purposprotiiding goods, services or real estate spaceyo a
agency shall be entered into, renewed or extendéd amy person, unless the person certifies in
writing, under penalty of perjury, that the persento the best of the person’s knowledge, not in
violation of any tax laws described in ORS 305.380(

The Retailer's signature on this Contract providles certification required by ORS 305.385(6).
Furthermore, the signature provides certificatiuat to the best of the Retailer's knowledge theaRat
is in compliance with all federal, state, or lotzat laws.

Continuing Consent: During the Term of this Contract, the Retailer ey to provide any tax
information or form requested by the Lottery regagdhe Retailer's federal, state, or local tax&bis
includes, but is not limited to, a new, signed atittation form authorizing the release of the Reta
tax information to the Lottery, and copies of thetd®ler's tax returns as filed with the proper taxi
authorities, if so requested by the Lottery.

COMPENSATION

11.0

Retailer Compensation |

111

11.2

Lottery Tickets or Shares:The Lottery shall pay the Retailer compensatioadnordance with OAR
177-040-0025 “Retailer Compensation - Traditionattery Games” and OAR 177-040-0026 “Retailer
Compensation - Video Lottety Games”. For the Parties’ convenience, the germaipensation
provisions of OAR 177-040-0025 and OAR 177-040-0@26 set forth in Section 11. In the event of
any inconsistency between Section 11 and the pomndof OAR 177-040-0025 or OAR 177-040-0026,
the provisions of OAR 177-040-0025 and OAR 177-08@6 shall govern the Parties’ duties and
obligations under this Contract. If OAR 177-04@®BM®mr OAR 177-040-0026 is amended, replaced, or
repealed, the provisions of the new rule shall gowhe Parties’ duties and obligations under this
Contract.

Compensation for Traditional Lottery Game Ticlets or Shares:The compensation that the Lottery
shall pay to the Retailer for the sale of Traditibhottery Game Tickets or Shares, as applicable,
depends on the volume of Lottery-related sales nfisae a Draw Game Terminal on the Retailer's
Premises or Scratch2it Tickets activated by the Retailer during the BassmiWeek. For purposes of
calculating compensation, a Retailer's weekly sale3raditional Lottery Game Tickets shall be the
sum of actual Draw Game sales, Scratth-ickets activated by the Retailer, less Scratth-Ticket
returns recorded by the Lottery, and other salkde® adjustments made during the Business Week.
For the purpose of calculating compensation, Seratt! Tickets are sold when they are activated by
the Retailer; and Draw Game Tickets are sold wHen request for the Draw Game Ticket is
electronically received and verified by the Lottergentral computer system. The Lottery shall fmay
the Retailer the following compensation rates Far weekly sales of Traditional Lottery Game Tickets
or Shares (non-Video Lotte®)) offered by the Lottery and sold by the Retailerspant to this
Contract:

Amount Sold per Week Compensation - Percent of Gross Sales
Below $1,000 5.00%
$1,000 to $1,999.99 7.00%
$2,000 to $2,999.99 7.50%
$3,000 to $3,999.99 8.00%
$4,000 to $4,999.99 8.50%
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11.3

114

115

11.6

11.7

11.8

11.9

$5,000 to $5,999.99 9.00%

$6,000 to $6,999.99 9.50%
$7,000 and up 10.00%
Reserved:
Incentives: From time to time, the Lottery may, in its solesaletion, conduct retailer incentive

programs for which the Retailer may be eligibleparticipate. The Lottery has sole discretion for
offering incentive programs and establishing elligib criteria for participation. For purposes of
Sections 11.1 through 11.9, incentives are notidersd part of the compensation rate, and theyleay
introduced, modified, or terminated as the Lottamyts sole discretion, shall determine.

One Percent Prize Payment BonusEor paying a winning and validated Scratcif-ior Draw Game
Ticket with a Prize of $600 or less, the Lottergplipay to the Retailer an amount equal to onegrgrc
of the Prize won by the player, pursuant to OAR-04@-0025(3).

One Percent Selling BonusFor selling any winning and validated Scratcif-ior Draw Game Ticket
with a Prize of $10,000 or more, the Lottery sipaly to the Retailer an amount equal to one pemfent
the Prize offered or advertised prize won by theygt up to a maximum bonus amount of $100,000
rounded to the nearest dollar. For a non-mone®aize or a Prize with a value that is variableror i
some other way ambiguous, the Retailer shall recamvamount equal to one percent of the valueeof th
Prize as assigned by the Director pursuant to OZAR-0-0025(2)(b). For selling a winning and
validated Win for Life top prize of $1,000 per wefek life, the Lottery shall pay to the Retailebanus

of $13,000 pursuant to OAR 177-094-0085.

Video Lottery™™ Compensation RatesThe compensation that the Lottery shall pay toRké&ailer for

the sale of Video LotteR} Game Shares is calculated on a percentage of Meeifts during a
Business Year. The Lottery shall compensate théailee pursuant to the Retailer's chosen
compensation rates as indicated in Exhibit C toGoatract. If Exhibit C is not completed by the
Retailer, the Lottery shall compensate the Retail¢he rates listed in Option A of Exhibit C. Feach
subsequent Business Year the Contract is in effeciess than 60 days before the beginning of the
upcoming Business Year, the Retailer may submitiiem notice to the Lottery selecting Option A or
Option B that the Retailer chooses to be compedsateer for the upcoming Business Year. If the
Retailer does not submit, or fails to timely submivritten notice, the Retailer's current compeiosat
option will apply for the next Business Year.

Compensation When Net Receipts Exceed Tier Téshold: During the course of a Business Year,
when during a Business Week a Video Lottery GamtilRe€s weekly Net Receipts exceed the
threshold of a tier applicable to the Retailer und®AR 177-040-0026, the Video Lottély
compensation rate shall remain unchanged for thaireler of the Business Day in which the threshold
is exceeded. The compensation rate for thataeeset forth in OAR 177-040-0026, shall apply &t th
start of the next Business Day. For example, Video Lottery Game Retailer has chosen Option A
under OAR 177-040-0026(4)(a) and on a Wednesda\#teReceipts reach $175,000.01, the Retailer
is compensated at 27.5% of the Net Receipts fordhminder of the Business Day. At 5:00 a.m. @n th
start of the next Business Day, the compensati@nisaeduced to 23% of Net Receipts.

Compensation ChangesExcept to the extent otherwise provided by adratise rule, during the
Term of this Contract, the Lottery shall not deseethe compensation rates paid for the sale oéhyott
Tickets and Shares without the Retailer's consanigss Lottery Games or their sales are at any time
prohibited, limited, or restricted by law, or ife¢hLottery’s administrative expenses exceed 16%allor
Games. In such cases, the Lottery will have tpbtriat any time, and in any manner, to revise the
compensation rates paid pursuant to this ContractTfaditional Lottery Games, Video LottSN/
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Games, or both. No charge, change, or impositibmany fee shall be considered a reduction in
compensation rates for purposes of this Section.

PAYMENT

12.0

Electronic Fund Transfers (EFT)

12.1

12.2

12.3

12.4

12.5

Establishment of EFT AccountThe Retailer shall establish an account for thgode of money from
the sales of Lottery Tickets and Shares with anfife institution that has the capability of making
EFTs. State law prohibits payment by cash of aopew that the Retailer may owe to the Lottery under
this Contract. In extraordinary circumstances, anty with prior written approval from authorized
Lottery staff, the Retailer may pay money it oweshte Lottery in another manner as prescribed by th
Lottery, no later than 5 p.m. on the day of theesithed EFT draw.

Payment:The Retailer agrees to pay the amount due to theery for the sale of Lottery Tickets and
Shares by a weekly EFT. On the EFT draw dateR#tailer shall ensure that sufficient funds argsn
EFT account to cover the draw. The Lottery shaltwalate and total the Retailer's activity for the
Business Week and will post the weekly invoice lo& Retailer’'s terminal. The invoice will include a
summary of the Retailer’s sales, payouts, commissiand other adjustments including fees, as deitalil
in Exhibit B, or any payments due from the Retaitethe Lottery for Scratch{ Tickets. The invoice
shall inform the Retailer how much money is duéh®Lottery. If the Retailer is a Traditional Rtdg
then the Lottery shall make invoices for Traditibbattery Games available to the Retailer on Sunday
afternoon. If the Retailer is a Video Lottery GaRetailer, then the Lottery shall make invoices for
Video Lottery™ Games available to the Retailer by 1:00 p.m. omdi&ys. The Lottery shall take
payment from the Retailer's EFT account by Wedngsdhathe Retailer does not receive an invoice as
described in this Section, the Retailer shall ccnthe Lottery prior to the scheduled transfer date
determine the required transfer amount necessatidd=FT.

Payment Cycle:Except for Scratchit! Tickets, the payment cycle upon which the Lottsigll pay
the Retailer is based on a Business Week. Unlbeswaise determined by the Lottery, the EFT draw
for the sales made during a Business Week shaihdme no later than the Wednesday that falls four
days after the end of the Business Week. For dRetailers who sell only Traditional Lottery Game
Tickets at multiple locations for which the Lottelngs issued a chain identification number, the EFT
draw for the sales made during a Business Week lshahade no later than the Wednesday that falls
eleven days after the end of the Business Weele LBtltery, in its sole discretion, may assign aapth
EFT draw date or payment cycle. The Lottery v@fiue written notice to the Retailer at least onekwe
before any new EFT draw date becomes effectiver. th@ purpose of determining when the Lottery
will make an EFT draw for Scratch®lt Tickets, sales of Scratchit Tickets shall be deemed by the
Lottery to have occurred during the Business Week fialls 21 days after the ScratcHiTickets were
activated by the Retailer.

Unsold Scratch-it™ Tickets: If the Retailer returns to the Lottery unsold,iated Scratch-it”
Tickets within the timeframe specified in OAR 175800100(4), the Lottery will credit the Retailer's
account based upon the purchase price of the BeitdtTickets in accordance with OAR Chapter 177,
Division 46, and in accordance with the EFT accimgnand payment method described in Section 12.2.
Except as authorized by OAR 177-050-0100(4), théaiRe may not return unsold and activated
Scratch-it" Tickets to Lottery for credit.

Other Fees:The Retailer agrees to pay, through its EFT adc@uny fees, assessments, or charges that
it may owe pursuant to the terms of this Contraciuding, but not limited to, the fees listed irHbit

B. The Retailer agrees that the Lottery may adjetfees that the Retailer owes based upon the
charges incurred either by the Lottery or its vesdn providing the goods or services covered ey th
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fees. The Lottery shall give the Retailer reastmabtice of any change in the amount of fees tthat
Retailer may owe pursuant to its performance utidsrContract.

13.0 Non-Sufficient Fund (NSF) Procedures; Payment

13.1 NSF:If the Retailer's EFT payment is rejected for N®@&sons, the provisions of OAR 177-040-0052
“Non-Sufficient Funds” govern the Parties’ rightisities, and obligations under this Contract.

13.2  Collection Action: If the Lottery initiates collection action on béhaf the State to collect any money

due under this Contract, the Retailer agrees togtlalyottery court costs, statutory interest, atyr
fees, collection agency fees, and any disbursenmerusred in the collection process.

WAIVER

14.0

Waiver and Indemnification

14.1

14.2

Waiver: The Retailer waives any claims that it may havaireg the State of Oregon, the Oregon State
Lottery Commission, the Oregon State Lottery, theedon State Police, their agents, officers,
employees, and representatives that may arisef@utyointerruption, suspension, failure of, or atfe

in the operation of the Lottery’s Games, Equipmenbducts, and systems. This waiver made by the
Retailer includes, but is not limited to, any aridciaims for lost profits or revenue from the sale
Lottery Tickets or Shares, regardless of the redsorthe failure, interruption, or defect, and also
includes any claims based on the Lottery’s interoupof operations to protect Lottery security or t
conduct repairs, replacements, or substitution&aiipment, products, or systems or for any other
reason.

Indemnification: The Retailer agrees to indemnify, defend, andl halrmless the State of Oregon, the
Oregon State Lottery Commission, the Oregon Statitety, the Oregon State Police, their agents,
officers, employees, and representatives from ajainat all claims, suits, actions, losses, damages,
liabilities, costs, and expenses arising out ofredating to, the acts or omissions of the Retailsr
Business, its officers, employees, subcontractorsagents under this Contract. The Retailer's
obligations hereunder include, but are not limitiedany and all losses, damages, liabilities, exmtints,
judgments, fines, costs, fees, and expenses ohaitoye whatsoever, including, but not limited &gd

of attorneys and other professionals at trial amampeal.

TERMINATION

15.0

Termination of Contract

15.1

15.2

Termination Upon 14 Days Notice by Either Pagt Either Party has the right to terminate this
Contract at any time by giving 14 days advancet@ninhotice to the other Party.

Right to Immediate Termination: The Lottery may terminate this Contract, effectivemediately
upon delivery of written notice to the Retaileryguant to the provisions of Section 2.9, or at datér
date as may be established by Lottery, under atiyeofollowing conditions:

a) Default: Unless otherwise specified, if the Retailer isdiefault under any of the terms of this
Contract and has failed to correct such defauhiwithe time frame specified by the Lottery or the
terms of this Contract, if any correction is alla@ve

Oregon State Lottery Retailer Contract
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15.3

154

15.5

b) False Information: If the Retailer or a Key Person in the RetaileBgsiness furnished any
statement, representation, warranty, or certificain connection with this Contract or any other
Lottery application or contract which is materidif§se, misleading, or is deceptive.

c) Integrity: If the Lottery, acting in good faith and fair diegl, reasonably believes that the Retailer
may pose a threat to the actual or apparent farmeegrity, security, or honesty of the Lotteity,
Games, or its players.

d) Law Changes: If federal or state laws, rules, regulations, dmaistrative rules are modified,
changed, or interpreted in such a way that theekickr Shares are no longer available for purchase
under this Contract or are no longer eligible far tompensation authorized by this Contract.

e) OLCC License: If the Retailer is a Video Lottery Game RetailadaRetailer's OLCC license is
suspended, cancelled, or not renewed.

f) Convictions and Unlawful Gambling: If the Retailer, or any Key Person in the Ret&ler
Business, is convicted of any crime classified &da@ny or Class A misdemeanor, or if the Retailer
is found possessing any gray machines or othegalllgambling devices (as defined in ORS
167.117), is found conducting illegal social gamasjs found to be engaged in other unlawful
gambling (as defined in ORS Chapter 167).

g) Renting Space for Unlawful Gambling Purposes:f the Retailer, or any Key Person in the
Retailer's Business, violates ORS 91.240, whichhitits renting or letting rooms, space, or
premises for unlawful gambling purposes.

h) For Cause: If the Retailer fails to perform the obligationst $orth in this Contract or materially
breaches this Contract, such action shall be deé@muakse” for Lottery to immediately terminate
this Contract. Without limitation, failure to cogpwith any of the obligations set forth in Sectson
2.3, 5.1, 5.2, 5.3, 81, 8.2, 83, 84, 10.1, 122,13.1 is also‘Cause” for the Lottery to
immediately terminate this Contract.

Termination upon Sale or Other Transfer of Bumess: Except as set forth in Section 15.4, this
Contract automatically terminates upon any of tikewing:

a) The sale, lease, or other disposition of athefassets of the Retailer's Business; or

b) The transfer of 100% of the ownership interéatghe Retailer's entity to another person by
operation of law, stock purchase, consolidationrgele or other reorganization of the Retailer’s
Business.

Exception to Termination upon Sale or Other Tansfer of Businessif the Retailer is an entity that
has a legal identity apart from its owner, andamgfer of 100% of its ownership interests occurs by
operation of law because of the death of the ownewners, the Lottery may, in its sole discretioot
terminate the Contract if:

a) The Lottery determines that the actual or appafi@rness, integrity, security, or honesty of the
Lottery is not jeopardized by the transfer; and

b) The Retailer submits an application for appraxathe new owner or owners holding 100% of the
ownership interests no more than 14 days afteeffetive date of the transfer of interest. This
includes, but is not limited to, a transfer of net& into an estate or a trust. The Lottery mayire
that the personal representative, trustee, or aih@lar party be approved as a Key Person.

Disabling or Removing Lottery Equipment: Without limiting the Lottery’s right to seek eqalitie
remedies, other remedies provided by law, or amgedy provided pursuant to the terms of this
Contract, if the Retailer fails to perform one oonen of the duties or requirements of this Contrant
unless otherwise specified in the Oregon AdministeaRules, then the Lottery may disable or remove
any or all of its Equipment that has been placethnRetailer’'s possession for any period of tirse a
determined by the Lottery in its sole discretion.
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15.6

Action upon Termination of Retailer's Contract The rights and remedies provided in this Contract
are in addition to any other rights and remedies/ided by law or rule. Any termination of this
Contract is without prejudice to any obligationdiabilities of either Party accrued prior to teration.

a) Stop Work: Upon receipt of a notice of termination, and excap otherwise specified by the
Lottery, the Retailer shall stop selling LotterycRéts and Shares on the date and to the extent
specified in the notice.

b) Preserve Property: The Retailer shall take such actions as may bessecy, or as the Lottery may
specify, to protect and preserve the Lottery’s propand the property of the Lottery’s vendors,
including, but not limited to, Equipment, if anyirsthe Retailer's possession.

c) Return of Tickets: Upon termination, the Retailer will return anyidalunsold Scratch3t' Tickets
to the Lottery for credit.

d) Return of Equipment: Upon demand by the Lottery, the Retailer shall edrately surrender to
the Lottery all Equipment and other property, stillits possession, furnished to it under this
Contract, title to which is held by the Lottery b vendors. The Retailer agrees that upon
termination of this Contract, the Lottery has th#harity to seize, without warrant, all such
Equipment and other property. The Retailer agthat the Lottery or its agents may seize the
Equipment and other property during normal busiimesss on or after the date that the termination
is effective.

e) Pay Monies Owed:The Retailer shall pay to the Lottery any amowm dnd owing within seven
days of the termination date. If the Retailerdad pay all sums due and owing within seven days,
then the Lottery may take any collection actiorrdéoover such amounts it determines necessary
without further notice to the Retailer.

SURVIVAL

16.0

Survival |

16.1

All rights and obligations of this Contract ceap®mitermination or expiration of this Contract, epicfor
terms of the Contract which, by their nature, arterided to survive termination or expiration of the
Contract including, but not limited to, the follavg Sections: 2.5, 2.6, 2.7, 2.9, 6.1, 9.1, 9.4, 9.8,
12.1,12.2,12.3,12.4,12.5,13.1, 13.2, 14.22,1ahd 15.6.

SIGNATURE PAGE FOLLOWS

REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK
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RETAILER CONTRACT SIGNATURE PAGE

Retailer Number

kkkkkkkkkkkkkkkkkkkhkkhkkkkkkkkkkkkkhkkhkkkkkkkkkkkkkhkk kkkkkkkkkkkkkkkkkhkkhkkkkkkkk

Retailer's Business Name (D.B.A.):

Address where Games will be provided:

Street Address
City State Zip Code
kkkkkkkkhkhkkhkkkkkkkkkkkkkkhkhkhkhkhkhkkhkkkkkkkkkkkkkkhkhkkhkhkkkkkkkx kkkkkkkkkkkkkkkkkkkkkkkkkkk

For sole proprietorships list owner’'s name:

Name:

Owner’s Mailing Address:

Street (or PO Box) City State Zip Code

kkkkkkkkkkkkkkkkkkkhkkhkkkkkkkkkkkhkkhkkhkkkkkkkkkkkkkhkk kkkkkkkkkkkkkkkkkhkkhkkkkkkkk

For partnerships, list name of partners: (For limited partnershifst,general partners and limited
partners.)

Name:

Partnership Mailing Address:
Street (or PO Box) City State Zip Code

Date of Partnership Agreement:

kkkkkkkkkkkkkkkkkkkhkkkhkkkkkkkkkkhkkkkhkkkhkkkkkkkkkkkkhkkkkk kkkkkkkkkkkkkkkkkhkkkhkkkkkkkkx

For corporations and limited liability companies (LLC), list name of corporation or LLC:

Name:

Corporate or LLC Mailing Address:
Street (or PO Box) City State Zipdéo

Date of Incorporation or Organization of LLC:

kkkkkkkkkkkkkkkkkhkkkhkkkhkkkhkkkkkkkkhkkhkkkhkkhkkkkkkkkkkkkhkkkkk kkkkkkkkkkkkkkkkkhkkkhkkkkkkkkx
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Federal Taxpayer ldentification Number:
-OR-

Social Security Numbepfly sole proprietors with no employees

kkkkkkkkkkkkkkkkkkkhkkhkkkkkkkkkkkkkhkkhkkkkkkkkkkkkkhkk kkkkkkkkkkkkkkkkkhkkhkkkkkkkk

TAX CERTIFICATION - PLEASE CHECK ONE OF THE FOLLOWI NG BOXES:

g Sole Proprietor |:|_ Partnership |:|_ Corparatio |;L L.L.C. |;L Other

By signature on this Contract, I, , the undersigned owner, partner,
officer, or authorized representative, hereby syaéfaim, under penalty of perjury as provided in ®R
305.385(6), that to the best of my knowledge, Ratds not in violation of any of the tax laws
described in ORS 305.380(4).

This contract, consisting of this document and thecorporated documents, constitutes the entire
and fully integrated contract between the parties.

There are no understandings, agreements, or represtions, oral or written, not specified
herein regarding this contract.

Retailer, by the signature below of its authorizedepresentative, hereby acknowledges reading
this contract, understanding it, and agreeing to bédound by its terms and conditions.

Furthermore, the person signing this contract warrants and represents that he or she is an
owner, partner, officer, or authorized representatve, and has the full right, power, and authority
to execute this contract on behalf of Retailer.

RETAILER OREGON STATE LOTTERY
COMMISSION
Name: 500 Airport Road SE
(Print Retailer's Corporate, LLC, Partnership, P.O. Box 12649
or Fraternal legal name. Sole Proprietor Salem, OR 97309-0649
use owner’s name.)
Signature:
Print Name: By:
Larry Niswender, Director
Title:
Date: Date:
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EXHIBIT A
This Exhibit A shall be completed by the Lotteryiyon

THE RETAILER SHALL ACT AS A:

| Traditional Retailer [_]Video Lottery Game Retailer

Initials Date

OTHER INFORMATION:

| Organizational o€orporate Change

[__|Adding Location

Comments:

Oregon State Lottery Retailer Contract
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Exhibit B

Required Fees and Monthly Charges

* Lottery telephone line installation $63400
« Relocate telephone line for VSC, Oregon’s Imagieeniinal, Lottery To G $145.00°
» Draw Game only monthly telephone line-related charg $65.00
« Video monthly telephone line-related charge 8300
* Annual Department of Revenue amusement devicgaexX\(LT) $135.0¢
Replacement/Repair Charges:
« Keno monitor $400.00
* Keno monitor wall mount $100.00
* Keno monitor remote control $40.00
» Lottery To Go- lock set $49.19
e Lottery To Go~ key $5.00
* Lottery To Gov T-Bar No Charge
» Lottery To Gov FOB (Remote Control) $26.19
* Main door/cash door lock(s) change $34.0
Key (each) $5.50
» Scratch-its* dispenser lock and key $7°50
Additional key $4.50
« Play Station $400.00
e 16 Bin ITVM remote control $39.00
« POP Backlit LED sign $19335
« Keno sign $144.45
« Video sign $211.96
« Exterior Lottery ID sign $425.60
« Interior LED Lottery ID sign $279.60
« Video Lottery' Game Zone sign $296700
Notes:

! There may be additional telephone line installatibarges if the retailer location is in an areanstike required telephone facilities are
not available. Facilities are not present in ex@sa of the state and may require that the telephompany install additional hardware
and/or perform additional telephone cable work egwtral office work. Each of these cases is unancharges will vary. The retailer
will pay actual costs.

2|f a retailer causes a delay of the telephoneitis&llation which extends 30 days or more pastTeéco Due Date,” the retailer may be
assessed an additional $500 charge. The retailesmy be assessed this charge if the telephongpeny assesses the Lottery this charge.
The “Telco Due Date” is the date that the telephoor@pany is contractually bound to have the linplate and active. The Lottery will
inform the retailer, or the retailer's employea@presentative, of the “Telco Due Date” as soothad.ottery receives the date from the
telephone company.

% Actual costs may vary; fees are calculated on tinm materials.

4 Additional Department of Revenue Amusement DeviageB will be charged when net sales reach theviitplevels:

$104,000.00an additional $50.00 per VLT.
$260,000.00an additional $75.00 per VLT.

SAdditional Locksmith charges are not included.

Effective 9/1/11 Oregon State Lottery Retailer Contract Rev: 7/27/11
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Exhibit B
EXHIBIT C

FOR VIDEO LOTTERY GAME RETAILERS

Retailer must choose to receive compensation eithder Option A or Option B by completing this
Exhibit C.

OPTION A

On behalf of the Retailer, for the Business Yeajima@ng in , (fill in year) I, the undenseyl
owner, partner, officer, or authorized represeméatinereby indicate that the Retailer shall be
compensated under this Option A:

Net Receipts per Year Compensation — Percent of NBeceipts

Up to $175,000 27.5%

$175,000.01 to $475,000 23%

$475,000.01 to $800,000 14%

$800,000.01 and up 11%
Name:
Signature:
Title: Date:

OPTION B |

On behalf of the Retailer, for the Business Yeajifr@ng in , (fill in year) I, the undersegh

owner, partner, officer or authorized represengatinereby indicate that the Retailer shall be
compensated as set forth in this Option B:

Net Receipts per Year Compensation — Percent of NBteceipts
Up to $600,000 22%
$600,000.01 to $1,800,000 17.5%
$1,800,000.0Rnd up 11%
Name:
Signature:
Title: Date: Rev. 7/10

Oregon State Lottery Retailer Contract
Page 18 of 18





