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FULLY EXECUTED - REPRINT
Purchase Order No: 43001098b5b
Original PO Effective Date: 07/28/2008
PO Issue Date: 07/28/2008

Your SAP Vendor #: 314442

Please Deliver To:
PA Lottery Headquarters

Supplier Name/Address:

MARC USA/PITTSBURGH INC

225 W STATION SQUARE DR STE 500
PITTSBURGH PA 16219-1174 US

Supplier Phene Number: 4125622002
Supplier Fax Number: 4125621081

1200 Fulling Mill Rd Suite 1
Middietown PA 17057 US

Please Bill To:

Commonwealth of Pennsylvania

REV Lottery

ICS Comptroller Office

PO Box 2769

Harrisburg, Pennsylvania 17106-2769

Purchasing Agent
Name: Mary Breen
Phone: 717-772-0511
Fax: 717-787-5954

Payment Terms
NET 30

Purchase Order Description:
P00495366 07/23/2008 11:46

This Purchase Order is issued pursuant to the referenced Contract and constitutes the Suppliers authority to deliver the item{s) referenced below at
the prices stated below 1o the location(s} identified above in accordance with the Contract terms and conditions.

ltern Material/Service Qty UOM Delivery Net Price Price Total
Pesc Date Unit
1 1st $5M - MEDIA 1.770,800.000 Each 04/17/2008 1.00 1 1,770,800.00
> > > Rel. ord. against contract 4400002693 Hem 1
Valid from: 07/01/2008 to 04/16/2012
Item Text
Effective Dates: 4/17/2008 - 6/30/2008
2 ist $6M - MEDIA 1,770,800.000 Each 04/17/2008 129.41 1,000 229,159.23
COMMISSION
> > > Rel. ord, against contract 4400002693 jtem 1
Valid from: 07/01/2008 to 04/16/2012
Information: Total Amount:
SEE LAST PAGE FOR TOTAL OF ALL
ITEMS
Currency: USD
Supplier's Signature Title
Printed Name Date




Page 2 of 18
FULLY EXECUTED - REPRINT
Purchase Order No: 430010985b
Original PO Effective Date: 07/28/2008
PO Issue Date: 07/28/2008

Supplier Name:
MARC USA/PITTSBURGH INC

ltem Material/Service Oty UoM Delivery Net Price Price Total
Desc ‘ Date Unit
{tem Text

Effective Dates: 4/17/2008 - 6/30/2008

3 PRODUCTION BILLING 1,056,800.000 Each 04/17/2008 1.00° 1 1,056,800.00
> > > Rel. ord. against contract 4400002693 Item 1
Valid from: 07/01/2008 to 04/16/2012

ltem Text
Effective Dates: 4/17/2008 - 6/30/2008

4 PRODUCTION COMMISSION 186,483.500 Each 04/17/2008 1.00 1 186.493.50
> > > Rel. ord. against contract 44000026923 Item i
Valid from: 07/01/2008 to 04/16/2012

itemn Text
Effective Dates: 4/17/2008 - 6/30/2008

PRODUCTION COMMISSION PERCENTAGE IS 1.17647%

5 PUBLIC 12.000 Hour 04/17/2008 110.00 1 .1,320.00
RELATIONS/PROMOTIONS
SERVICES
> > > Rel. ord. against contract 4400002693 ltem 1

Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 4/17/2008 - 6/30/2008

6 MARKET RESEARCH 300.000 Hour 04/17/2008 110.00 1 33,000.00
> > > Rel. ord, against contract 4400002693 [tem 1
Valid from: 07/01/2008 to 04/16/2012

item Text
Effactive Dates: 4/17/2008 - 6/30/2008

7 NON-MEDIA DEVELOPMENT 25,000.000 Each 04/17/2008 1.00 1 25,000.00
PRODUCTION ITEMS
> > > Roel. ord. against contract 4400002693 ltem 1
Information: Total Amount:

SEE LAST PAGE FOR TOTAL OF ALL
ITEMS

Currency: USD
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FULLY EXECUTED - REPRINT
Purchase Order No: 4300109855
Original PO Effective Date: 07/28/2008
PO Issue Date: 07/28/2008

Supplier Name:
MARC USA/PITTSBURGH INC

Item

Material/Service Qty
Desc

Uom

Delivery MNet Price Price Total
Date Unit

10

11

12

Valid from: 07/01/2008 to 04/16/2012

item Text
Etfective Dates: 4/17/2008 - 6/30/2008

HOURLY RATES, GENERAL 300.000
> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

Itern Text
Effective Dates: 4/17/2008 - 6/30/2008

TRAVEL GOSTS 37.850.000
> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 4/17/2008 - 6/30/2008

PRETESTING 102,500,000
QUT-OF-POCKET COSTS
> > > Rel. ord. against contract 4400002693

Valid from: 07/01/2008 to 04/16/2012

item Text
Effective Dates: 4/17/2008 - 6/30/2008

PRINTING AND PROMOTIONAL ITEMS/OUT OF POCKET COSTS

18T $6M - MEDIA 2,479,200.000

Each

item

Each”

> > > Rel. ord. against contract 4400002693 item

Valid from: 07/01/2008 to 04/16/2012

Item Text
Eifective Dates: 7/1/2008 - 4/16/2009

1st $6 - GROSS MEDIA 2,478,200.000
COMMISSION

Each

04/17/2008 115.00 1 34.500.00

04/17/2008 1.00 1 37.850.00

04/17/2008 1.00 1 102,500.00

07/01/2008 1.00 1 2,479,200.00

07/01/2008 129.41 1,000 320,833.27

Information:

Total Amount:
SEE LAST PAGE FOR TOTAL OF ALL

ITEMS

Currency: USD




PO Issue Data:

FULLY EXECUTED - REPRINT
Purchase Order No:
Original PO Effective Date: 07/28/2008
07/28/2008

43001098b5

Page 4 of 18

Supplier Name:

MARC USA/PITTSBURGH INC

Item Material/Service Oty
Desc

UOM

Dalivery
Date

Net Price

Price
Unit

Total

> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 10 04/16/2012

Item Text
Effective Dates: 7/1/2008 - 4/16/2008

itom

13 $5M TO $10M - MEDIA 4,250,000.000
> > > Rel, ord. agalnst contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

item Text
-Effective Dates: 7/1/2008 - 4/16/2009

Each

Hom

07/01/2008

4,250,000.00

14 $56M TO $10M - GROSS 4,250,000.000
MEDIA COMMISSION
> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

ltem Text
Effective Dates: 7/1/2008 - 4/16/2009

Each

ltem

07/01/2008

117.64

499,970.00

15 $10M TO $15M - MEDIA 4,250,000.000
> > > Rel. ord. against contract 4400002693
Vatid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2008 - 4/16/2009

07/01/2008

4,250,000.00

16 $10M TO $15M - GROSS 4,250,000.000
MEDIA COMMISSION
> > > Rel. ord, against contract 4400002693

Valid from: 07/01/2008 to 04/16/2012

item Toxt
Effective Dates: 7/1/2008 - 4/16/2009

item

07/01/2008

400,010.00

17 OVER $15M - MEDIA 6,932,400,000

Each

07/01/2008

6,932,400.00

Information:

Total Amount:
SEE LAST PAGE FOR TOTAL OF ALL

ITEMS

Currency: USD




PO issue Date:

FULLY EXECUTED - REPRINT
Purchase Order No:
Original PO Effective Date: 07/28/2008
07/28/2008

4300109855
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Supplier Name:

MARC USA/PITTSBURGH INC

ltem

Naterial/Service Qty
Desc

Uom

Delivery
Date

Net Price

Price
Unit

Total

18

19

20

21

22

> > > Rel. ord. against contract 4400002693
Vatid from: 07/01/2008 to 04/16/2012

ltem Text
Effective Dates: 7/1/2008 - 4/16/2009

Item

OVER $15 - GROSS MEDIA 6,932,400.000
COMMISSION
> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2008 - 4/16/2009

Each

item

07/01/2008

448,595.60

Tst $5M - MEDIA 1,770,800.000
> > > Rel: ord. apainst contract 4400002693
Valid from; 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 4/17/2009 - 6/30/2008

1,770,800.00

1st $5M - GROSS MEDIA 1.770,800.000
COMMISSION
> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 4/17/20089 - 6/30/2009

0411712009

129.41

229,169.23

PRODUCTION 6,036,860.000
> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2008 - 6/30/2009

6,036,860.00

PRODUCTION COMMISSION  1,065,324.680

Each

07/01/2008

1,065,324.68

Infor

mation:

Total Amount:
SEE LAST PAGE FOR TOTAL OF ALL

ITEMS

Currency: USD
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FULLY EXECUTED - REPRINT
Purchase Order No: 4300109855
Original PO Effective Date: 07/28/2008
PO Issue Date: 07/28/2008

Supplier Name:
MARC USA/PITTSBURGH INC

ftem Mlaterial/Service Qty Uom

Desc

Deslivery Net Price Price Total
Date Unit

> > > Rel. ord. against contract 4400002693 Item
Valid from: 07/01/2008 to 04/16/2012

ftam Teoxt
Effective Dates: 7/1/2008 - 6/30/2009

23 PUBLIC 36.000
RELATIONS/PROMOTIONS

SERVICES
> > > Rel. ord. agalnst contract 4400002693 ltem

Valid from: 07/01/2008 to 04/16/2012

Item Toxt
Effective Dates: 7/1/2008 - 6/30/2009

24 MARKET RESEARCH 1,503.000 Houy

SERVICE
> > > Rel. ord. against contract 4400002693 ltem

Valid from: 07/01/2008 to 04/16/2012

Itam Text
Effective Dates: 7/1/2008 - 6/30/2009

25 - NON-MEDIA DEVELOPMENT 138,684.000 Each
> > > Rel. ord, against contract 4400002693 Item

Valid from: 07/01/2008 to 04/16/2012

ftam Text
Effective Dates; 7/1/2008 - 6/30/2008

26 HOURLY RATE, GENERAL 9,845.000 Hour
> > > Rel. ord. agalnst contract 4400002683 Item
Valid from: 07/01/2008 to 04/16/2012

Item Taxt
Effective Dates: 7/1/2008 - 6/30/2008

PRODUCTION COMMISSION PERCENTAGE IS 1.17647%

07/01/2008 110.00 1 3.960.00

07/01/2008 110.00 1 165,330.00

138,684.00

07/01/2008 115.00 1 1,132,175.00

Information:

Total Amount:
SEE LAST PAGE FOR TOTAL GF ALL

ITEMS

Currency: USD




Page 7 of 18
FULLY EXECUTED - REPRINT
Purchase Order No: 4300108855
Original PO Effective Date: 07/28/2008
PO Issue Date: 07/28/2008

Supplier Name:
MARC USA/PITTSBURGH INC

ftem Material/Service Qty UomM Delivery Net Price Price Total
Desc Date Unit
27 TRAVEL COSTS 73.318.0060 Each 07/01/2008 1.00 1 73.318.00
> > > Rel. ord, against contract 4400002693 item 1

Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2008 - 6/30/2009

28 PRETESTING 228,400.000 Each 07/01/2008 1.00 1 228,400.00
OUT-OF-POCKET COSTS .
= > > Rel. ord. against contragt 4400002693 Item 1

Valid from: 07/01/2008 to 04/16/2012

ltem Text
Effective Dates: 7/1/2008 - 6/30/2009

PRINTING AND PROMOTIONAL ITEMS/OUT OF POCKET COSTS

29 1st $5M - MEDIA 2,479,200.000 Each 07/01/2009 1.00 i 2,479,200.,00

> > > Rel. ord. against contract 4400002683 ltem 1
Valid from: 07/01/2008 to 04/16/2012

item-Text
Effective Dates: 7/1/2008 - 4/16/2010

30 1st $5M - GROSS MEDIA 2,479,200.000 Each 07/01/2009 129.41 1,000 320,833.27
COMMISSION
> > > Rel. ord. against contract 4400002693 item 1

Valid from: 07/01/2008 to 04/16/2012

Item Toxt
Effective Dates: 7/1/2009- 4/16/2010

31 $5M TO $10M - MEDIA 4,260,000.000 Each 07/01/2009 1.00 1 4,250,000.00
> > > Rel. ord. against contract 4400002693 Item 1

Valid from: 07/01/2008 to 04/16/2012

Total Amount:
SEE LAST PAGE FOR TOTAL OF ALL
ITEMS

Information:

Currency: USD
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FULLY EXECUTED - REPRINT
Purchase Order No:
Original PO Effective Date: 07/28/2008
PO Issue Date:

4300109855

Supplier Name:

MARC USA/PITTSBURGH INC

Itelm Material/Service Qty

Desc

UOoM

Delivery
Date

Net Price

Price Total
Unit

ftem Text
Effective Dates: 7/1/20089 - 4/18/2010

32 $6M TO $10M - GROSS © 4,250,000.000
MEDIA COMMISSION

> > > Rel. ord. against contract 4400002693

Valid from: 07/01/2008 to 04/16/2012

item Text
Effective Dates: 7/1/2009 - 4/16/2010

33 $10M TO $16M - MEDIA 4,250.,000.000

> > > Rel. ord, against contract 4400002593

Valid from: 07/01/2008 to 04/16/2012

ftem Text
Effective Dates: 7/1/2009 - 4/16/2010

34 $10M TO $15M - GROSS 4,250,000.000
MEDIA COMMISSION

> > > Rel. ord. against contract 4400002693

Valid from: 07/01/2008 to 04/16/2012

jtem Text
Effective Dates: 7/1/2009 - 4/16/2010

35 OVER $15M - MEDIA 6,861,940.000

> > > Rel. ord. against contract 4400002693

Valld from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2009 - 4/16/2010

36 OVER $15M - GROSS 6,861,940.000
MEDIA COMMISSION

> > > Rel. ord. against contract 4400002623

Vatid from: 07/01/2008 to 04/16/2012

Each

ltem

item

07/01/2009

07/01/2009

07/01/2009

07/01/2009

1

1,000 499,870.00

1 4,250,000.00

1.000 400,010.00

1 6,861,940.00

1,000 444,036.14

Information:

Total Amount:
SEE LAST PAGE FOR TOTAL OF ALL
ITEMS

Currency: USD
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FULLY EXECUTED - REPRINT
Purchase Order No: 4300109855
Original PO Effective Date: 07/28/2008
PO issue Date: 07/28/2008

Supplier Name:
MARC USA/PITTSBURGH INC

Itermn Viaterial/Service Qty uom Delivery Net Price Price Total
Desc Date Unit
Itern Text

Effective Dates: 7/1/2009 - 4/16/2010

37 st $6M - MEDIA 1,770,800.000 Each 0411712010 1.00 1 1,770,800.00
> > > Rel. ord. against contract 4400002693 Item 1
Valid from: 07/01/2008 to 04/16/2012

ftam Teoxt
Effective Dates: 4/17/2010 - 6/30/2010

as 1st $6M - GROSS MEDIA 1,770,800,000 Each 04/17/2010 129.41 1,000 229,159,23
COMMISSION
> > > Rel. ord. against contract 4400002693 ltem 1
Valid from: 07/01/2008 1o 04/16/2012

Item Text
Effective Dates: 4/16/2010 - 6/30/2010

39 PRODUCTION 6,036,860.000 Each 07/01/2009 1.00 1 6.036,860.00
> > > Rel. ord. ageinst contract 4400002693 Hem 1
Valid from: 07/G1/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2009 - 6/30/2010

40 PRODUCTION COMMISSION 1,065,324.680 Each 07/01/2009 1.00 1 1,065,324.68
> > > Rel. ord. against contract 4400002693 ltem 1
Valid from: 07/01/2008 to 04/16/2012

item Text
Effoctive Dates: 7/1/2009 - 6/30/2010

PRODUCTION COMMISSION PERCENTAGE 1S 1.17647%

41 PUBLIC 36.000 Hour 07/01/2009 - 110.00 1 3,960.00
RELATIONS/PROMOTIONS
SERVICES
> > > Rel. ord. against contract 4400002693 Item il
information: Total Amount:

SEE LAST PAGE FOR TOTAL OF ALL
ITEMS

Currency: USD
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FULLY EXECUTED - REPRINT
Purchase Order No: 4300109855
Original PO Eiffective Date: 07/28/2008
PO Issue Date: 07/28/2008

Supplier Name:
MARC USA/PITTSBURGH INC

Item Material/Service Qty uom Delivery Net Price Price . Total
Desc Date Unit

Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2009 - 6/30/2010

42 MARKET RESEARCH 1,5603.000 Hour 07/01/2009 110.00 1 165,330.00
SERVICE
= > > Rel. ord, against contract 4400002693 Item 1

Valid from: 07/01/2008 to 04/16/2012

ltem Toxt
Effective Dates: 7/1/2009 - 6/30/2010

43 NON-MEDIA DEVELOPMENT 138,684.000 Each 07/01/2009 1.60 1 138,684.00
> > > Rel. ord. against contract 4400002693 [tem 1
Valid from: 07/01/2008 to £64/16/2012

ftem Text
Effective Dates: 7/1/2009 - 6/30/2010

44 HOURLY RATE - GENERAL 9,845.000 Hour 07/01/2008 115.00 1 1,132,175.00

> > > Rel. ord. against contract 4400002693 Item 1
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2009 - 6/30/2010

45 TRAVEL COSTS 73,318,000 Each 07/01/2009 1.00 1 73,318.00
> > > Rel. ord. against contract 4400002693 ltem 1
Valid from: 07/01/2008 to 04/16/2012

item Text
Effective Dates: 7/1/2008 - 6/30/2010

46 PRETESTING 228,4006.000 Each 07/01/2009 1.00 1 228,400.00
OUT-OF-POCKET COSTS
> > > Rel. ord. against contract 4400002693 item 1
Information: Total Amount:

SEE LAST PAGE FOR TOTAL OF ALL
ITEMS

Currancy: USD
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FULLY EXECUTED - REPRINT
Purchase Order No: 4300109855
Original PO Effective Date: 07/28/2008
PO Issue Date: 07/28{2008

Supplier Name:
MARC USA/PITTSBURGH INC

ftem Material/Service Qty uom Delivery Net Price Price Total
Desc Date Unit

Valid from: 07/01/2008 to 04/16/2012

ltem Text
Effective Dates: 7/1/2009 - 6/30/2010

PRINTING AND PROMOTIONAL ITEMS/OUT OF POCKET COSTS

47 1st $5M - MEDIA 2,479,200.000 Each 07{01f2010 1.00 1 2,479,200.00
> > > Rel. ord. against contract 4400002623 Item 1
Valid from: 07/01/2008 to 04/16/2012

item Text
Effective Dates: 7/1/2010 - 4/16/2011

48 1st $5M - GROSS MEDIA 2,479,200.000 Each 07/01/2010 129.41 1,000 320,833.27
COMMISSION
> > > Rel. ord. against contract 4400002693 Item 1

Valid from: 07/01/2008 to 04/16/2012

ftem Taxt
Effective Dates: 7/1/2010-4/16/2011

49 $5M TO $10M - MEDIA 4,250,000.000 Each - 07/01/2010 1.00 1 4.250,000.00
> > > Rel, ord. against contract 4400002693 Item 1
Valid from: 07/01/2008 to 04/16/2012

ltem Text
Effective Dates: 7/1/2010 - 4/16/2011

50 $5M TO $10M - GROSS 4,250,000.000 Each 07/01/2010 117.64 1,000 499,270.00
MEDIA COMMISSION
> > > Rel. ord. against contract 4400002623 ltem 1

Vatid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2010 - 4/16/2011

51 $10M TO $15M - MEDIA 4,250,000.000 Each 07/01/2010 1.00 1 4,250,000.00

Total Amount:
SEE LAST PAGE FOR TOTAL OF ALL
ITEMS

Information:

Currency: USD
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FULLY EXECUTED - REPRINT
Purchase Order No: 4300109855
Original PO Effective Date: 07/28/2008
PQ Issue Date: 07/28/2008

Supplier Name:
MARC USA/PITTSBURGH INC

ltem Material/Service Qty

Desc

uom

Delivery Net Price Price Total
Date Unit

52

B3

54

b5

56

> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

ftem Text
Effective Dates: 7/1/2010 - 4/16/2011

ftem

$10M TO $15M - GROSS 4,250,000.000
MEDIA COMMISSION

> > > Rel. ord, against contract 4400002693
Vafid from: 07/01/2008 to 04/16/2012

ftem Text
Effective Dates: 7/1/2010 - 4/16/2011

item

0710172010 94.12 1,060 400,010.00

OVER $15M - MEDIA 6,791,600.000
> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2010- 4/16/2011

Each

Item

071012010 1.00 1 6,791.500.00

OVER $15M - GROSS 6.791,500.000
MEDIA COMMISSION

> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

ttem Text
Effective Dates: 7/1/2010- 4/16/2011

Each

Item

07/01/2010 64.71 1,000 439,477.97

ist $5M - MEDIA 1,770,800.000
> > > Rel. ord. against contract 4400002693
Vatid from: 07/01/2008 to 04/16/2012

Itern Text
Effective Dates: 4/17/2011-6/30/2011

04/17/2011 1.00 1 1,770.800.00

1st $5M - GROSS MEDIA 1,770,800.000
COMMISSION

04/17/2011 129.41 1.000 229,159.23

Information:

Total Amount:
SEE LAST PAGE FOR TOTAL OF ALL
ITEMS

Currency: USD
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FULLY EXECUTED - REPRINT
Purchase Order No: 430010985b
Original PO Effective Date: 07/28/2008
PO Issue Date: 07/28/2008

Supplier Name:
MARC USA/PITTSBURGH INC

ltem Material/Service Oty uowm Delivery Net Price Price Total
Desc Date Unit
> > > Roel. ord. against contract 4400002693 item 1

Valid from: 07/01/2008 to 04/16/2012

ltem Text
Effective Dates: 4/17/2011 - 6/30/2011

57 PRODUCTION 6,036,860.000 Each 07/0112010 1.00 1 6,036,860.00

> > > Rel. ord. against contract 4400002693 Item 1
Valid from: 07/01/2008 to 04/16/2012

jtom Text
Effective Dates: 7/1/2010 - 6/30/2011

58 PRODUCTION COMMISSION  1,065,324.680 Each 07/0112010 1.00 1 1,065,324.68
> > > Rel. ord. against contract 4400002693 item 1
Valid from; 07/01/2008 to 04/16/2012
item Text
Effective Dates: 7/1/2010 - 8/30/2011
PRODUCTION COMMISSION PERCENTAGE IS 1.17647%
59 PUBLIC 36,000 Hour 07/01/2010 110.00 1 3,960.00
RELATIONS/PROMOTIONS
SERVICES
> > > Rel. ord. against contract 4400002693 liem 1
Valid from: 07/01/2008 to 04/16/2012
Item Text
Effective Dates: 7/1/2010 - 6/30/2011
60 MARKET RESEARCH 1,503.000 Heour 07/01/2010 110.00 1 165,330.00
SERVICE
> > > Ral. ord. against contract 4400002693 ltem 1

Valid from: 07/01/2008 to 04/16/2012

ltem Text
Effective Dates: 7/1/2010 - 6/30/2011

Total Amount;
SEE LAST PAGE FOR TOTAL OF ALL
ITEMS

Information:

Currency: USD
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FULLY EXECUTED - REPRINT
Purchase Order No: 4300109855
Original PO Effective Date: 07/28/2008
PO Issue Date: 07/28/2008

Supplier Name:
MARC USA/PITTSBURGH INC

tem Material/Service Qty Uvom Delivery Net Price Price Total
Desc Date Unit
66 1st $5M - GROSS MEDIA 1,770,800.000 Each 071012011 129.41 1,000 229,159.23
COMMISSION
> > > Rel. ord. against contract 4400002693 Iltem 1

Valid from: 07/01/2008 te 04/16/2012

ltem Text
Effective Dates: 7f1/2011 - 4/18/2012

67 $5M TO $10M - MEDIA 4,250,000.000 Each 07i/01/2011 1.00 1 4,250,000.00
> > > Rel. ord. against contract 4400002693 [tem 1
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2011 - 4/16/2012

G8 $5M TO $10M - GROSS 4,250,000.000 Each 07/01/2011 117.64 1,000 499,970.00
MEDIA COMMISSION
> > > Rel. ord. against contract 4400002693 item 1

Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2011-4/16/2012

69 $10M TO $15M - MEDIA 4,250,000.000 Fach 07/01/2011 1.00 1 4,250,000.00
> > > Rel. ord. against contract 4400002693 item 1
Vatid from: 07/01/2008 to 04/16/2012
Item Text
Effective Dates: 7/1/2011 - 4/16/2012
70 $10M TO $15M - GROSS 4,250,000.000 Each 070112011 94.12 : 1,000 400,010.00
MEDIA COMMISSION
> > > Rel. ord. against contract 4400002693 Item 1

Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2011 - 4/16/2012

Total Amount:
SEE LAST PAGE FOR TOTAL OF ALL

ITEMS

information:

Currency: USD
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FULLY EXECUTED - REPRINT
Purchase Order No: 4300108855
Original PO Effective Date: 07/28/2008
PO issue Date: 07/28/2008

Supplier Name:
MARC USA/PITTSBURGH INC

ftem Material/Service Oty UOM Delivery Net Price Price Total
Dease Date Unit
61 NON-MEDIA DEVELOPMENT  138,684.000 Each 07/01/2010 1.00 1 138,684.00

> > > Rel. ord. against contract 4400002693 Hem 1
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2010 - 6/30/2011

62 HOURALY RATE - GENERAL 9,845,000 Hour 07/01/2010 115,00 1 1,132,175.00
> > > Rel. ord. against contract 4400002693 ltem 1
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2010 - 6/30/2011

63 TRAVEL COSTS 73.,318.000 Each 07/01/2010 1.00 1 73.318.00
> > > Rel. ord. against contract 4400002693 item 1
Valid from: 07/01/2008 to 04/16/2012

ltem Text
Effective Dates: 7/1/2010- 6/30/2011

64 PRETESTING 228,400.000 Each 071012010 1.00 1 228,400.00
OUT-GF-POCKET COSTS
> > > Rel. ord. against contract 4400002693 Item 1
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effsctive Dates: 7/1/2010 - 8/30/2011

PRINTING AND PROMOTIONAL ITEMS/QUT OF POCKET COSTS

65 1st $5M - MEDIA 1.770,800.000 Each 07/01/2011 1.00 1 1.77G.800.00
> > > Rel. ord. against contract 4400002693 ltem 1
Valid from: 07/01/2008 to 04/16/2012

l{fem Toxt
Effective Dates: 7/1/2011 - 4/16/2012

Information:

Total Amount:
SEE LAST PAGE FOR TOTAL OF ALL
ITEMS

Currency: USD




Page 16 of 18
FULLY EXECUTED - REPRINT
Purchase Order No: 4300109855
Criginal PO Effective Date: 07/28/2008
PO Issue Date: 07/28/2008

Supplier Name:
MARC USA/PITTSBURGH INC

Item Material/Service Qty UOoM Delivery Net Price Price Total
Desc Date Unit
71 OVER $15M - MEDIA . 5,137,076.000 Each 07/01/2011 1.00 1 5,137,076.00
> > > Rel. ord. against contract 4400002693 ltem 1
Valid from: 07/01/2008 to 04/16/2012
Item Text
Effective Dates: 7/1/2011 - 4/16/2012
72 OVER $15M - GROSS 5,137,076.000 Each 07/G1/2011 64.71 1,000 332,420.19
MEDIA COMMISSION
> > > Rel. ord. against confract 4400002683 Item 1
Valid from:; 07/01/2008 to 04/16/2012
Item Text
Effective Dates: 7/1/2011 - 4/16/2012
73 PRODUCTION 4,769,000.000 Each Q710172011 1.00 1 4,769,000.00
> > > Rel. ord. against contract 4400002693 item 1 _
Valid fram: 07/01/2008 to 04/16/2012 '
Iterm Text
Effective Dates: 7/1/2011 - 4/16/2012
74 PRODUCTION COMMISSION 841,585.430 Each 0710172011 1.00 1 841,585.43
> > > Rel, ord. against contract 4400002683 Item 1
Valid from: 07/01/2008 to 04/16/2012
jtem Text
Effective Dates: 7/1/2011 - 4/16/2012
PRODUCTION COMMISSION PERCENTAGE 1S 1.17647%
75 PUBLIC 28.000 Hour 07/01/2011 110.00 1 3.,080.00
RELATIONS/PROMOTIONS
SERVICE
> > > Rel. ord. against contract 4400002693 Item 1
Valid from: 07/01/2008 to 04/16/2012
Information: Total Amount:

SEE LAST PAGE FOR TOTAL OF ALL
ITEMS

Currency: USD




FULLY EXECUTED - REPRINT
Purchase Order No: 4300109855
Original PO Effective Date: 07/28/2008
PO Issue Date: 07/28/2008

Page 17 of 18

Supplier Name:
MARG USA/PITTSBURGH INC

Item Material/Service Qty
Desc

UomM

Delivery Net Price Price
Date Unit

Total

itam Text
Effective Dates: 7/1/2011 - 4/16/2012

76 MARKET RESEARCH 1,190.000
SERVICE _
> > > Rel. ord. against coniract 4400002693
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2011 - 4/16/2012

Hour

ftem

1

07/01/2011 110.00 k.

130,900.00

77 NON-MEDIA DEVELOPMENT 110,000.000
> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

Item Text
Effective Dates: 7/1/2011 - 4/16/2012

Hour

ftam

07/01/2011 1.00 1

110,000.00

78 HOURLY RATE, GENERAL 7.800.000
> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

ltem Text
Effective Dates: 7/1/2011 - 4/16/2012

Hour

Item

07/01/2011 115.00 1

897,000.00

79 TRAVEL COSTS 57,000.000
> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

Item: Text
Effective Dates: 7/1/2011 - 4/16/2012

Each

ltem

0716172011 1.00 1

57,000.00

80 PRETESTING 180,000.000
OUT-OF-POCKET COSTS

> > > Rel. ord. against contract 4400002693
Valid from: 07/01/2008 to 04/16/2012

Each

Hem

1

07/01/2011 1.00 1

180,000.00

information:

Total Amount:

ITEMS

SEE LAST PAGE FOR TOTAE OF ALL

Currency: USD




FULLY EXECUTED - REPRINT

Purchase Order No: 4300109855

Original PO Effective Date; 07/28/2008

PO Issug Date: 07/28/2008

Page 18 of 18

Supplier Name:
MARC USA/PITTSBURGH INC -

Il

Item Material/Service Qty UOM Delivery Net Price Price Total
Desc Date Unit
Item Text 2

Effective Dates: 7/1/2011 - 4/16/2012

PRINTING AND PROMOTIONAL ITEMS/OUT OF POCKET COSTS

Header Text

General Requirements for all items:

This Purchase Order is for the Department of Revenue/Pennsylvania Lottery.

This Purchase Order is for MARC USA to provide advertising services for the PA Lottery.

**ALL AMOUNTS ARE ESTIMATED* *

Effective Date:  April 17, 2008

Termination Date: April 16, 2012

No further information for this PO.

Information:

Total Amount:

118,385,445.83

Currency: USD




AGREEMENT FOR LOTTERY SERVICES

. {
THIS AGREEMENT is made as of the i qay of():FJuQ, ,

200@, by and between the COMMONWEALTH OF PENNSYLVANIA,

(hereinafter referred to as the ZCOMMONWEALTH”) , acting through
the DEPARTMENT OF REVENUE (hereinafter referred to as the
“DEPARTMENT”), for the Pennsylvania Lottery (hereinafter referred
to as the “LOTTERY” and MARC USA, (hereinafter referred to as
“AGENCY” or “CONTRACTOR”), a corporation duly organized.and in
good standing under the laws of the COMMONWEALTH, with offices at
Suite 500, Four Station Square, Pittsburgh, Pennsylvania, 15219~
1119, and having Federal Employer ldentification Numbe.
[

WHEREAS, the DEPARTMENT has as one of its responsibilities
the operation and management of the Pennsylvania Lottery, in
accordance with the proyisions of Act No. 91 of 1971, P.L. 351,
approved August 26, 1871, as amended, sometimes knownias the
“State Lottery Law,” (hereinafter also referred to as\ihe “Act Yy,
and,

WHEREAS, under the provisions of the Act, the DEPARTMENT has
the authority and duty to pay costs incurred.in the operation and
administration of the LOTTERY, including costs resulting from any
contracts entered into- for promotional, advertising or operation

services, or for the purchase of LOTTERY materials; and,

Certified a Trug and '
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WHEREAS, the DEPARTMENT further has the authority to
allocate monies from the Lottery Fund to pay the expenses of the
operation of the LOTTERY; and,

WHEREAS, the DEPARTMENT deems it necessary to engage the
services of a gualified advertising agency to perform the full
range of advertising services; and,

WHEREAS, the AGENCY has demonstrated that it is gualified by
training and experience to perform the services reguired in the
manner and on the terms and conditions set forth herein; and,

WHEREAS, Officials of the COMMONWEALTH and the DEPARTMENT
have determined that the AGENCY is qualified to serve the present
needs of the COMMONWEALTH, Department of Revenue, Pennsylvania
LOTTERY.

II. AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals
and of the mutual promises hereinafter set forth, and intending
to be legally bound, the parties hereto agree as follows:

L. DEFINITIONS

As used in this Agreement, The term:

a. “Agreement” shall mean this Agreement for Lottery
Advertising Services dated as of the date first recited
above.

b. “commencement Date” with respect to this Agreement
chall mean the date affixed at the peginning of this

Lgreement.,



c. “Lottery” shall mean the Pennsylvania Lottery.

d. wpirector” shall mean the Executive Director of the
Pennsylvania Lottery.

e. “Secretary” shall mean the Secretary of Revenue of the
Commonwealth of Pennsylvania.

£. wgyhecontractor” with respect to this Agreement shall
mean any individual ox firm that provides goods or services
which do not represent a component of a project or job being
developed or managed by the AGENCY.

g. “Supplier/Vendor” with respect to this Agreement shall
mean any individual or firm that provides goods or services
which represent a component of a service, project or job
developed or managed by the AGENCY.

h. “Term” with respect to this Agrecment shall mean the
four year period, plus any extensions, for which this
Agreement is in effect.

2. WORK STATEMENT

Phe AGENCY shall provide full professional advertising
services and advice during the term of the Agreement, including
but not limited to marketing concepts, designs, layouts, COpY,
research, liaison, public relations coordination and supervision,
media placement, pre-testing of advertising materials, media
recommendations, marketing assistance, and execution and
supervision of all subcontracted assignments as more fully set

forth in the DEPARTMENT’s Request for Proposals (hereinafter



referred to as the “RFP”), attached hereto and made a part hereof
as Appendix A, and any amendments thereto, and the AGENCY'S
pProposal, attached hereto and made a part hereof as Appendix B.

The AGENCY shall prepare and submit to the DEPARTMENT
annually or at such other times as required by the LOTTERY a
marketing plan and a marketing research plan or such portion or
portions of either plan thereof as required by the DEPARTMENT.
The plan shall be prepared in cooperation with the LOTTERY' S
marketing division and submitted to the Secretary, the LOTTERY,
and its marketing division. The document shall cover a period
specified by the DEPARTMENT and shall be submitted at a date
specified by the DEPARTMENT.

The AGENCY also shall provide general professional
advertising services and advice to the DEPARTMENT at the
discretion of the Secretary and under the prices and terms set
forth in this Agreement and any amendment (s) hereto.

3, CONTRACT TERM AND EXTENSIONS

This Agreement is for a term commencing on the effective
date, and expiring at midnight four (4) vyears from the
Commencement Date, unless extended as hereinafter provided. It
is understood and agreed by the parties that the DEPARTMENT, at
its option, may extend the term of this Agreement for up to three
(3) additional years in terms of one (1) year each, or any
combination of years, not to exceed three years in total. The

DEPARTMENT may exercise such option by sending written notice to



the AGENCY at least three (3} months prior to the expiration date
of the Agreement or by such other date as shall be mutually
agreed upon by both parties in writing. Such extension{s} shall
be based upon the terms and conditions agreed to between the
DEPARTMENT and the AGENCY pursuant to this Agreement.

4. AVAILABILITY FOR CONFERENCES

a. The AGENCY shall provide such employees as may be
required by the DEPARTMENT for at least quarterly
advertising review meetings.

b. The AGENCY shall provide such employees as are required
by the DEPARTMENT for such conferences as may be called by
the DEPARTMENT.

5. PROPRIETARY RIGHTS

The AGENCY shall relinquish to the DEPARTMENT any and all
copyrights or privileges to data developed and delivered to the
DEPARTMENT under this Agreement., The term “data,” as used
herein, includes but is not limited to written reports, studies,
drawings or other graphic, electronic, chemical, or mechanical
representations, and work of any similar nature which is required
to be delivered by the AGENCY to the DEPARTMENT under this
Agreement. The AGENCY further agrees that it shall not include
in the data any copyrighted matter without the written approval
of the Secretary, unless the AGENCY provides the DEPARTMENT with
the written permission of the copyright éwner for the DEPARTMENT

to use such copyrighted matter.



The AGENCY shall retain all rights to proprietary software
tools and other proprietary technology it possesses at the time
of the effective date of this Agreement, subject to the license
granted to the DEPARTMENT to use such proprietary software tools
and proprietary technology pursuant to this Agreement. The
AGENCY shall provide the LOTTERY with a complete list of all
claimed proprietary software tools and proprietary technology
used in connection with the website prior to the commencement of
services under this Agreement.

6. PATENT, PRADEMARK AND COPYRIGHT PROTECTION

The ACENCY, at its sole expense, agrees to defend and hold
harmless the COMMONWEALTH, the DEPARTMENT, the LOTTERY, its
agents and employees, against any claims, damages, losses or
expenses, for the infringement of United States patents or
copyrights or any trademarks or other copyrights by the data
furnished by the AGENCY and used by the DEPARTMENT for LOTTERY
purposes in accordance with any restrictions or use which the
AGENCY had communicated to the DEPARTMENT. The DEPARTMENT agrees
to give the AGENCY prompt written notice of all such suits and
shall reasonably cooperate with the AGENCY in the defense of such
suits.

The AGENCY shall indemnify and hold the COMMONWEALTH
harmless from all damages, costs, and expenses, including
attorney’s fees that the AGENCY or the COMMONWEALTH may pay or

incur by reason of any infringement or violation of the rights



occurring to any holder of copyright, trademark, or patent
interests and rights in any data provided or used in the
performance of the Agreement. If any of the data provided by the
AGENCY in such suit or proceeding are held to constitute
infringement and the use is enjoined, the AGENCY shall, at its
own expense and at its option, either procure the right to
continue use of such infringement data, replace them with non-
infringement equal performance products or modify them so that
they are no longer infringing. Tf the AGENCY is unable to do any
of the preceding, the AGENCY agrees to remove all the equipment
or software which are obtained contemporaneously with the
infringing products, or, at the option of the COMMONWEALTH, only
those items of eqguipment or software which are held to be
infringing, and to pay the COMMONWEALTH.

7. INDEMNIFICATION

The AGENCY shall indemnify and hold harmless the
COMMONWEALTH, the DEPARTMENT and tﬂe LOTTERY, its agents and
employeés, from and against all claims, demands, actions,
damages, losses and expenses, including reasonable attorneys
fees, based upon or arising out of any activities performed by
the AGENCY for loss or injury alleged to have been caused in
whole or in part by any negligent or equally or more culpable act
or omission of:

(a) the AGENCY; or,

(b} any subcontractor to the AGENCY; or,



(c) any person directly or indirectly employed by the
AGENCY or by a subcontractor to the AGENCY; or,

(d) any person for whose acts or omissions the AGENCY or
subcontractor to the AGENCY may be liable in performing
obligations of the AGENCY under this Agreement, including
situations in which the allegation is made that the alleged loss
or injury was caused in part by an act or omission of any person
or entity indemnified hereunder.

Notwithstanding the foregoing, in the case of loss or injury
caused in part by persons listed in (a)-(d) above, the AGENCY'S
indemnification shall be limited to its comparative share. The
maximum liability of the AGENCY for any loss or injury set forth
herein shall not exceed one million dollars (51,000,000).

8. INDEPENDENT CONTRACTOR AND GOVERNMENTAL RESPONSIBILITY

The AGENCY shall perform its services under thils Agreement
as an independent contractor and not as an employee or agent of
the Commonwealth shall provide and pay for such workmen’s
compensation and other insurance as 1is required by law. The
AGENCY shall further provide for such social security, tax and
any other payments or deductions as are reguired by law.

9, PRIME CONTRACTOR RESPONSIBILITIES

The AGENCY shall be the prime contractor, and, as such, is
responsible for all contractual activities performed under this
Agreement whether or not the AGENCY performs them. The AGENCY

shall be the sole point of contact with regard to contractual



matters, including payment of any or all charges under this
Agreement.,

10. SUBCONTRACTING

No subcontracting is permitted without the express, written
approval of the DEPARTMENT. The DEPARTMENT reserves the right to
require the AGENCY to replace, at no increase in the contract
price or extension of the time for the AGENCY’S performance, such
subcontractors reasonably found to be unacceptable to the
DEPARTMENT. The AGENCY shall be responsible for enforcing
against subcontractors those provisions of the Agreement
applicable to subcontractors. Any change in subcontractors or in
the location of facilities at which work is to be performed toc a
location outside the COMMONWEALTH, must be approved by the
DEPARTMENT in writing prior to such change.

11. TICKET PURCHASE AND PRIZE PAYMENT RESTRICTIONS

The AGENCY acknowledges that, under the LOTTERY rules and
regulations and DEPARTMENT policy generally, no officer or
employee and no spouse, child, brother, sister, or parent
residing in the household of any officer or employee of the
AGENCY or of any subcontractor shall purchase a Pennsylvania
Lottery ticket or be paid a prize in any Pennsylvania Lottery
game. The AGENCY warrants that it has communicated this
requirement to each officer and employee of the AGENCY and any
subcontractors.

12, TERMS OF PAYMENT




The DEPARTMENT agrees to remit to the AGENCY, for the Term
of this Agreement, plus any extensions and amendments, payment
for services provided as set forth in Appendix C, Prices and
Terms, attached hereto and made a part hereof by reference.

13. ABSENCE OF CERTAIN CHANGES OR EVENTS

The AGENCY warrants that:

A, As of the effective date of this Agreement, the AGENCY
has not, except as disclosed to the LOTTERY:
{1}y sold, assigned, voluntarily encumbered, granted a
license or sublicense with respect to or disposed of
all or substantially all of its assets, other than in
the ordinary course of its business as conducted on the
date of its proposal May 11, 2007.
(2 entered into any contract or commitment except in
the ordinary course of business exceplt for acguisitions
within its business area as conducted on the date of
the AGENCY’S Proposal, May 11, 2007.
(3} changed in any respect material to this Agreement
its business policies or practices;
(4) altered or revised in any way its accounting
principles, procedures, methods or practices;
(5} entered into any other transaction or taken any
other action except in the ordinary course of business
as conducted on the date of its Proposal, May 11, 2007.

NMeither the DEPARTMENT nor the AGENCY are aware of any

- 10 -



14,

plans of any member of the AGENCY’S management,

supervisory or key employees actively involved in the

AGENCY’S performance of this Agreement to retire or

otherwise cease being an employee of the AGENCY prior

to or within one {1) year following the commencement of
the term of this Agreement.
B. As of the effective date of this Agreement, there has
been no material adverse change in the financial condition,
pbusiness, properties, or prospects of the AGENCY.

If the AGENCY experiences any changes as outlined in A
or B, above, during the period of this Agreement, the AGENCY
shall notify the DEPARTMENT and the LOTTERY, in the manner
set forth in Paragraph 30 of this Agreement, of such change
at the time the change occurs or is ildentified, whichever is
ecarlier. Failure to notify the DEPARTMENT and the LOTTERY
of such change will be sufficient grounds for terminating
this Agreement.

KEY AGENCY PERSONNEL

The DEPARTMENT has the right to designate up to five

individuals employed by the AGENCY as personnel determined to be

key to the successful implementation of this Agreement. Upon

notice, as set forth in Paragraph 31 of this Agreement, by the

DEPARTMENT of the designation of such key agency personnel, the

AGENCY agrees to warrant to the DEPARTMENT, in writing, that is

shall undertake to exert its best efforts consistent with the

- 11 -



prudent conduct of business and reasonable terms of employment,
to retain the services of such key personnel for the entire term
of this Agreement plus all extensions thereofl.

Should aﬁy of the designated employees terminate his or her
employment, the AGENCY shall give advance notice to the
DEPARTMENT within three (3) business days afterx the AGENCY
necomes aware of the termination.

The AGENCY also warrants that it shall exert its best
efforts to develop and maintain a staff of sufficient depth and
continuity to serve the LOTTERY.

15. ASSIGNMENT

The AGENCY is prohibited from assigning, transferring, or
otherwise disposing of this Agreement or any section oxr portion
thereof, its rights, title, or interests therein, or its power to
execute such Agreement to any other person, company, corporation,
or entity without the prior written consent of the DEPARTMENT.
The DEPARTMENT shall not reasonably withhold its consent undex
this Paragraph in the case of any corporate reorganization which
would not materially prejudice the DEPARTMENT’ S interest
hereunder.

16. QUARTERLY REPORT - MBE/WBE SERB

The AGENCY must provide the Department of General Services,
Minority and Women Business Enterprise Office, with quarterly
reports that indicate whether the AGENCY utilized a Minority

Business Enterprise, Women’s Business Enterprise, oOr

- 12 -



Socially/Economically Restricted Business for activities under
this Agreement during the quarter and list the names of and the
amount paid to the Minority Business Enterprise, Women’s Business
Enterprise, or Socially/Economically Restricted Business
utilized. The first such report shall be due on the 100th day
after the starting date of this Agreement, and subsequent reports
shall be due each 100th day thereafter.

17. AMERICANS WITH DISABILITIES ACT PROVISIONS

During the term of this Agreement, the AGENCY agrees as
foliows:

a. pursuant to federal regulations promulgated under the
authority of The Americans With bisabilities Act, 28 C.F.R.
§ 35.101 et seq., the AGENCY understands and agrees that no
individual with a disability shall, on the basis of the
disability, be excluded from participation in this Agreement or
from activities provided for under this Agreement. As a
condition of accepting and executing this Agreement, the AGENCY
agrees to comply with the “General Prohibitions Against
Discrimination,” 28 C.F.R. § 35.130, and all other regulations
promulgated under Title II of The Americans With Disabilities Act
which are applicable to the benefits, services, programs, and
activities provided by the Commonwealth of Pennsylvania through
contracts with outside contractors.

b. The AGENCY shall be responsible for and agrees Lo

indemnify and hold harmless the Commonwealth of Pennsylvania from

- 13 -



all losses, damages, eXpenses, claims, demands, suils, and
actions brought by any party against the Commonwealth ol
Pennsylvania as a result of the CONTRACTOR’S failure to comply

with the provisions of subparagraph a, above.

18. CONFIDENTIALITY

The AGENCY agrees not to divulge or release any information,
reports, or recommendations developed or obtained in connection
with performance of this Agreement, except to authorized
DEPARTMENT personnel or upon approval of the Secretary of
Revenue. The AGENCY agrees to abide by the terms of the
DEPARTMENT’ S confidentiality provisions, attached hereto and made
a part hereof as Appendix D, which provisions shall survive the
term of this Agreement and any extensions thereof. News releases
pertaining to any service provided by the AGENCY under this
Agreement will not be made without prior written approval of the
DEPARTMENT.

19. CONTRACTOR INTEGRITY

a. For purposes of this clause only, the works
woonfidential information,” “consent,” “WCONTRACTOR, ” “financial
interest,” and “gratuity” shall have the following definitions.

1. Confidential Information mean information that is
not public knowledge, oOr available to the public on

reguest, disclosure of which would give an unfair,

-~ 14 -



unethical, or illegal advantage to another desiring to
contract with the COMMONWEALTH.

2. Consent means written permission signed by a duly
authorized officer or employee of the COMMONWEALTH,
provided that where the material facts have been
disclosed; in writing, by pregualification, bid,
proposal, or contractual terms, the COMMONWEALTH shall
be deemed to have consented by virtue of execution of
this Agreement.

3. CONTRACTOR means the individual or entity that has
entered into the Contract with the COMMONWEALTH,
including directors, officers, partners, managers, key

employees and owners of more than a five percent

interest.
4, Financial interest means:
aj Ownership of more than a five percent
interest in any business; or
D) Holding a position as an officer, director,
trustee, partner, employee, or the like, or
holding any position of management.
5. Gratuity mean any payment of more than nominal

monetary value in the form of cash, travel,
entertainment, gifts, meals, lodging, loans,
subscriptions, advances, deposits of money, services,

employment, or contracts of any kind.

- 15 -



b. The CONTRACTOR shall maintain the highest standards of
integrity in the performance of the Contract and shall take no
action in violation of state or federal laws, regulations, oY
other requirements that govern contracting with the COMMONWEALTH.

C. The CONTRACTOR shall not disclose to others any
confidential information gained by virtue or the Contract.

d. The CONTRACTOR shall not, in connection with this or
any other agreement with the COMMONWEALTH, directly, or
indirectly, offer, confer, or agree to confer any pecuniary
penefit on any as consideration for the decision, opinion,
recommendation, vote other exercise of discretion, or violation
of a known legal duty by any officer or employee of the
COMMONWEALTH.

e, The CONTRACTOR shall not, in connection with this or
any other agreement with the COMMONWEALTH, directly or
indirectly, offer, give, or agree Or promise to give to anyone
any gratuity for the benefit of or at the direction or reguest of
any officer or employee of the COMMONWEALTH .

f. Except with the consent of the COMMONWEALTH, neither
+he CONTRACTOR nor anyone in privity with him or her shall accept
or agree to accept from, or give or agree to give to, any person,
any gratuity from any person in connection with the performance
of work under the Contract except as provided therein.

g. Except with the consent of the COMMONWEALTH, the

CONTRACTOR shall not have a financial interest in any other

- 16 -



contractor, subcontractor, or supplier providing services, labor,
or material on this project.

h. The CONTRACTOR, upon being informed that any violation
of these provisions has occurred or may occur, shall immediately
notify the COMMONWEALTH in writing.

i. The CONTRACTOR, by execution of the Contract and by the
submission of any bills or invoices for payment pursuant thereto,
certifies, and represents that he or she has not violated any of
these provisions.

3. The CONTRACTOR, upon the inquiry or request of the
Inspector General of the COMMONWEALTRE or any of that official’s
agents or representatives, shall provide, or if appropriate, make
promptly available for inspebtion or copying, any information of
any type or form deemed relevant by the Inspector General to the
CONTRACTOR’ s integrity or responsibility, as those terms are
defined by the Commonwealth’s statutes, regulations, or
management directives. Such information may include, but shall
not be limited to, the CONTRACTOR’s business or financial
records, documents or files of any type or form which refers to
or concern the Contract. Such information shall be retained by
the CONTRACTOR for a period of three years beyond tLhe termination
of the Contract unless otherwise provided by law.

k. For violation of any of the above provisions, the
COMMONWEALTH may terminate this and any other agreement with the

CONTRACTOR, claim ligquidated damages in an amount egual to the

- 17 -



value of anything received in breach of these provisions, claim
damages for all expenses incurred in obtaining another CONTRACTOR
to complete performance hereunder, and debar and suspend the
CONTRACTOR from doing business with the COMMONWEALTH. These
rights and remedies are cumulative, and the use or nonuse of any
one shall not preclude the use of all or any other. There rights
and remedies are in addition to those the COMMONWEALTH may have
under law, statute, regulation, or otherwise,

20. CONTRACTOR RESPONSIBILITY

a. The AGENCY certifies, for itself and all its
subcontractors, that as of the date of its execution of this
Agreement, that neither the AGENCY, nor any subcontractors, nor
any suppliers are under suspension or debarment by the
COMMONWEALTH or any governmental entity, instrumentality, or
authority apd, if the AGENCY cannot so certify, then its agrees
to submit a written explanation of why such certification cannot
be made,

D, The AGENCY also certifies, that as of the date of its
execution of this Agreement, it has no tax liabilities or other
COMMONWERLTH obligations.

c. The AGENCY's obligétion pursuant to these provisions
are ongoing from and after the effective date of the Agreement
through the termination date rhereof. Accordingly, the AGENCY
shall have an obligation to inform the Commonwealth if, at any

time during the term of the Agreement, it becomes delinguent in

- 18 -



the payment of taxes, or other COMMONWEALTH, the federal
government, or any other state or governmental entity. Such
notification shall be made within 15 days of the date of

suspension or debarment.

d. The failure of the AGENCY to notify the Commonwealth of
its suspension or debarment by the COMMONWEALTH, any other state,
or the federal government shall constitute an event of default of
the Contract with the COMMONWEALTH.

e, The AGENCY agrees to reimburse the COMMONWEALTH for the
reasonable costs of investigation incurred by the Office of State
Inspector General for investigations of the AGENCY’s compliance
with the terms of this or any other agreement between the AGENCY
and the COMMONWEALTH, which results in the suspension or
debarment of the AGENCY. Such costs shall include, but shall not
he limited to, salaries of investigators, including overtime;
travel and lodging expenses; and expert witness and documentary
fess. The AGENCY shall not be responsible for investigative
costs for investigations that do not result in the AGENCY' s
suspension or debarment.

f. The AGENCY may obtain a current list of suspended and
debarred Commonwealth contractors by either searching the

internet at http://www,dgs.state.pa.us/debarment.htm or

contacting the:

Department of General Services
Office of Chief Counsel

603 North Office Building
Harrisburg, PA 17125
Telephone No.: (717) 783-6472
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FAX No.: {71i7) 787-9138

21. COVENANT AGAINST CONTINGENT FEES

The AGENCY warrants that no person or selling agency has
heen employed or retained to solicit or secure the Agreement upon
an agreement or understanding for a commission, percentage,
brokeage, or contingent fee, except bana fide employees or bona
fide established commercial or selling agencies maintained by the
Contractor for the purpose of securing business. For breach of
violation of this warranty, the COMMONWEALTH shall have the right
to terminate the Agreement without liability or in its discretion
to deduct from the Agreement price or consideration, or otherwise
recover the full amount of such commission, percentage,
brokerage, or contingent fee.

22. TAXES

The DEPARTMENT shall have no responsibility for the payment
of any federal, state or local taxes which become payable by the
AGENCY or its subcontractors as a result of this Agreement. The
DEPARTMENT agrees to provide the AGENCY with applicable
Pennsylvania sales and use tax exemption certificates.

The DEPARTMENT reserves the right to offset against the
compensation due the AGENCY any COMMONWEALTH liability, except

tax liabilities which are properly appealed by the AGENCY.
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23, ACCOUNTING RECORDS

The AGENCY shall maintain, in accordance with generally
accepted accounting principles, all pertinent books, documents,
financial and accounting records and evidence pertaining to the
Agreement to the extent and in such detail as necessary to
document all net costs, direct and indirect, for which payment is
claimed.

Subject to execution by the DEPARTMENT, or its designee, of
the AGENCY’S confidentiality statement, such financial and
accounting records shall be made available for inspection and
copying, upon reguest, to the Department, its designees, the
State Inspector General or any authorized agency of the
Commonwealth of Pennsylvania at any time during the contract
period and any extension thereof, and for three (3) years form
expiration date or final payment under this Agreement, whichever
is later in time.

24, RIGHT TO AUDIT

Subject to execution by the DEPARTMENT, or its designee, of
the AGENCY’S confidentiality statement, the AGENCY agrees to
permit the audit of its records by the DEPARTMENT, its designees,
and the State Inspector General. All billings, cost, and
financial accounting records, source documentation, data systems,
programs, applications, project planning summaries, and filed
summaries, will be available for audit, examination, inspection

and copying. The COMMONWEALTH reserves the right to perform, at
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its sole discretion, additional audits, including but not limited
to audits of a financial/compliance, eccnomy/efficiency, program
results nature, or limited scope audits. Additiconally, the
COMMONWEALTH and the DEPARTMENT reserve the right to inspect and
copy any of the AGENCY'S third-party auditor’s reports and
management letters.
25. WAIVER

The failure of a party to insist upon strict adherence to
any term of this 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.

26, AMENDMENTS, MODIFICATIONS

This Agreement may not be modified, amended, or extended,
unless in writing and signed by both parties and any breach or
default by a party shall not be waived or release other than in
writing signed by the other party.

27. TFORCE MAJEURE

A party shall be excused from any breach or default with
respect to this Agreement to the extent that the party was
prevented from performance by reason of anything beyond the
party’s control not reasonably avoidable such as a strike or
other labor disturbance, act of any governmental authority oxr
agency, fire, flood, wind, storm or any act of God, or the act or
omission of any party not controlled by that party (“force

mateure”) .
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Neither the AGENCY nor the DEPARTMENT shall be liable to the
other for any delay in or failure of performance under this
Agreement due to a force majeure. Any such delay in or failure
of performance shall not constitute default or give rise to any
i1iability for damages. The existence of such causes of delay or
failure shall extend the period for performance TO such extent as
determined by the Secretary to be necessary to enable complete
performance by the AGENCY if reasonable diligence 1s exercised
after the causes of delay or failure has been removed.

28, NONDISCRIMATION/SEXUAL HARASSMENT

The AGENCY agrees:

1. In the hiring of any employee(s) for the manufacture of
suppiies, performance of work, or any other activity required
under the Agreement or any subcontract, the AGENCY, subcontractor
shall not, by reason of gender, race, creed, or color,
discriminate against any citizen of this COMMONWEALTH who is
qualified and available to perform the work to which the
employment relates.

2. Neither the AGENCY nor any subcontractor nor any person
on their behalf shall in any manner discriminate against or
intimidate any employee involved in the manufacture of supplies,
the performance of work, or any other activity required under the
contract on account of gender, race, creed, or color.

3. The AGENCY and its subcontractors shall establish and

maintain a written sexual harassment policy and shall inform
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their employees of the policy. The policy must contain a notice
that sexual harassment will not be tolerated and employees who
practice it will be disciplined.

4. The AGENCY shall not discriminate by reason of gender,
race, creed, or coler against any subcontractor or supplier who
is qualified to perform the work to which the contract relates.

5. The AGENCY and each subcontractor shall furnish all
necessary employment documentis and records to and permit access
to their books, records, and accounts by the contracting agency
and the Bureau of Contract Administration and Business
Development, for purposes of investigation, to ascertain
compliance with the provisions of this Nondiscrimination/Sexual
Harassment Clause. I1f the AGENCY or any subcontractor does not
possess documehts or records reflecting the necessary information
requested, the contractor or subcontractor shall furnish such
information on reporting forms supplied by the contracting agency
or the Bureau of Contract Administration and Business
Development.

6. The AGENCY shall include the provisions of this
Nondiscrimination/Sexual Harassment Clause in every subcontract
so that such provisions will be binding upon each subcontractor.

1. The COMMONWEALTH may cancel or terminate the Agreement,
and all money due or to become due under this Agreement may be
forfeited for a violation of the terms and conditions of this

Nondiscrimination/Sexual Harassment Clause. In addition, the
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DEPARTMENT agency may proceed with debarment or suspension and

may place the AGENCY in the Contractor Responsibility File.

29. DISPUTE
Tn the event that any dispute arises between the parties

with respect to the performance which is required of the AGENCY
under this Agreement, the DEPARTMENT shall make a determination
in writing of its interpretation and shall send the same to the
AGENCY. That interpretation shall be final, conclusive and
unreviewable in all respects, unless the AGENCY within thirty
(30) days of the receipt of said writing delivers to the
Secretary of Revenue or his duly authorized designee a written
appeal. The decision of the Secretary {or salid designee) on any
such appeal shall be final, conclusive and unreviewable in that
the AGENCY shall thereafter with good faith and diligence render
" such performance as the DEPARTMENT or Secretary of Revenue has
determined is required of it. The AGENCY’S sole options with
respect to any such decision shall be either:

(1) to accept said decision as a correct and bihding

interpretation of the Agreement; or,

(2) to make such claim as it may desire to the

COMMONWEALTH' S Board of Claims pursuant to the Act of

May 20, 1937. P.L. 728, No. 193, as amended. 72 P.S.

§ 4651-1, et seq.
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pending a final resolution of any such claim brought before

said Board, the AGENCY shall proceed diligently and in good faith

with the performance of this Agreement as interpreted by the

DEPARTMENT and the DEPARTMENT shall compensate the AGENCY

pursuant to the terms of this Agreement.

30.

TERMINATION

This Agreement may be terminated by the DEPARTMENT:

A. 1f, because of legislative or other governmental
changes or lack of funding, continuation of the Pennsylvania
Lottery or its games shall be determined by the DEPARTMENT
not to be in the best interest of the COMMONWEALTH. Such
termination shall be effected by the DEPARTMENT sending
notice to the AGENCY, in writing, of its intention to
terminate at least thirty (30} days prior to the termination
date;

B. By sending to the AGENCY at least thirty (30) days’
notice that it will terminate this Agreement due to the
AGENCY’S nonperformance or inadequate performance or other
cause unless the AGENCY adequately remedies 1its
nonperformance or inadeguate performance or other cause
during such reasonable period as the DEPARTMENT shall have
specified; or,

C. Upon the occurrence of any changes, as set forth in
paragraph 13 of this Agreement, which the DEPARTMENT, in its

sole discretion, determines to be contrary to the best
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interest of the COMMONWEALTH by sending to the AGENCY at

least thirty (30) days’ notice prior to the termination

date.
31. HNOTICE

The parties agree that all notices given pursuant to the
terms of this Agreement shall be sufficient and deemed given upon
receipt if in writing and mailed first class mail or overnight
delivery service. Any such notice or communication shall be sent
to the following addresses of the respective parties, or such
other addresses as may be designated from time to time by the
parties in writing:

{a) As to the DEPARTMENT:

Secretary of Revenue

Pennsylvania Department of Revenue
Department 281100

11lth Floor

Strawberry Sguare

Harrisburg, Pennsylvania 17128-1100
Telephone No. (717) 783-3682
Facsimile No. (717} 783-3990

and

Executive Director
Pennsylvania State Lottery
1200 Fulling Mill Road
Middletown, Pennsylvania 17057
Telephone No. (717} 702-8000
Facsimile No. (717) 702-8024

(b) As to the AGENCY:

President and CEO

Michele Fabrizi

Suite 500

Four Station Sguare
Pittsburgh, PA 15219
Telephone No. (412) 562-2057
Facsimile No. (412) 562-1680
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32. ORDER OF PRECEDENCE

This Agreement shall be interpreted in the following order
of precedence:
(1} Contract terms;
(2) The RFP;
(3) AGENCY’'S proposal.

33. RESOLUTION

The Resolution signed by the President of the AGENCY or its
Secretary or Assistant Secretary, authorizing the signatory to
execute this Agreement between the AGENCY and the Commonwealth of
Pennsylvania is attached hereto and made a part hereof as
Appendiz E.

34. APPENDICES

The following documents are hereby made a part of this
Agreement and are included as Appendices hercto:

APPENDIX A Request for Proposals dated
April 2, 2007.

APPENDIX B proposal for Advertising
Services to the Pennsylvania State
Lottery dated May 11, 2007.

APPENDIX C Prices and Terms
APPENDIX D Confidentiality Provisions
APPENDIX E Resolution

35. GENERAL PROVISIONS
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This Agreement shall be governed by and construed according
to the laws of the Commonwealth of Pennsylvania. This Agreement
constitutes the entire Agreement between the DEPARTMENT and the
AGENCY with respect to lottery advertising services. It shall
not be amended or modified except by an instrument in writing
duly signed by both parties. Any such modification or amendment
shall be as the parties may mutually agree and shall be as
permitted by law.

36. EFFECTIVE DATE

This Agreement shall be effective only upon full and
complete execution by all of the signatories hereto, including
the Office of Attorney General. No party shall have any right to
rely upon any terms of this Agreement until all required
signatures have been affixed to this Agreement, including all
required signatures for form and legality.

37. SEVERABILITY

If a court of competent jurisdiction determines any portion
of this Agreement to be invalid, it shall be severed and the

remaining portions of this Agreement shall remain in effect.

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed as of the day and year first above

written,

COMMONWEALTH OF PENNSYLVANIA MARC USA
DEPARTMENT OF REVENUE

— LU ‘MJ %m/ L k-75%«“,@,

Thomas W. Wolf Michele Fabrizt’
Secretary of Revenue President
THOMAS W WOLT By: [hewece  Fawiie|

/@M() //Q/q 2] ¢

Comptro l o
Department of Revenue

Bpproved as to legality and manner of execution:

fg}"" 713:08 {)MW

noyer OTfice of Attorney General

Office of General Counsel

Cortified a True and '
Correct Copy.

Yo
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APPENDIX A

REQUEST FOR PROPOSALS FOR ADVERTISING SERVICES FOR THE

PENNSYLVANIA STATE LOTTERY DATED APRIL 2, 2007.




APPENDIX A

REQUEST FOR PROPOSALS FOR

PENNSYLVANIA LOTTERY ADVERTISING SERVICES

PENNSYLVANIA

ISSUING OFFICKE
Pennsylvania Department of Revenue
Pennsylvania Lottery
2850 Turnpike Industrial Drive
Middietown, PA 17057
RFP NUMBER

Lottery Advertising 1-2007

DATE OF ISSUANCE

April 2, 2007



REQUEST FOR PROPOSALS FOR

LOTTERY ADVERTISING SERVICES

TABLE OF CONTENTS

Part] - GENERAL INFORMATION cuurrevesnnns resssssssnseete st o Pgs, 1~ 13
PartIl - PROPOSAL REQUIREMENTS oo essessmesssesin . Pgs. 14 - 26
PartTI] - CRITERIA FOR SELECTION cooscssismssmsserens e . Pps. 27 - 29
PartIV - WORK STATEMENT worrnerssssissesssssons s ssssssssrmrnossenss Pgs. 30 - 34

Appendix A STANDARD CONTRACT TERMS AND CONDITIONS
Appendix B DOMESTIC WORKFORCE UTILIZATION CERT TFICATION

Appendix C COMMONWEALTH MANAGEMENT DIRECTIVE ~TRAVEL &
SUBSISTENCE

Appendix D CURRENT CONTRACT W/AMENDMENTS #1, #2,#3



CALENDAR OF EVENTS

The Commonwealth will make every effort to adhere to the following schedule:

cbloss @state.pa.us
Subject Line: “RFP Lottery 1-2007”

Potential Offerors

Activity Responsibility Date
REP Posting Dale Issuing Office April 2, 2007
Deadline to submit Questions via email as recorded by the
CWOPA email system. Questions are to be submitted to: 2:00 p.m.

April 16, 2007

Pre-Proposal Conference:
Forum Place

Issuing

Pennsylvania Lotiery
Atin: Connie Bloss
2850 Turnpike Industrial Drive
Middietown, PA 17057.

555 Watnut Street, 6" Floor Office/Potential A 13;02%3;8'07
Conference Room 9 Offerors P ’
Hamisburg, PA 17101-1914
Answers to Potential Offeror questions posted to the DGS
website (httpt//www.dgsweb.state.pa.us/comod/main.asp) no Tssuing Office 2:00 p.m
later than this date. (Please monitor this website for all g April 25, 2007
communications regarding the RFP.}
Sealed proposals, including the separately sealed cost portion
including Appendix B and MWBEOQ portion must be received by
the Issuing Office at:
Commonwealth of Pennsylvania Offerors 2:00 p.1m.

May 15, 2007

i
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PARTI
GENERAL INFORMATION

Purpose.
This request for proposals (RFP) provides to those interested (“Offerors™) sufficient

information to enable them to prepare and submit proposals for consideration on behalf
of the Commonwealth of Pennsylvania (“Commonwealth™) (o satisfy a need for
Pennsylvania Lottery Advertising Services. To be considered, proposals musl satisfy all
requirements stated in the RFP. Offerors are cautioned that all siated Mandatory
Requirements are non-negotiable, regardiess of other terminology used or implied.

Issuing Office.
This RFP is issued for the Pennsylvania Lottery by the Department of Revenue. The

Issuing Office is the sole point of contact in the Commonwealth for this REP. Please
refer all inquiries to:

Connie Bloss

Pennsylvania Lottery

2850 Turnpike Industrial Drive

Middletown, PA 17057

Telephone No. (717) 986-4741

Fax No. (717)986-1680

Email Address: cbloss@state.pa.ns

Scope.
This REP contains instructions governing the requested proposals, including the

requirements for the information and material to be included; a description of the service
to be provided; requirements which Offerors must meet to be eligible for consideration,;
general evaluation criteria; and other requirements specific to this RFP,

Background.
The Lottery was created by statute in 1971 to market and sell Lottery products to the

public, all proceeds of which ate to benefit older Pennsylvanians. By law, the Lottery is
required to return at least 40% of revenues as prizes, and no less than 30% to designated
programs benefiting older Pennsylvanians.

Pennsylvania Lottery sales ate accomplished through a network of approximately 8,400
Lottery approved and licensed retail outlets. The Lottery is actively reciuiting new
retailers with a goal of achieving greater than 12,000 retailers/selling locations over the
next five years. In addition, the Pennsylvania Lottery owns 3,400 Interlott model EDS-
Q24 Instant Ticket Vending Machines each containing 24 bins, and 1,000 Player
Activated Terminals (Sci-Games Play Central Devices) with 16 instant bins.

The Lottery bas experienced record growth, through the saics of various on-line and
instant games tickets, in each of the last three years with gross sales for the fiscal year
ending June 30, 2006, of $3.07 billion and a revenue figure of $976 million.
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All Lottery proceeds are, by statute, utilized for the benefit of older Pennsylvanians.

The 2005-2006 fiscal year budget for Lottery advertising and advertising related
services, including the production and broadcast of the Lottery’s nightly televised
drawing show, was approximately $30 million.

For additional information regarding the Lottery please visit www.palottery.com.

Problem Statement.

The Lottery needs to contract with an Advertising Firm (“Offeror™) to assist in promoting
each of the current and future Lottery games, using various media and providing a single
point of contact. The Offeror will develop media plans, create advertising copy, produce
commercial segments, place advertisements in media, monitor to ensure advertisements
ate run in conformance with billings submitted, assist in overall marketing analysis,
strategy and production planning, conduct research studies, provide drawing input and
any other related activities to promoie the Lottery. All advertising efforts shall be
conducted in a manner commensurate with the dignity of the Cormmonwealth of
Pennsylvania.

Additionally, the Lottery conducts its live, nightly televised drawings in Harrisburg,
Pennsylvania, in the studio of a local television station. The production of the drawings
is contracted through the Lottery’s advertising agency, with the approval of the Lottery.
The successful Offeror will be required to negotiate and obtain contracts with an
acceptable production studio in Harrisburg, uplink facility and six (6) major television
networks throughout the Commonwealth for the nightly broadcast of the drawings, all
acceptable to the Lottery.

Additional detail is provided in Part IV of this REP.

Type of Contract.

It is proposed that if the Issuing Office enters into a contract as a result of this RFP, it will
be a “maximum price contract,” resulting in the issuance of a purchase order through the
Commonwealth’s SAP accounting system. The contract containing the Standard
Contract Terms and Conditions is shown in Appendix A and available at
www.dgsweb.state.pa.us/comod/main.asp. The Issuing Office, in its sole discretion,
may undertake negotiations with Offerors whose proposals, in the judgment of the
Issuing Office, show them to be qualified, responsible and capable of performing the
Project.

Rejection of Proposals.

The Issuing Office reserves the right, in its sole and complete discretion, to reject any
proposal received as a result of this RFP. Issuance of this RFP in no way constitutes a
commitment by the Lottery to award a contract. The Issuing Office reserves the right to
reject any or all proposals or portions of proposals received in response (o this RFP or to
cancel this RFP if it is in the best interest of the Commonwealth to do so. The Issuing
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Office may reject any proposal if it is conditional, incomplete, or if it contains any
irregularities.

In the event that all proposing Offerors do not meet onc or more of the mandatory
requirements, the lssuing Office reserves the right to continue the evaluation of the
proposats and to select the proposal which most closely meets the requirements specified
in the RFP.

Should any item in an Offerors’ proposal be determined by the Issuing Office to be a
material misrepresentation, such misrepresentation shall be grounds for rejection.

Incurring Costs.

The Issuing Office is not liable for any costs the Offeror incurs in preparation and
submission of its proposal, in participating in the RFP process or in anticipation of award
of the contract. :

Pre-Proposal Conference,

The Issuing Office will hold a pre-proposal conference as specified in the Calendar of
Lvents. The purpose of this conference is to provide opportunity for clarification of the
RFP and questions and answers previously submitted. Offerors may also ask questions at
the conference. It is requested that representation be limited to two individuals per
Offerer. The pre-proposal conference is for mformation only, Any answers furnished
during the conference will not be official until they have been verified, in writing, by the
Issuing Office. All questions and written answers will be posted on the website by 2:00
p.m. on April 25, 2007, Attendance at the Pre-proposal Conference is optional.

Questions & Answers. ,

If an Offeror has any questions regarding this RFP, the Offeror must submit the questions
by email (with the subject line “RFP Lottery 1-2007”) no later than 2:00 p.m. on April
16, 2007, to the Issuing Officer named in Part I, Section 1-2 of the RFP. If the Offeror
has questions, they must be submitted via email NO LATER THAN the date indicated on
the Calendar of Evenis. The Offeror shall not attempt to contact the Issuing Officer by
any other means. The Issuing Officer shall post the answers to the questions on the DGS
website by the dated stated on the Calendar of Events.

All questions and responses as posted on the DGS website by 2:00 p.m. on April 25,
2007, are considered as an addendum to, and part of, this REP in accordance with RFP
Part I, Section T-11. Each Offeror shall be responsible to monitor the DGS website for
new or tevised REP information. The Issuing Office shall not be bound by any verbal
information nor shall it be bound by any written information that is not either contained
within the RFP or formally issued as an addendum by the Issuing Office. The Issumg
Office does not consider questions to be a protest of the specifications or of the
solicitation. The required protest process for Commonwealth procurements is described
on the Department of General Services’ website.
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Addenda to the REF'P,

If the Issuing Office deems it necessary to revise any part of this RFP before the proposal
response date, the Issuing Office will post an addendum fo the DGS website at
www.dgsweb.siate,pa.us/comod/main.asp. It is the Offeror’s responsibility to
periodically chieck the website for any new information or addenda to the RFP. Answers
to the questions and answers asked during the Questions & Answers period also will be
posted to the website as an addendum to the RFP.

Response Date,
To be considered for selection, hard copies of proposals must arrive at the Issuing Office

on or before the time and date specified in the REP Calendar of Events. The Issuing
Office will not accept proposals via email or facsimile transmission, Offerors who send
proposals by mail or other delivery service should allow sufficient delivery time to ensure
timely receipt of their proposals. If, due to inclement weather, natural disaster, or any
other cause, the Commonwealth office location to which proposals are to be returned is
closed on the proposal response date, the deadline for submission will be automatically
extended until the next Commonwealth business day on which the office is open, unless
the Issuing Office otherwise notifies Offerors, The hour for submission of proposals
shall remain the same. The Issuing Office will reject, unopened, any late proposals.

Proposals,
To be considered, Offerors should submit a complete response to this REP, using the

format provided in PART II, providing one original and fifteen paper copies of the
proposal to the Issuing Office. Costs are to be submitted in one original and two
paper copies, in a_separately sealed package clearly indicating that the cost
submittal is enclosed.

In addition to the original and paper copies of the proposal, Offerors shall submit one
original (in PDF and Microsoft Office or Microsoft Office-compatible format) and fifteen
copies (in PDF format) of the technical proposal on CD-ROM.

Costs are not to be included as payrt of the CD-ROM,

The Offeror shall make no other distribution of its proposal to any other Offeror,
potential Offeror, Commonwealth official or Commonwealth consultant. Each proposal
page should be numbered for ease of reference. An official anthorized to bind the
Offeror (o its provisions must sign the proposal. For this REP, the proposal must remain
valid for 120 days or until a contract is fully executed, If the Issuing Office selects the
Offeror’s proposal for award, the contents of the selected Offeror’s proposal will become,
except to the extent the contents are changed through Best and Final Offers or
negotiations, contractual obligations. The information in the proposal will become a
public record upon contract execution, except as limited by Section 106 (b)(1) of the
Commonwealth Procurement Code, 62 Pa.C.S. 8106 (b)(1). Sections of the proposal that
contain proprietary and trade secret information of the Offeror must be clearly indicated
and presented in a manner that easily allows extraction from other portions of the

proposal.
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Each Offeror submitting a proposal specifically waives any right to withdraw or modify
it, except that the Offeror may withdraw its proposal by writien notice received at the
Issuing Office’s address for proposal delivery prior to the exact hour and date specified
for proposal receipt. An Offeror or its authorized representalive may withdraw its
proposal in person prior to the exact hour and date set for proposal receipt, provided the
withdrawing person provides appropriate identification and signs a receipt for the
proposal. An Offeror may modify its submitied proposal prior to the exact hour and date
set for proposal receipt only by submitting a new sealed proposal or sealed modification
which compHhes with the REP requirements.

Disadvantaged Business Information.

The Issuing Office encourages participation by small disadvantaged businesses as prime
contractors, joint ventares and subcontractors/suppliers and by socially disadvantaged
businesses as ptime contractors,

Small Disadvantaged Businesses are small businesses that are owned or controlled by a
majority of persons, not limited to members of minority groups, who have been deprived
of the opportunity to develop and maintain a competitive position in the economy
because of social disadvantages. The term includes:

a, Department of General Services Bureau of Minority and Women Business
Opportunities (BMWBO)-certified minority businesses enterprises (MBEs) and
women business enterprises (WBEs) that qualify as small businesses; and

b. United States Small Business Administration-certified small disadvantaged
businesses or 8(a) small disadvantaged business concerns.

Small businesses. are businesses in the United States that are independently owned, are
not dominant in their field of operation, employ no more than 100 persons and earn less
than $20 million in gross annual revenues ($25 million in gross annual revenues for those

‘businesses in the information technology sales or service business).

Socially disadvantaged businesses are businesses in the United States that BMWBO
determines are owned or controlled by a majority of persons, not limited to members of
minority groups, who are subject to racial or ethnic prejudice or cultural bias, but which
do not qualify as small businesses. In order for a business to qualify as “socially
disadvantaged,” the Offeror must include in its proposal clear and convincing evidence to
establish that the business has personally suffered racial or ethnic prejudice or cultural
bias stemming from the business person’s color, ethnic origin or gender.



Questions regarding this Program can be directed to:
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Department of General Services

Bureau of Minority and Women Business Opportunities
Room 611, North Office Building

Harrisburg, PA 17125

Phone: (717) 787-6708

Fax: (717) 772-0021

Email: gs-bmwho @state.pa.us

Program information and a database of BMWBO-certified minority- and women-owned
husinesses can be accessed at www.dgs.state.pa.us, DGS Keyword: BMWBO. The
federal vendor database can be accessed at http://www.cer.goy by clicking on Dynamic
Small Business Search (certified companies are so indicated),

Information Concerning Small Businesses in Enterprise Zones.

The Issuing Office encourages participation by small businesses, whose primary or
headquarters facility is physically located in areas the Commonwealth has identified as
Designated — Enterprise  Zones, as prime contractors, joint  ventures and
subcontractors/suppliers.

The definition of headgquarters includes, but is not limited to, an office or location that is
the administrative center of a business enterprise where most of the important functions
of the business are conducted or concentrated and location where employees are
conducting the business of the company on a regular and routine basis so as to contribute
to the economic development of the geographical area in which the office or business is
geographically located.

Small businesses are businesses in the United States that are independently owned, are
not dominant in their field of operation, employ no more than 100 persons and camn less
than $20 million in gross annual revenues (325 million in gross annual revenues for those
businesses in the information technology sales ot service business).

There is no database or directory of small businesses located in Designated Enterprise
Zones. Information on the location of Designated Enterprise Zones can be obtained by
contacting:

Aldona M. Kartorie

Center for Community Building

PA Department of Community and Economic Development
4™ Bloor, Commonwealth Keystone Building

400 North Street

Harrisburg, PA 17120-0225

Phone: (717) 720-7409

Fax: (717) 787-4088

Email: akartorie@state.pa.us
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Eeonomy of Preparation.

Offerors should prepare proposals simply and economically, providing a strai ghtforward,
concise description of the Offeror’s ability to meet the requirements of the RFP.
Proposals are limited to 100 pages, single-sided, double-spaced, in 12-point font size.
Attachments/appendices are in addition to the 100 page limit and, unless specifically
required, will not be evalnated. Please note that sections II-4 through 1I-9 will be
considered the only required attachments/appendices. Also, sections 11-10, 11-11
and T1-12 are each considered separate submittals and do not count towards the 160
page limit. ‘The Offeror, if approved for further consideration, may be required to make
a presentation on a date to be annobnced on a project to be announced at the time of
finalist selection.

Alternate Proposals.

The Issuing Office has identified the basic approach to meeting its requirements,
allowing Offerors to be creative and propose their best solution (o meeting these
requirements. The Issuing Office will not accept alternate proposals.

Discussions for Clarification,

Offerors may be required to make an oral or written clarification of their proposals to the
Issuing Office to ensure thorough mutual understanding and Offeror responsiveness to
the solicitation requirements. The Issuing Office will initiate requests for clarification.

Prime Contractor Responsibilifies.

The contract will require the selected Offeror to assume responsibility for all services
offered in its proposal whether it produces them itself or by subcontract. The Issuing
Office will consider the selected Offeror to be the sole point of contact with regard to
confractual matters,

Proposal Contents.

Offerors should not label proposal submissions as confidential or proprietary. The
Issuing Office will hold all proposals in confidence and will not reveal or discuss any
proposal with competitors for the contract, unless disclosure is required:

i. Under the provisions of any Commonwealth or United States statute or
regulation; or

ii. By rule or order of any court of competent jurisdiction.

After a contract is executed, however, the successful proposal is considered a public

record under the Right-to Know Law, 65 P.S. 866.1—66.9, and therefore subject to
disclosure. The financial capability information submitted under Part 11, Section iI-8
shall not be disclosed in the final contract. All material submitted with the proposal
becomes the property of the Commonwealth of Pennsylvania and may be returned only at
the Issuing Office’s option. The Issuing Office, in its sole discretion, may include any
person other than competing Offerors on its proposal evaluation committee. The Issuing
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Office has the right to use any or all ideas presented in any proposal regardless of
whether the proposal becomes part of a contract.

Best and Final Offers.

The Issning Office reserves the right to conduct discussions with Offerors for the purpose
of obtaining “best and final offers.” To obtain best and final offers from Offerors, the
Issuing Office may do one or more of the following:

1. Enter into pre-selection negotiations;
il. Schedule additional oral presentations; and
iit, Request revised proposals.

The Issuing Office will limit any discussions to responsible Offerors (those that have
submitted responsive proposals and possess the capability to fully perform the contract
reqnirements in alt respects and the integrity and reliability to assure good faith
performance) whose proposals the Issning Office has determined to be reasonably
susceptible of being selected for award. The Criteria for Selection found in Part I1I,
Section I1I-4 shall also be used to evalnate the best and final offers. Price reductions
offered through any reverse online auction shall have no effect upon the Offeror’s
Technical Submittal. Dollar commitments to Disadvantaged Businesses and Enterprise
Zone Small Businesses can be reduced only in the same percentage as the percent
reduction in the total price offered through negotiations, including the online auction.

News Releases,

Offerors shall not issue news releases, Internet postings, advertisements or any other
public communications pertaining to this Project without prior written approval of the
Issuing Office, and then only in coordination with the Issuing Office.

Restriction of Contact.

From the issue date of this REP until the Issuing Office selects a proposal for award, the
Issuing Officer is the sole point of contact concerning this RFP. Any violation of this
condition may be cause for the Issuing Office to reject the offending Offeror’s proposal.
If the Issuing Office later discovers that the Offeror has engaged in any violations of this
condition, the Issuing Office may reject the offending Offeror’s proposal or rescind its
contract award. Offerors must agree not to distribute any part of their proposals beyond
the Issuing Office. ‘An Offeror who shares information contained in its proposal with
other Commonwealth personnel and/or competing Offeror personnel may be disqualified.

Debriefing Conferences.

Offerors whose proposals are not selected will be notified of the name of the selected
Offeror and given the opportunity to be debriefed. The Issuing Office will schedule the
time and location of the debriefing. The debriefing will not compare the Offeror with
other Offerors, other than the position of the Offeror’s proposal in relation to all other
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Offeror proposals. An Offeror’s exercise of the opportunity to be debriefed does not
constitute the filing of a protest.

Issuing Office Participation.

Offerors shall provide all services, supplies, facilities, and other support necessary o
complete the identified work. For the purpose of contract administration, the Departiment
of Revenue, Pennsylvania Lottery will designate a person o Serve as the Pennsylvania
Lottery Contract Officer. The Contract Officer will serve as the primary liaison between
the Pennsylvania Lottery and the selected contractor and will coordinate overall
management and administration of the contract for the Lottery.

Term of Contract.

The term of the contract will commence on the Effective Date and will have an initial
term of four years with options to renew for three additional one-year renewal periods.
The Issuing Office will fix the Effective Date after the contract has been fully executed
by the selected Offeror and by the Commonwealth and all approvals required by
Commonwealth contracting procedures have been obtained. The selected Offeror shall
not start the performance of any work prior to the Effective Date of the contract and the
Commonwealth shall not be liable to pay the selected Offeror for any service or work
performed or expenses incuired before the Effective Date of the contract.

Offeror’s Representations and Authorizations.
By submitting its proposal, each Offeror understands, represents, and acknowledges that:

1-27.1  All of the Offeror’s information and representations in the proposal are material
and important, and the Issuing Office may rely upon the contents of the proposal
in awarding the contract(s). The Commonwealth shall treat any misstatement,
omission or misrepresentation as frandulent concealment of the true facts
relating fo the Proposal submission, punishable pursuant to 18 Pa.C.S. §4904.

1-27.2  The Offeror has arrived at the price(s) and amounts in its proposal independently
and without consultation, communication, or agreement with any other Offeror
or potential Offeror.

1-27.3  The Offeror has not disclosed the price(s), the amount of the proposal, nor the
approximate price(s) or amount(s) of its proposal to any other firm or person
who is an Offeror or potential Offeror for this RFP, and the Offeror shall not
disclose any of these items on or before the proposal submission deadline
specified in the Calendar of Events of this RFP,

1274 The Offeror has not attempted, nor will it attempt, to induce any firm or person
to refrain from submitting a proposal on this contract, or to submit a proposal
higher than this proposal, or o submit any intentionally high or noncompetitive
proposal or other form of complementary proposal.
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1-27.5 The Offeror makes its proposal in good faith and not pursuant to any agreement
or discussion with, or inducement from, any firm or person to submit a
complementary or other noncompetitive proposal.

1-27.6  To the best knowledge of the person signing the proposal for the Offeror, the
Offeror, its affiliates, subsidiaries, officers, directors, pariners or stockholders
and employees are not currently under investigation by any governmental
agency and have not in the last five years been convicted or found liable for any
act prohibited by State or Federal law in any jurisdiction, involving conspiracy
or collusion with respect to bidding or proposing on any public contract, except
as the Offeror has disclosed in its proposal.

1-277 To the best of the knowledge of the person signing the proposal for the Offeror
and except as the Offeror has otherwise disclosed in its proposal, the Offeror has
no outstanding, delinquent obligations to the Commonwealth including, but not
limited to, any stale tax Hability not being contested on appeal or other
obligation of the Offeror that is owed to the Comunonwealth.

1278 The Offeror is not currently under suspension or debarment by the
Commonwealth, any other state or the federal government, and if the Offeror
cannot so certify, then it shall submit along with its proposal a written
explanation of why it cannot make such certification.

1-27.9 The Offeror has not made, under separate contract with the Issning Office. any
recommendations to the Issuing Office concerning the need for the services
described in its proposal or the specifications for the services described in the
proposal.

1.27.10 Each Offeror, by submitting its proposal, authorizes all Commonwealth agencies
to release to the Commonwealth information related to liabilities to the
Commonwealth, including but not limited to taxes, unemployment compensation
and workers’ compensation liabilities.

1-27.11 Until the selected Offeror receives a fully executed and approved written
contract from the Issuing Office, there is no legal and valid contract, in law or in
equity, and the Offeror shall not begin to perform.

Notification of Selection.

The Issuing Office will notify the selected Offeror in writing of its selection for
negotiation after the Issuing Office has determined, taking into consideration all of the
evaluation factors, the proposal that is the most advantageous to the Issuing Office.

10



1-29. RFP Protest Procedure.

Who May File the Protest. Any actual or prospective Offeror who is aggrieved
in connection with the solicitation or award of the contract may file a protest.

Time and Place for Filing.

(1) A protest on improprieties in solicitations must be filed by prospective
Offerors within seven {7) days after the protesting Offeror knows or
should have known of the facts giving rise to the protest, but in no event
later than the proposal submission deadline specified in the cover letter to
the REP. Offerors who submit a proposal may file a protest within
seven (7) days after the protesting contractor knows or should have known
of the facts giving rise to the protest. The date of filing is the date of
receipt of the protest.

(2)  The Issuing Office for good cause may consider any untimely protest.
(3) A protest must be in writing and filed with the Issuing Office.

Notice of Protest. The Issuing Office shall notify the successful contractor, by
registered mail, of the protest if award has been made. If the protest is received
before award and substantial issues are raised by the protest, all Offerors who
appear to have a substantial and reasonable prospect of winning the award shall
be notified by registered mail, and may file their agreement/disagreement with the
Issning Office within three (3) days after receipt of notice of protest.

Stay of Procurement. The Issuing Office will immediately decide upon receipt
of the protest whether or not the award of a contract shall be delayed, or if the
protest is timely received after the award, whether the performance of the contract
should be suspended, The Issuing Office shall not proceed fusther with the
solicitations or with the award of the contract and shall suspend performance
under the contract, if awarded, unless: the agency head of the Issuing Office
makes a written determination that the protest is clearly without merit or that
award of the contract without delay is necessary to protect the substantial interests
of the Commonwealth,

Procedures. The Issuing Office may decide the merits of the protest on the
written, submitted documentation, However, if the Issuing Office deems the
protest to be complex, an informal conference may be held before reaching a
decision,

11
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{. Decision. The Issuing Office shall promptly, but in no event later than 120 days
from the filing of the protest, issue a written decision. The decision shall:

(1) State the reason for the action taken.

(2)  Inform the protesting Offeror of its right fo file an action 1
Commonwealth Court within fourteen (14) days of the receipt of the
decision.

A copy of the decision shall be delivered by registered mail to the protesting Offeror and
any other person determined by the Issuing Office to be affected by the decision.

Use of Electronic Versions of this REP,

The Issuing Office is making this RFP available by electronic means. If an Offeror
electronically accepts the REP, the Offeror acknowledges and accepts full responsibility
to insure that no changes are made to the RFP. In the event of a conflict between a
version of the REP in the Offeror’s possession and the Issuing Office’s version of the
REP, the Issuing Office’s version shall govern.

Insurance, Bonds.

1-31.1. Evidence of Insurance
The successful Offeror will be required (o submit acceptable evidence of
compliance with insurance coverage, as required by law, including workers’
compensation insurance, prior to execution of the contract.

1-31.2. Litigation Bond
Each Offeror will be required to submit WITH ITS PROPOSAL, 2 Litigation
Bond in the amonnt of $2,000,000. A claim upon the bond may be made by the
Lottery if:

4. The Offeror sues the Commonwealth of Pennsylvania, the Department of
Revenue, the Lottery, or any employee of the Lottery, over the awarding of the
contract; and

b.  The Offeror loses the suit; and

c. A court determines that the action or any portion thereof was frivolous, or
was brought in bad faith or was not brought upon any reasonable groonds.

The purpose of the bond is to discourage frivolous lawsuits by permitting the
Lottery to recover damages resulting from such lawsuits. The bond shall remain
in effect for three (3) years from the proposal submission date. Annual renewals
of a one-year bond will meet this provision of the RFP.

Unsuccessful Offerors may request, and the Lottery may grant, a release of the
hond after six (6) months from the proposal submission date in return for a release

12
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and covenant not to sue in a form acceptable to the Lottery, signed by the Offeror,
notarized and accepted by the Lottery.

The litigation bond of the successful Offeror will be returned upon contract
execulion.

Fidetity Bond

Within seven (7) days of Contract execution with the Lottery, the Offeror will be
required to deliver Lo the Lottery a fidelity bond in the amount of $2,500,000 to
cover any loss to the Commonwealth due to any fraudulent or dishonest act on the
part of the Offeror’s officers, its employecs or agents. Failure to post such bond
within the time period specified shall void the Contract and the Lottery shall be
entitled to liquidated damages of $25,000/day, but not to exceed $500,000 until a
contract is executed with a new Offeror to perform in the place of the original
Offeror. This bond shall be maintained during the term of the Contract and any
renewals or extensions thereof. The cost of the bond is included in the
Contractor’s cost.

Performance Bond

Within seven (7) days of contract execution with the Lottery, the Offeror shall be
required to deliver to the Lottery a Performance Bond. Failure to post such bond
within the time period shall void the contract and the Lottery shall be entitled to
Jiquidated damages of $25,000/day but not to exceed $500,000 until a contract is
execnted with a new Offeror to perform in the place of the original Offeror. A
performance bond in the amount of $2.500,000 will be required for the first year
of the contract. The performance bond is forfeited to the Lottery if the Offeror
defaults in the performance of the contract, The performance bond will be
assessed any damages which are related to the Offeror’s failure to meet any
requirement of the contract. The amount of the performance bond for the second
and subsequent years of the contract shall be the sum of $2,500,000 plus the total
of all liquidated damages assessed against the Offeror during the preceding twelve
(12) months of operation under the contract. The performance bond may be
assessed all liquidated damage payments due the Lottery which have not been
received within thirty (30) calendar days after written notice of the assessment of
liquidated damages has been given to the Offeror. The cost of the bond in
included in the Offeror’s cost.

13
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PART II
PROPOSAL REQUIREMENTS

Offerors must submit their proposals in the format, including heading descriptions,
outlined below. To be considered, the proposal must respond to all requirements in this
part of the REP. Offerors should provide amy other information thought to be relevant,
but not applicable to the enumerated categorics, as an appendix to the Proposal. Bach
Proposal shall consist of the following four separately sealed submittals:

a. Technical Submittal, which shall be a response to RFP Part IL Sections II-1
through Section 11-9;

b. Disadvantaged Business Submittal, in response to REP Part I, Section 11-10;

c. Domestic Workforce Utilization Certification, in response to REFP Part II,
Section 1}-12;

d. Cost Submittal, in response to RFP Part II, Section II-11,

NO COST DATA SHALIL APPEAR IN ANY PART OF THE TECHNICAL,
DISADVANTAGED BUSINESS, OR DOMESTIC WORKFORCE UTILIZATYION
SUBMITTALS!

The Issuing Office reserves the right to request additional information which, in the
Tssuing Office’s opinion, is necessary to assure that the Offeror’s competence, number of
qualified employees, business organization, and financial resources are adequate fo
perform according to the RFP.

The Issuing Office may make investigations as deemed necessary to determine the ability
of the Offeror to perform the Project, and the Offeror shall furnish to the Issuing Office
all requested information and data. The Issuing Office reserves the right to reject any
proposal if the evidence submitted by, or investigation of, such Offeror fails to satisfy the
Tssuing Office that such Offeror is properly qualified to carry out the obligations of the
RFP and to complete the Project as specified.

Statement of the Problem.
State in succinct terms your understanding of the problem presented or the service
required by this RFP.

Management Summary.
Tnclude a narrative description of the proposed effort and a list of the items to be
delivered or services to be provided.

Work Plan.
Describe in narrative form your technical plan for accomplishing the work. Use the task
descriptions in Part IV of this RFP as your reference point. Modifications of the task

14
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descriptions are not permitted. Include a Program Evaluation and Review Technigue
(PERT) or similar type display, time related, showing each event. If more than one
approach is apparent, comment on why you chose this approach.

Prior Experience.

As the Lotlery wishes to present a highly professional image, the contractor must have
appropriate experience in providing a full acray of advertising services for a large and
complex account. To this end, the Lottery requires the following information:

a. Offeror Experience. The Offeror shall describe in detail the current and
historical experience the Offeror has providing a full array of advertising services.
The Offeror shall provide descriptions and references for all engagements of
comparable complexity and sensitivity, which have been conducted by the
Offeror over the past 3 years,

The description of experience shall be detailed and cover all contracts which the
Offeror and any subcontractors have had with experience similar to this contract
which qualifies the Offeror to meet the requirements of this contract. Included
shall be the names, titles, addresses, and telephone numbers of organizations which
may be contacted to verify qualifying experience, Bach experience statement shall
also include the following:

(1) Name of top 15 clients and amount of contract billables;
(2) Term of contract, including effective dates;

(3) Reason for contract termination/expiration, if comtract is no longer in
effect;

(4) Types of services directly provided under the coniract and whether the
agency was the contractor or a subcontractor.

To be eligible for consideration, the Offeror must have documented capitalized
billables in excess of $100 million per year for each of the past three years.

b. Production Experience. Offerors are required (o submit video and CDs

presenting examples of their past work within the past three (3) years. A brief,
written explanation of the objectives of the submissions must be included. The
video is to be limited to 30 minutes, 15 minute andio CD, and a minimum of five
(5) POS campaigns along with examples of Internet/email based advertising on
CD.

C. Identifying Experience, The Offeror must provide the following information. If

two or more companies are joining as one Offeror submitting a joint ventwe
proposal, a breakdown must be included by percent of their media versus other
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billables. Additionally, joint ventures must also provide a copy of their agreement
and list other clients they have performed work for as a joint venture.

M
2)
3

)
&)
(©)
0
(&)
| 9)
(10)

(1D
(12)

Name and address of business entity making the proposal.
Type of business entity (corporation, partnership, etc.).

Place of incorporation, if applicable, if incorporation is not in
Pennsylvania, authority to conduct business in Penunsylvania.

Name and location of major offices and other facilities that relate to the
Offeror’s performance under the terms of this REP.

Name, address, and function of any and all subcontractors, associated
companies, or consultants to be involved in any phase of this project.

Name, address, and telephone number of Offeror’s representative (o
contact regarding all contractual matters concerning this proposal.

Name, address, and telephone number of Offeror’s representative (0
contact regarding all technical matters concerning this proposal,

Offeror’s Federal Employer Identification Number(s) and Pennsylvania
tax identification number{s).

Date of registration to do business in Pennsylvania along with registration
number.

Name(s) of all law firms, lobbyists or individuals representing the Offeror
within the Commonwealth of Pennsylvania.

Name of Offeror’s accounting firm(s).

Audited financial statements for the Offeror for the last three years (most
recent and two prior fiscal years). If the Offeror is a subsidiary of another
corporation, the financial statements of the Offeror, as well as the
consolidated financial statements of the parent, shall be submitted. If the
Offeror is a parent corporation, parent-only financial statements, if
available, and statements for the operating division that will perform these
services shall be submitted. These statements shall be prepared in
accordance with generally accepted accounting principles and must have
been audited by a certified public accountant licensed to do business in the
state in which the Offeror’s principal place of business is located.

If audited parent-only or Offeror /subsidiary statcments are not available,
the Lottery will accept un-audited statements provided the Offeror’s chief
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(13)

(14)

financial officer certifies that the statements are current, accurate, and
complete.

Any reports to the Securities and Exchange Commission (SEC):

{a) 10K reports for the last three fiscal years (most recent and two
prior fiscal years); and

()] 10Qs for the current fiscal year.

Any quarterly reports to shareholders for the current fiscal year.

The Issuing Office reserves the right to reject any proposal which does not contain the
above financial information. The Issuing Office reserves the right to require any
additional information necessary to determine the financial integrity and responsibility of

any Offeror.

Prior Performance and Disclosure.

Integrity of the Lottery is paramount; therefore the Lottery must assess the competence,
integrity, character, reputation, and background of the Offeror. To this end, the Lottery
requires certain information of the Offerors.

a. Offeror’s Prior Contract Performance. The Contractor shall state whether
any of the following have occurred:

(H

(2)

3

(4)

During the last five years, the Offeror has had a contract terminated for
default, or for cause.

If so, the Offeror shall submit full details including the other party's name,
address and telephone number. :

During the last two years, the Offeror has been assessed any penalties,
inclusive of liquidated damages, under any of its existing or past contracts.
If 50, indicate the reason for the penalty, and the penalty amount of each
incident.

During the last two years, the Offeror, a subsidiary or intermediate
company, parent company or holding company was the subject of any
order, judgment or decree of any federal or state authority bairing,
suspending or otherwise limiting the right of the Offeror to engage in any
business, practice or activity or if trading in the stock of the companies has
ever been suspended, with date(s) and explanation(s).

b. Offeror Disclosure. Integrity of the Lottery is paramount; therefore the Issuing
Office must assess the competence, integrity, character, reputation, and

17



background of the Offeror. To this end, the Lotiery requires certain information of
the Offerors.

(H

(2)

3

(4)

I1-6. Personnel,

The number of years the Offeror has been in the business of providing
advertising services,

The details of any felony conviction of a criminal offense, state or federal,
of the Offeror or any person whose name and address are 1) required by
this REP, or 2) who are otherwise, employees, major partners, officers, 5%
(or greater) stockholders, or directors of the Offeror.

The details of any state or federal civil adjudication of frand, against the
Offeror or any person whose name and address are 1) required by this
RFP, or 2) who are otherwise, employees, major partners, officers, 5% (or
greater) stockholders, of directors of the Offeror, whether or not such
fraud related to lottery services.

A disclosure of the details of any bankruptey, insolvency, pending sale,
reorganization, or litigation.

The Offeror shall provide organization charts for both transition and ongoing operations,
indicating lines of authority for staff, names and titles of individuals.

a. Resumes/Qualifications. The purpose of this section is to provide information
on the Offeror’s ability to perform the work that it is proposing. The Offeror shall
provide resumes of all management, supervisory and key account persommnel
planned to be involved in the transition and operation of the Lottery services, and
shall provide for each such person:

(b
(2)
(3)

“)

o)

Full name, social security number, date of birth, and current address;
Five-year employment history;

A specific description of experience that person has in connection with
lottery or similar services;

Specific indication of what role the individual will have in this project;
and,

Any additional helpful information to indicate the individual's ability to
aid the Offeror in successfully performing the work involved in this RFP.

The resumes should present the required personnel in sufficient detail as to
provide the Lottery with a convincing indication that the personnel involved can
perform the work specified in this RFP.

13



117,

II-8.

11-9,

b. Lottery Approval of Staffing/Subcontractors.

(1) The Lottery reserves the xight to review and/or disapprove each
Contractor’s employees priof to assignment to the Lottery contract.

(2) No subcontracting shall be permitted without the express, written approval of
the Lottery. The Lottery reserves the right to require the Offeror to replace
subcontractors found to be unacceptable. The Offeror is entirely responsible
for adherence by subcontractors to all provisions of the contract. Any change
in subcontractors or in the location of facilities at which work is to be
performed as part of the contract must be approved by the Lotiery’s contract
administrator, in writing, prior to such change.

Training, If appropriate, indicate recommended training of Agency personnel. Include
the Offeror personnel to be trained, duration of the program, place of training, training
materials to be used, mumnber and frequency of sessions and number and level of
instructors,

Financial Capability. Describe your company's financial stability and economic
capability to perform the contract requirements. Financial documents such as audited
financial statements or recent (ax returns will be acceptable to the Commonwealth.

Objections and Additions to Standard Contract Terms and Conditions.

The Offeror will identify which, if any, of the terms and conditions (contained in
Appendix A) it would like to renegotiate and what additional terms and conditions the
Offeror would like to add to the standard contract terms and conditions. The Offeror’s
failure to make a submission under this paragraph will result in its waiving its right to do
so later, but the Issuing Office may consider late objections and requests for additions if
to do so, in the Issuing Office’s sole discretion, would be in the best interest of the
Commonwealth. The Issuing Office may, in its sole discretion, accept or reject any
requested changes to the standard contract terms and conditions. The Offeror shall not
request changes to the other provisions of the RFP, nor shall the Offeror reguest o
completely substitate its own terms and conditions for Appendix A, All terms and
conditions must appear in one integrated contract. The Issuing Office will not accept
references to the Offeror’s, or any other, online guides or online terms and conditions
contained in any proposal.

Regardless of any objections set out in its proposal, the Offeror must submit its proposal,
including the cost proposal, on the basts of the terms and conditions set out in Appendix
A. The Issuing Office will reject any proposal that is conditioned on the negotiation of
terms and conditions other than those set out in Appendix A.
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[1-10. Disadvantaged Business Submittal.

d.

Disadvantaged Business Information.

it

To receive credit for being a Small Disadvantaged Business or a Socially
Disadvantaged Business, entering into a joint venture agreement with a
Small Disadvantaged Busmess or subcontracting  with a  Small
Disadvantaged Business (including purchasing supplies andfor services
through a purchase agreement), an Offeror must include proof of
Disadvantaged Business qualification in the Disadvantaped Business
Submittal of the proposal, as indicated below:

(1) A Small Disadvantaged Businesses certified by BMWBO as an
MBE/WBE must provide a photocopy of their BMWBO
certificate.

(2)  Small Disadvantaged Businesses certified by the U.S. Small
Business Administration pursuant to Section 8(a) of the Small
Business Act (15 US.C. § 0636(a)) as an 8(a) or small
disadvantaged business must submit proof of U.S. Small Business
Administration certification. The owners of such businesses must
also submit proof of United States citizenship.

(3) All businesses claiming Small Disadvantaged Business status,
whether as a result of BMWBO certification or U.S. Small
Business Administration certification as an 8(a) or small
disadvantaged business, must attest to the fact that the business has
100 or fewer employees.

(4)  All businesses claiming Small Disadvantaged Business status,
whether as a result of BMWBO certification or U.S. Small
Business Administration certification as an 8(a) or small
disadvantaged business, must subimit proof that their gross annual
revenues are less than $20,000,000 ($25,000,000 for those
businesses in the information technology sales or service business).
This can be accomplished by including a recent tax returm Of
audited financial statement.

All businesses claiming status as a Socially Disadvantaged Business must
include in the Disadvantaged Business Submittal of the proposal clear and
convincing evidence to establish that the business has personally suffered
racial or ethnic prejudice or cultural bias stemming from the business
person’s color, ethnic origin or gender. The submitted evidence of
prejudice or bias must:
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ii.

(1) Be rooted in treatment that the business person has experienced in
American society, not in other conntries.

{2} Show prejudice or bias that is chronic and substantial, not fleeting
or insignificant.

(3)  Indicate that the business person’s experience with the ractal or
ethnic prejudice or cultural bias has negatively impacted his or her
entry into andfor advancement in the business world.

BMWRO shall determine whether the Offeror has established that a
business is socially disadvantaged by clear and convincing evidence.

In addition to the above verifications, the Offeror must include in the
Disadvantaged Business Submittal of the proposal the following
information:

(1)  The name and telephone number of the Offeror’s project (contact)
person for the Small Disadvantaged Business or Socially
Disadvantaged Business.

{2) The business name, address, name and telephone number of the
primary contact person for each Small Disadvantaged Business or
Socially Disadvantaged Business included in the proposal. The
Offeror must specify each Small Disadvantaged Business or
Socially Disadvantaged Business to which it is making
commitments. The Offeror will not receive credit for stating that it
will find a Small Disadvantaged Business or Socially
Disadvantaged Business after the contract is awarded or for listing
several businesses and stating that one will be selected later.

(3)  The specific work, goods or services each Small Disadvantaged
Business or Socially Disadvantaged Business will perform or
provide.

(4  The estimated dollar value of the contract to each Small
Disadvantaged Business or Socially Disadvantaged Business.

(5) Of the estimated dollar value of the contract to each Small
Disadvantaged Business or Socially Disadvantaged Business, the
percent of the total value of services or products purchased or
subcontracted that will be provided by the Small Disadvantaged
Business or Socially Disadvantaged Business directly.

(6)  The location where each Small Disadvantaged Business or Socially
Disadvantaged Business will perform these SEeIVices.
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v,

V.

vi.

vii.

(7)  The timeframe for each Small Disadvantaged Business of Socially
Disadvantaged Business {0 provide or deliver the goods or
services.

(8)  The amount of capital, if any, each Small Disadvantaged Business
or Socially Disadvantaged Business will be expected to provide.

(9)  The form and amount of compensation cach Small Disadvantaged
Business or Socially Disadvantaged Business will 1eceive.

(10)  For a joint venture agreement, 2 copy of the agreement, signed by
all parties.

(11)  For a subcontract, a signed subcontract or letter of intent.

The Offeror is required to submit only one COpY of its Disadvantaged
Business Submittal. The submittal shall be clearly identified as
Disadvantaged Business information and sealed in its own envelope,
separate from the remainder of the proposal.

The Offeror must include the dollar value of the commitment to each
Small Disadvantaged Business or Socially Disadvantaged Business in the
same sealed envelope with its Disadvantaged Business Submiittal. The
following will become a contractual obligation once the contract is fully
executed:

(1)  The amount of the selected Offeror’s Disadvantaged Business
commitment; :

(2)  The name of each Small Disadvantaged Business or Socially
Disadvantaged Business; and

(3)  The services each Small Disadvantaged Business or Socially
Disadvantaged Business will provide, including the timeframe for
performing the services.

A Small Disadvantaged Business or Socially Disadvantaged Business can
be included as a subcontractor with as many prime confractors as it
chooses in separate proposals.

An Offeror that qualifies as a Small Disadvantaged Business or Socially
Disadvantaged Business and submits a proposal as a prime contractor is
not prohibited from being included as a subcontractor in separate
proposals submitted by other Offerors.



b.

Enterprise Zone Small Business Utilization.

it

To receive credit for being an enterprise zone small business ot entering
into a joint venture agreement with an enterprise zone small business or
subcontracting with an enterprise zone small business, an Offeror must
include the following information in the Disadvantaged Business
Submittal of the proposal:

I

@)

(3)
(4)
(3)

(6)

Proof of the location of the business” headquarters (such as a lease
or deed or Department of State corporate registration), including 2
description of those activities that occur at the site to support the
other businesses in the enterprise zone.

Confirmation of the enterprise zone in which it is located (obtained
from the local enterprise zone office}.

Proof of United States citizenship of the owners of the business.
Certification that the business employs 100 or fewer employees.

Proof that the business’ gross annual revenues are less thap
$20,000,000 ($25,000,000 for those businesses in the information
technology sales or service business). This can be accomplished
by including a recent tax return or audited financial statement.

Documentation of business organization, if applicable, such as
articles of incorporation, partnership agreement or other documents
of organization.

In addition to the above verifications, the Offeror must include in the
Disadvantaged Business Submittal of the proposal the following
information:

(D

@

(3)

The name and telephone number of the Offeror’s project {contact)
pexson for the Enterprise Zone Small Business.

The business name, address, name and telephone number of the
primary contact person for each Enterprise Zone Small Business
included in the proposal. The Offeror must specify each Enterprise
Zone Small Business to which it is making commitments. 'The
Offeror will not receive credit for stating that it will find an
Enterprise Zone Small Business after the contract is awarded or for
listing several businesses and stating that one will be selected later.

The specific work, goods or services each Enterprise Zone Small
Business will perform or provide,



iii.

(4)  The estimated dollar value of the contract to each Enterprise Zone
Small Business.

(5) Of the estimated dollar value of the contract to each Enterprise
Zone Small Business, the percent of the total value of services or
products purchased ov subcontracted that each Enterprise Zone
Small Business will provide.

(6)  The location where each Enterprise Zone Small Business will
perform these services.

(7)  The timeframe for each Enterprise Zone Small Business to provide
or deliver the goods or services.

(8)  The amount of capital, if any, each Enterprise Zone Small Business
will be expected to provide.

¢ The form and amount of compensation each Enterprise Zone Small
Business will receive.

(10)  For a joint venture agreement, a copy of the agreement, signed by
all parties.

(11)  For a subcontract, a signed subcontract or letter of intent.

The dollar value of the commitment to each Enterprise Zome Small
Business must be included in the same sealed envelope with the
Disadvantaged Business Submittal of the proposal. The following will
become a contractual obligation once the contract is fully executed:

(1) The amount of the selected Offeror’s Enterprise Zone Small
Business commitment;
2) The name of each Enterprise Zone Small Business; and

(3) The services each Enterprise Zone Small Business will provide,
including the timeframe for performing the services.
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11-11. Cost Submittal.
The information requested in this section shall constitute your cost submittal, The Cost
Submittal shall be placed in a separate sealed envelope within the sealed proposal,
separated from the technical submittal. The total cost you are proposing must be
broken down into the following components (where applicable, include
cost/comimissions).

Media Cost Y% Gross Media Cost Commission  Total Invoice {o Lottery

Media Placement* $100.00
Production IMarkup %
Hourly Rates, General thour

Travel Cosis**

Any Other Appropriate Costs Not Listed Above

% For all advertisement placements, the proposed comimission rate, whether positive or negative, must be caleulated
and expressed as a percentage of gross media cost,

#% Jremize transporfation, lodging and meals per diem costs separately. Travel and subsistence costs must conform
with the requirements of Commonwealth Management Directive 230.10, a copy of which is aftached as Appendix
C. The Commonwealth may accept higher rates normally paid by a contractor, if those rates were approved by the
contractor’s officials and published prior to submitting this proposal to the Commonweaith.

In addition, no costs will be accepted with regard to the following items.
(Reference Appendix C of Appendix D — Current Contract w/Amendments #1,#2,#3)

Mark-up or percentage on Non-Media Development of Production Items.

a.

b. Per Diem/Travel Costs for normal account service requirements.

c. Copywriting hours on any project.

d. Account Service hours.

e. Time for supervision of print production in commection with purchasing print
materials.

f. Creative Development hours on any project.

g. Broadcast Supervision or mark-up on any broadeast production of commercial
announcements wholly devoted to Lottery Beneficiary campaigns.

h. Normal out-of-pocket costs such as but not limited to telephone, photocopy,
messenger and delivery services.

i. Routine legal consultation costs.

25



j. Supervision of pre-testing recommended by the agency or Lottery for advertising
campaigns.

k. Supervision of subcontractors.

1. Commission for print materials purchased in connection with services rendered.

Offerors should not include any assumptions in their cost submittals. If the Offeror includes
assumptions in its cost submittal, the Issuing Office may reject the proposal. Offerors should
direct in writing to the Issuing Office pursuant to Part 1, Section 1-19, of this REP any questions
about whether a cost or other component is included or applies. All Offerors will then have the
benefit of the Issuing Office’s written answer so that all proposals are submitied on the same
basis.

The Issuing Office will reimburse the selected Offeror for work satisfactorily performed
after execution of a written contract and the start of the contract term, in accordance with
confract requirements, and only after the Issuing Office has issued a notice to proceed.

I1-12. Domestic Worlkforce Utilization Certification. Complete and sign the Domestic
Workforce Utilization Certification contained in Appendix B of this REP.  Offerors who seek
consideration for this criterion must submit in hardcopy the signed Domestic Workforce
Utilization Certification Form in a separately sealed envelope.
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PART 111
CRITERIA FOR SELECTION

I11-1. Mandatory Responsiveness Requirements.
To be eligible for selection, a proposal must be

(a) timely received from an Offeror;
(b) properly signed by the Offeror; and

(c) formatted such that all cost data is kept separate from and not included in the
Technical Submiital.

111-2. Technical Nonconforming Proposals. The Issuing Office reserves the right, in its sole
discretion, to waive technical or immaterial nonconformities in an Offeror’s proposal.

III-3. Evaluation. The Issuing Office bas selected a committee of qualified personnel to
review and evaluate timely submitted proposals. Independent of the committee, BMWBO will
evaluate the Disadvantaged Business Submittal and provide the Issuing Office with a rating for
this component of each proposal. The Issuing Office will notify in writing of its selection for
negotiation the responsible Offeror whose proposal is determined to be the most advantageous (o
the Commonwealth as determined by the Issuing Office afier taking into consideration all of the
evaluation factors. The Issning Office will award a contract only to an Offeror determined to be
responsible in accordance with the most current version of Commonwealth Management
Directive 215.9, Contractor Responsibility Program.

{I1-4. Criterion for Selection. The following areas of consideration will be used in making the
selection:

a. Understanding the Problem. This refers to the Offeror’s understanding of the
Lottery’s needs that generated the REP, of the Lottery’s objectives in asking for
the services or undertaking the study, and of the nature and scope of the work
involved,

b. Offeror Qualifications. This refers to the ability of the Offeror to meet the terms
of the REP, especially the time constraint and the quality, relevancy, and recency
of studies and projects completed by the Offeror. This also includes the Offeror’s
financial ability to undertake a project of this size. To be considered, Offeror’s
must have documented capitalized billables in excess of $100 million per year for
each of the past three years.

C. Personnel Qualifications.  This refers to the competence of professional

personnel who would be assigned to the job by the contractor. Qualifications of
professional personnel will be measured by experience and .education, with
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particular reference to experience on studies/services similar to that described in
the RFP. Particular emphasis is placed on the qualifications of Offeror’s
proposed project manager.

Soundness of Approach.  Emphasis is on whether the technical approach is
completely responsive to all written specifications and requirements contained in the
REP and appears to meet Lottery objectives.

Cost,
Disadvantaged Business Participation.
Priority Rank 1 Proposals submitted by Small Disadvantaged Businesses.

Priority Rank 2 Proposals submitted from a joint venture with a Small
Disadvantaged Business as a joint venture partner.

Priority Rank 3 Proposals submitted with subcontracting commitments (o
Small Disadvantaged Businesses.

Priority Rank 4 Proposals subimitted by Socially Disadvantaged Businesses.

Each proposal will be rated for its approach to enhancing the utilization of
Small Disadvantaged Businesses and/or Socially Disadvantaged
Businesses. Each approach will be evaluated, with Priority Rank 1
receiving the highest score and the succeeding options receiving scores n
accordance with the above-listed priority ranking

To the extent that an Offeror qualifies as a Small Disadvantaged Business
or a Socially Disadvantaged Business, the Small Disadvantaged Business
or Socially Disadvantaged Business cannot enter into subcontract
arrangements  with  businesses who are not Small Disadvantaged
Businesses or Socially Disadvantaged Businesses for more than 40% of
the total estimated dollar amount of the contract, If a Small
Disadvantaged Business or a Socially Disadvantaged Business
subcontracts more than 40% of the total estimated dollar amount of the
contract to other businesses that do not qualify as Simall Disadvantaged
Businesses or Socially Disadvantaged Businesses, the Disadvantaged
Business Participation scoting shall be proportionally lower for that

proposal.
Priority Rank 1 Proposals submitted by an Enterprise Zone Small Business
will receive the highest score.
Priovity Rank 2 Proposals submitted by a joint venture with an Enterprise

7one Small Business as a joint venture partner will receive
the next highest score for this criterion.
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Priority Rank 3 Proposals submitted with subcontracting commitment to an
Enterprise Zone Small Business will receive the lowesl
score for this criterion.

Priority Rank 4 Proposals with no Enterprise Zone Small Business
Utilization shall receive no points under this criterion.

To the extent that an Offeror is an Enterprise Zone Small Business, the Offeror
cannot enter into contract or subcontract arrangements with businesses that do not
qualify as Enterprise Zone Small Businesses for more than 40% of the total
estimated dollar amount of the contract in order 0 qualify as an Enterprise Zone
Small Business for purposes of this RFP.

g, Domestic Workforce Utilization Each proposal will be scored for its commitment to use
domestic workforce in the fulfillment of the contract. Maximum consideration will be given
to those Offerors who will perform the contracted direct labor exclusively within the
geographical boundaries of the United States. Those who propose to perform a portion of the
divect labor outside the United States will receive a correspondingly smaller score for this
criterion.  Offerors who seck consideration for this criterion must submit in hardcopy the
signed Domestic Workforce Utilization Certification Form in the same sealed envelope with
the Cost Submittal. The certification will be included as a contractual obligation when the
contract is executed.
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PART IV

WORK STATEMENT
IV-1. Objectives.
a. General, Through this RFP, the lIssuing Office is attempting o secure the

services of an Agency to assist in the promotion of its games and related
activities, The objective is to maximize net revenue from Lottery sales for the
benefit of older Pennsylvanians, as prescribed in the law which created the

Lottery.
b. Specific. The Pennsylvania Lottery has the following specific objectives for
issuing this RFP:
1. To maximize the net proceeds from ticket sales for the Commonwealth;
and,
ii. To conduct marketing programs in such a manner as (o promote the
positive image and integrity of the Lottery and the programs it supports;
- and,

il To effectively and efficiently market Lottery products.

TV-2. Nature and Scope of the Project.
The Offeror is expected to assist the Lottery in promoting each of the current and future
Lottery games, nsing various media to reach all citizens of the Commonwealth, It will
develop media plans, create copy, produce commercial segments, place advertisements in
media, assist in overall marketing analysis, strategy and production planning, conduct
research studies, provide drawing input and any other related marketing activities to
promote games and winner awareness.

1V-3. Requirements,

a. Annual Plan, After the contract is awarded, the Offeror will be reguired to
provide an annual plan and budget consisting of their best judgment and ideas to
promote the activities of the Pennsylvania Lottery in conjunction with the
Lottery's instant service provider and terminal based service provider. This plan
will include but not be limited to advertising, media placement, promotional
services, research, artwork, account management and additional services.

The Offeror should take into consideration that Pennsylvania is bordered on all

stdes by Lottery states, has horseracing with both at-track and off-track betting,
slots gaming facilities and legal small games of chance.
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Iv-4,

d.

b. Presentation. The Offeror, if approved for further consideration, may be required
to make a presentation on 2 date to be announced on a project to be announced at
the time of finalist selection.

o Available Personnel. The Offeror shall assign an account representative(s) who
is available on-call for Lotiery meetings. The Offeror shall specify the travel time
requirements,

Tasks.

Describe in narrative form your technical plan for accomplishing the following:

Marketing Plan. Develop a comprehensive, annual marketing plan for the Pennsylvania
Lottery beginning July 1, 2008 through June 30}, 2009 based on a $32 million dollar
budget. The plan should include marketing, advertising, promotional, and public
relations strategies and a media plan with support recommendations for, but not limited to
the following: all existing Lottery products (The Daily Number, Big 4, Cash 5, Match 6,
Mix & Match, Powerball, Millionaire Raffle and Instant Games), cross-merchandising of
those products, 4 gifting program, a beneficiary program, a winner awareness program,

an internet program and a player education progrant.

Research Plan. Develop and describe the implementation of an annual research plan for
the Pennsylvania Lottery beginning July 1, 2008 through June 30, 2009. The plan should
address, but not be limited to marketing effectiveness, brand/product health, value
segmentation, advertising effectiveness, creative development testing and product
spending.

New Game Concepts. The Lotiery makes a significant commitment to developing new
instant and numbers games on an ongoing basis. Please describe in detail ideas for one
new instant game product and one new nurnbers game product which would complement
the Lottery’s current mix of games.

Niche Marketing. The Offeror shall propose a method and establish criteria for the
identification of appropriate niche markets. The Offeror shall then recommend a strategy
for focusing on these niche markets as well as a retam on investment for its proposed
plan.

Best Practices in Lottery Marketing, Please discuss what you believe are two of the
most effective marketing/advertising campaigns currently being employed by other state
Jotteries and if applicable, and appropriate, how any of these might work for the
Pennsylvania Lotlery.

Cooperative Advertising. Identify, develop and propose executions for cooperative

advertising, promotions, sponsorship opportunities and/or sales campaigns with other
commercial entities.
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h.

IV-3,

Alfernative Gaming. Slots gaming facilities have recently come to Pennsylvania.
Discuss opportunities as to how the Lottery could market itself within these
establishments, and how the Lottery should be distinguished from these establishments,

Additional Concepts. Please describe any additional concepts or items you feel are
relevant and important for the Lottery for which information was not requested in this

section of the RFP,

Reports and Project Control.

a. Task Plan. A work plan for each task that identifies the work elements of each
task, the resources assigned to the task, and the time allotted to each element and
the deliverable items to be produced. Where appropriate, a PERT or GANTT
chart display should be used to show project, task, and time relationship.

b. Status Report. A periodic written, or at the direction of the Lottery’s Executive
Director, an oral progress repolt covering activities, problems, and
recommendations; the report should be keyed to the work plan developed by the
contractor in its proposal, as amended or approved by the contracting agency.

c. Problem Identification Report. An “as required” report, identifying problem
atcas. The report should describe the problem and its impact on the overall
project and on each affected task. It should list possible courses of action with
advantages and disadvantages of each, and include contractor recommendations
with supporting rationale.

d. Monthly Media Reports. The Agency shall prepare a monthly report by game,
which reflects the months’® cost of advertising by type, and by game and/or
advertising activity. Additionally, the Agency on a monthly basis shall prepare a
veport, which tracks their commission Dbillings for that month, as well as
cumulative totals for the fiscal year.

c. Invoice Reconciliation. Describe the procedure the Agency employs to ensure
that all advertisements are implemented in conformance with the parameters for
which the Lottery is being billed.

L. Final Report. The Agency shall upon the completion of each major assigned
project, or upon the request of the Exccutive Director of the Lottery, prepare a
final report in an attempt to quantify the effectiveness of that advertising activity
in a format addressing, as applicable, the following:

i, Abstract or summarize the result of the effectivencss of the service

proposed and rendered in terminology that will be meaningful to Lottery
management, marketing and finance departments.
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it. Describe data collection and analytical and other techniques used to obtain
the information contained in the final repost.

Hl. Summarize findings, conclusions, and recommendations for possible
futore similar projects.

v Include all supporting documentation; €.g. flow charts, forms,
questionnaires, elc.

IV-6. Contract Requirements—-Disadvantaged Business Participation and Enterprise Zone
Small Business Participation.

All contracts containing Disadvantaged Business participation and/or Enterprise Zone Small
Business participation must also inclide a provision requiring the selected contractor to meet and
maintain those commitments made to Disadvantaged Businesses and/or Enterprise Zone Small
Rusinesses at the time of proposal submittal or contract negotiation, unless a change in the
commitment is approved by the BMWBO, All contracts containing Disadvantaged Business
parlicipation and/or Enterprise Zone Small Business participation must include a provision
requiring Small Disadvantaged Business subconiractors, Enterprise Zone Small Business
subcontractors and Small Disadvantaged Businesses or Enterprise Zone Small Businesses in a
joint venture to perform at least 509% of the subcontract or Small Disadvantaged
Business/Enterprise Zone Small Business participation portion of the joint venture.

The selected contractor”s commitments (0 Disadvantaged Businesses and/o1 Enterprise Zone
Small Businesses made at the time of proposal subriittal or contract negotiation shall be
maintained thronghout the term of the contract. Any proposed change must be submitted to
BMWBO, which will make a recommendation to the Contracting Officer regarding a conrse of
action.

If a contract is assigned to another contractor, the new contractor must maintain the
Disadvantaged Business participation and/or Enterprise Zone Small Business participation of the
original contract,

The selected contractor shall complete the Prime Contractor’s Quarterly Utilization Report (or
similar type document containing the same information) and subrmit it to the contracting officer
of the Issuing Office and BMWBO within 10 workdays at the end of each quarter the contract is
i force. This information will be used to determine the actual dollar amount paid to Small
Disadvantaged Business and/or Enterprise Zone Small Business subcontractors and suppliers,
and Small Disadvantaged Business and/or Enterprise Zone Small Business participants involved
in joint ventures. Also, this information will serve as a record of fulfillment of the commitment
the selected contractor made and for which it received Disadvantaged Business and Enterprise
Zone Small Business points. If there was no activity during the quarter then the form must be
completed by stating “No activity in this quarter.”

NOTE: EQUAL EMPLOYMENT OPPORTUNITY AND CONTRACT COMPLIANCE
STATEMENTS REFERRING TO COMPANY EQUAL EMPLOYMENT OPPORTUNITY



POLICIES OR PAST CONTRACT COMPLIANCE PRACT

PROOF OF DISADVANTAGED BUSINESSES STATUS OR EN

[CES DO NOT CONSTITUTE
ITITLE AN OFFEROR TO

RECEIVE CREDIT FOR DISADVANTAGED BUSINESSES UTILIZATION.
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STANDARD CONTRACT TERMS AND CONDITIONS
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Commonyeeaith of Pennsylvania
STD-274 (SAP)  Rev. 0507104

STANDARD CONTRACT
TERMS AND CONDITIONS - SAP

I an award is made to o Bidder, the Bidder shall receive a Contract thal obligates Bidder o furnish the
awarded itemis) in occordance with these siandard Contract Terms and Condifions - SAP:

1. TERM OF CONTRACT

The lerm of the Contract shall commence on the Effective Dale {as defined below) and shall end on the
Expiralion Date identified in the Contfract, subject to the other provisions of ihe Coniract.

The Effective Date shalt be: a] the date the Contract has been fully execuled by the Contractor and by
the Commonwealth and all approvals required by Commonwedlth coniracting procedures have been
obtained or b} 1he dote referenced in ihe Coniract, whichever is laier. The Conlract shall nol be a legally
binding contract uniil afier the fully-executed Confract nas been sent jo the Confracior,

The fully execuled Contract shall not contain "ink" signatures by the Commonweaith. The Confracior
understands and agrees that fhe receip! of an electronically-printed Contract wilh the printed name of the
Commonweadlih purchasing agent constitutes a valid, binding contract wiin the Commonwealth, The
printed name of the purchasing agent on the Coniract represenis the signature of that individual who is
authorized fo bing the Commonwedalih 1o the obligations conlained in the Contraci. The prinied name
also represents thal all approvals required by Commonwedith confracling procedures have been
obtained.

The Coniracior shall not start performance uniil all of the following have occurred: a. the Effective Date has
arrived: b, the Coniracior has received a copy of the fully-executed Coniract; and ¢. the Conltractor has
received a Purchase Order. The Commonwedalth shall not be fiable fo pay the Contractor for any supply
furnished or work performed or expenses incurred before the Effective Date or pbefore the Contractor
receives a copy of the fully-executed Coniract or before the Coniracior has received a Purchase Grder.
Except as otherwise provided in Paragraph 3, no Commonwedalih employee has the authority o verbally
direct the commencement of any work or gelivery of any supply under ihis Contract prior fo the Effective
Date.

2, PURCHASE ORDERS

The Commonweakth may issue Purchase Orders against the Confract. These orders constifule the
Coniractor's authority to moke delivery. Al Purchase Orders received by the Contractor up to and
including the expirafion dale of the Coniract are acceplable and must be performed in accordance with
the Contract. Coniraciors are not permitted 1o occept purchase Orders which require performance
extended beyond those performance fime periods specified in the Conlract bul in no event longer than
ninely {90} days after the expiration date of the Confract period. Each Purchase Order will be deemed to
incorporate the ferms and conditions set forth in the Conlract.

Purchase Orders will not include an "ink” signalure by the Commonwealth, The electronically-prinfed name
of the purchaser represents the signature of that individual who hos the avthority, on behdlf of the
Commonwedalth, to authorize the Contractor to proceed.

Purchase Orders may be issued elecironically or fhrough facsimile equipment. The elecironic teansmission
of a purchase order shall require acknowledgement of receipt of the transmission by the Contractor.
Receipt of the electronic o facsimile fransmission of the Purchase Order shalt constitute receipt of an order.
Orders received by the Contractor aiter 400 p.m. will be considered received the following business day.

The Commonwealih and the Coniroctor specifically agree as follows:

a. No handwitien signaiuvre shall be required in order for the Contraci or Purchase Qrder to
be legally enforceable.

b. Upon receipt of o Purchase Order, the Contracior shalt promptly and properly fransmit an
acknowledgement in return. Any order which is issued elecironicaly shall not give rise {0
any obligofion 1o deliver on the part of the Confractor, or any obligation to receive and
pay for delivered products on the parl of the Commonweaiih, unless and until the
Cormmonwealth fransmitiing the order has properly received an acknowledgement.
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C. The pariies cgree That no writing shall be required in order 1o make the order fegally
binding, notwithsianding contrary requiremnents in any law. The parlies hereby agree noi
io contest the validity or enforceability of o genuine Purchase Order or acknowledgemen
issued elecironically under the provisions of a slalule of frauds or any other applicable faw
relating to wheiher cerlain agreements be in writing and signed by the party bound
thereby. Any genuine Purchase Order or acknowledgement issued electronically, if
inroduced as evidence on paper in any judicial, arbitration. mediaiion, or adminisiraiive
proceedings, will be admissible as between ihe parties o the same exten! and under the
same condifions as other business records originaled and maintained in documerniary
form. Neiiher parly shall conlest the admissibilily of copies of genuine purchase Orders or
acknowledgements under either the business records exception o the hearsay rule or the
sest evidence rule on the basis that the order or acknowledgement were not in writing or
signed by the parkies. A purchase order or acknowtedgment shall be deemed io be
geruine for dll purposes i it Is transrnitted o the locaiion designated for such documents.

d. Each parly will immediately 1ake steps 1o verify any document thal appears 1o be
obviously garbled in transmission or improperly formatted to include re-fransmission of any
such document i necessary.

Purchase Ordlers under three thousand dollars {$3.000) in tolcl amount may also be made in person of by
jelephone using < Commonwedatih Procurement VISA Card. when an order is ploced by lelephone, the
Commonwealth agency shall provide the agency name, employee name, credi card number, and
expirafion dale of the card. Conkactors agree lo accept payment {hrough the use of the
Commonwealth Procurement VISA cord.

The Commonwedlth reserves the right, upon nofice to the Contractor, to extend the ierm of the Contract
for up 1o three {3} monihs Upon the same terms and conditions. This will be utilized to prevent a lapse in
Coniract coverage and only for the time necessary, up to three (3] months, fo ender into a new confract.

3. INDEPENDENT CONTRACTOR

in pertorming its obligotions under the Contraci, the Contractar will act as an independent coniractor and
not as an employee or agent of the Commonweadlth.

4. COMPLIANCE WITH LAW

The Coniracior shall comply with all applicable federal and staie laws and regulofions and local
ordinances in the performance of he Contract.

5. ENVIRONMENTAL PROVISIONS

in the performance of the Contract, he Contractor shall minimize poliution and shall stricily comply with all
applicable environmental faws and regulations.

6. POST-CONSUMER RECYCLED CONIENT

Except as specificaly waived by the Department of General Services tn wiiting, any products which are
provided io the Commonwedith as a part of the performance of the Coniraci must mest the minimum
percenfage levels for toial recycled content as specified in Exhibils A-1 fhrough A-8 1o these Standard
Contraci Terms and Condifions - SAP.

7. COMPENSATION

Q. The Contractor shall be reguired o perform al the price(s) quoted in the Coniracl. All
ilems sholt be performed within the fime perod|s} specified in the Coniract. The
Contractor shall be compensated only for items supplied and petformed o the
satisfaction of the Commonwedlin. The Contracior shalt not be allowed or paid travel or
per diem expenses excepl as specifically set forth in the Confract.

b. Unless the Contractor has been authonized by the Commonwedlth for Evalucsted Receipi
selllement or Vendor Self-invoicing, the Conlracior shall send an jnvolce jflemized by
purchase order line iter fo the address referenced on the Purchase Orger promptly ofter
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Hems are satisfactonly delivered. The invaice should include only amounis due under the
Contraci/Purchase Order. The Purchase Order number musl be included on all invoices.
In addiiion, the Commonwedlih shall have the right 1o require the Contractor fo prepare
and submil @ “Work In Progress” sheet thal conitains, at o minimum, the tasks performed,
number of hours, houtly rates, and the purchase order or task order 1o which it refers.

8. PAYMENT

a. the Commonwealih sholl pul forih reasonable efforts 1o make payment by the required
payment date. The required payment dale is: {a} the date on which payment is due
under the terms of the Coniract: {b} thirly {30} days after a proper invoice actually is
received al the “Bill To" address if a date on which poyrment is due is not specified in the
Contract {a “proper” invoice is not received uniit the Commonwecdth accepls the service
as satfisiaciorly performed]; or (¢} the payment doie specitied on ihe invoice if lafer than
ine dates established by {a) and {b) above. Payment may be delayed if the payment
amount on an invoice is not based upon the price(s) as staled in the Contract. it any
payment is nol made within fifieen {15} days after ihe required payment dale, the
Cormmonwedith may pay inferest as delermined by the Secretary of Budget in
accordance with Acl No., 266 of 1982 and regulafions promulgated pursuani thereto.
Payment should not be construed by the Confractor as acceptance of the service
performed by the Contracior. The Commonwealth reserves the right 1o conduct furfher
testing and inspection ofter payment, but within a reqasonabie fime affter perlormance,
and 1o reject the service if such post payment testing or inspection discloses a defect or o
fagilure to meet specifications. The Contractor agrees that the Commonwealih may set off
the amount of any stafe tax liobility or other obligation of the Contracior or its subsidiarics
to the Commonwealth against any poyments due the Contractor under any contract with
the Cqmmonweoh‘h.

o3 The Commonwealh shall have the oplion of using the Commonwealh purchasing card o
make purchases under the Coniraci or Purchase Order. The Commonweatth's purchasing
card s similar to o credit card in that there will be a small fee which ihe Condractor wili be
reguired fo pay and ihe Coniracior witl receive -poyment directly from the cord issuer
rather than the Commonwealth. Any and all fees related to this type of paymeni are the
responsibility of the Confracior. In no case will the Commonwealih allow increases in
prices 1o offset credii card fees paid by the Contractor or any other charges incurred by
the Contractor, unless specifically siated in the ierms of the Contract or Purchase Order.

9. TAXES

The Commonwedith is exernpt from all excise faxes imposed by fhe Infernal Revenue Service and has
accordingly regisiered with the Internal Revenue Service 1o make 1ax free purchases under Registraiion No.
23740001-K. With the exceplion of purchases of ihe following ilems, no exemption cerlfficuies are required
and none will be issued: undyed diesel fuel, fires, trucks, gas guzzler emergency vehicles, and sports fishing
equipmeni. The Commonwedalth is also exempt from Pennsylvania state sales tax. locat sales fax, public
transporfation assistance taxes and fees and vehicle rental fax. ihe Depariment of Revenue regulations
provide that exemption cerfificates are not required for sales made to governmental entities and none will
be issued. Nothing in this paragraph is meant to exempt ¢ construction contractor from the payment of
any of these faxes or fees which are required to be paid with respeci lo the purchase, use. rental, or lease
of tangible personal property or 1axable services used or ransferred in connection with ihe performance of
a consiruciion confract,

10. WARRANTY

The Conlracior warrants thai all items furnished and alf services performed by the Contracior, ifs agents
and subconirociors shall be free and clear of any defecis in workmanship or materials. Unless otherwise
staled in the Contract, all iters are warranted for o period of one year following delivery by the Contracior
and acceplance by the Commonwedalth. The Coniractor shall repuair, replace or otherwise correci any
problem with the delivered itemn. When an ilem is replaced, it shall be replaced with an item of equivaleni
or supetior quaiity without ony additional cost fo the Commonwealth.

. PATENT, COPYRIGHT, AND TRADEMARK INDEMNITY
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The Condractor warants that it is the sole owner or author of, or has enlered info a suitabie legal
agreemen! concerning either: a) the design of any product or process provided or used in the
performance of the Contract which is covered by a patent, copyright, orirademark regisiration or other
right duly authorized by siate of federal law or b) any copyrighted matier in any repori document or other
malerial provided o the commonwealin under the contract. The Coniractor shall defend any suil or
proceeding brough againsi the Commonwedalth on account of any dileged palent, copynght or
rodemark infringement in the United States of any of The products provided or used in the performance of
the Contract. This is upon condition that the Commonwealth shall provide prompt nolification in wiiling of
such suit or proceeding; full dght, authorization and opporiunity 10 conduct the defense thereof; and full
information and dll reasenable cooperation for the detense of same. As principles of governmental or
public law are involved, the Commaonweakh may participate in or choose 1o conduct, in its sole discrelion,
the defense of any such action. If information and assistance are furnished by 1he Commonwealth at the
Coniracior's wiitlen reques!, il shall be ol the Confractor's expense, bul the responsibility for such expense
shali be only that within the Coniracior's wittien auihorization. the Contractor shall indemnify and hoid the
Commonwedalth hasmiess from all domages, costs, and expenses, including atlomey's fees thal the
Contractor or the Commonwealth may pay or incur by reason of any infringement or violation of the rights
occuring io any holder of copyright, frademark, or pajent inferests and rghts in any producls provided or
used in the performance of the Contract. If any of the products provided by the Coniractor in such suit or
proceeding are held to constitule infringement and the use is enjoined, the Contractor shall, of its own
expense and at ifs option, elther procure the right to continue use of such infingement products, replace
them with non-infingsment equal performance products of modify them so that they are no fonger
infringing. If the Contracioris unable 1o do any of the preceding, the Contractor agrees 1o remove all the
equipmeni or soflware which are obldined conlernporaneousty with the infringing product, or, ot the
option of the Commonwealin, onty those items of equipment or sofiware which are held 1o be infriinging,
and to pay the Commonwedlth: 1) any amounts paid by the Commonwedih towards fhe purchase of the
product, less straight fine depreciafion; 2) any license fee poid by the Commonwealth for the use of any
software, less an amount for the period of usage; and 3} 1he pro rafa portion of any maintenance fee
representing the fime remaining in any period of maintendnce paid for. The obligations of the Contractor
under this paragraph confinue without lime limit. No cosls or expenses shall be incurred for the account of
the Contracior without its wiitien consent.

12, OWNERSHIP RIGHTS

The Commonwedlth shall have unrestricted authority fo reproduce, distibute, and use any submitted
reporl, data, or malerial, and any software or modifications and any associated documeniafion that is
designed or deveioped and delivered to the Commonwedaith as part of the performance of fhe Contract.

13. ASSIGNMENT OF ANTITRUST CLAIMS

The Contractor and the Commonwedlth recognize that in actual econamic practice, overcharges by the
Coniractor's suppliers resuling from violafions of state or federci antifrust laws are in fact bome by the
Commonwealih, As part of the consideration for the award of ihe Contract, and intending 1o be tegally
Hound, the Contactor assigns to the commonweatth all right, fitle and interest in and to any claims the
Contraclor now has, or may acauire, under siaie or federal antitrust laws relating to the products and
services which are the subject of this Coniract.

14. HOLD HARMLESS PROVISION

The Coniractor shall hold the Commonweaith harmless from and indemnify the Commonwedalth against
any and all claims, demands and actions based upon or arising out of any activilies performed by the
Contractor and iis employees and agenis under this Conlract and shall, ai the request of the
Commonwealh, defend any and all actions brought against the Commonweaith based upen any such
claims or demands.

15. AUDIT PROVISIONS

The Commonwealth shall have the fighl, of reasonable times ond at ¢ site designoled by ihe
Commonweadlth, to audii the books, documents and records of the Coniracior o the extent that the
books, documents and records relale to costs or pricing data for the Contract. The Conidractor ogrees 1o
maintain records which will support the prices charged and costs incurred for the Confract, The Conlfractor
shail preserve books, documents, and records that relate fo cosis of pricing dafa for the Coniract for o
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period of three {3) years from daie of final payment. The Conlracior shall give full and free access to all
records {o the Commonwealth andfor their authorized reprasentatives.

16. INSPECTION AND REJECTION

no ilem|s} received by the Commonwealth shall be deemed accepied untit the Commonweadlih has had
o reasonable opportunity 1o inspect the itemis). Any ilem(s} which is discovered o be defective or fails {o
conform fo the specificalions may be rejected upon initia! inspection or af any later time if Ihe defects
conlained in the ilem{s} or the noncompliance with the specifications were not reasonably asceriainable
upon the initial inspection. 1t shall thereupon pecome the duty of the Canfractor 1o remove rejecied
ilem(s) from the premises withou! expense to ihe Commonwedith within fitieen {15} days after notification.
Rejected Hemfs) left longer than fifleen {15} days wil be regarded as abandoned, and the
commonwealih shall have the right lo dispose of them as ils own properly and shall retain that portion of
the proceeds of any sale which represents the Commonwealft's costs and expenses in regard to the
storage and sale of the ilem(s). Upon notice of rejection, the Contracior shall immediately replace all such
rejecied ifernfs) with others conforming to ihe specificalions and which are not defective. K fhe
Conitactor fails, neglects or refuses 1o do so. the Commoenwealth shall then have the right to procure O
corresponding quanfity of such itemi{s), and deduct from any monies due or that may fhereafter become
due 1o the Contractor, the difference etween the price staied in the Contfraci and the cost fhereof to the
Commonwedalih.

17. DEFAULT

a. The Commonweaith may, subject fo the provisions of Paragraph 18, Force Majeure, and in
addition to ils other rights under the Conlract, declare the Condractor in default by wittien
nofice thereof to the Confractor, and terminate {as provided in paragraph 19, Termination
Provisions} the whole or any part of this Condract or any Purchase Order for any of the
following reasons:

1} Faiure o begin work within the time specified in the Conirac! or Purchase Qrder
or as otherwise specified:

2) Failure to perform the work with sufficient labor, eguipment, of maierial to insure
the completion of the specified work in accordance with the Coniract of
Purchase Order ferms:

3} Unsalisfactory performance of the work;

4) Failure to deliver ihe awarded item(s) within the time specified in the Contract
or Purchase Order or as ofherwise specified;

5) improper delivery;

4} Failure to provide an item(s) which is in conformance with the specificafions
referenced in the Contract or Purchase Order,

7 Delivery of a defective item;

8) Failure or refusal to remove malerial, or remove and replace any work rejected a8
deleciive or unsafisiactory;

2} Disconiinuance of work without approval

10 Failure to resume work, which has been discontinued, within ¢ reasonable time
affer notice to do s0;

11) Insolvency or bankruptcy:

12} Assignment made for the henelif of credilors;

13} Failure or refusal within 10 days after writfen noftice by the Conliracting Officer. 1o

make poyment or show cause why payment should not be made, of any amounts
due for materials furnished, labor supplied or performed, for equipment rentals, of
for utilily services rendered;

14} Failure fo protect, to repair, or to make good any damage of injury fo property; of
15} Breaich of any provision of the Contract.
b. in the eveni that the Commonweatth terminates this Contract or any purchose Order in

whole or in part as provided in Subparagraph a. above, the Commonweadlth may procure.
upon such terms and in such manner as il determines, items similar or identical to Those so
terminated, and the Conifractor shall be iable to the Commonweahih for any reasonabie
excess costs for such similar or idenfical items included within the {erminated part of the
Coniract of Purchase Order.
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C. if the Contract or a Purchase Order is terminated os provided in subparagraph a. above,
the Cormmonwealsh, in addilion to any other righis provided in ihis paragraph, rmay
require the Conlracior 1o transter fitle ond deliver immediately o the Commonwealth in
the manner and to the exiend directed by the Issuing Office, such partially completed
itemns, including, where applicable, reports, working papers and olher documentation, as
the Coniractor has specifically produced or specifically acquired for the periormance of
such part of the Contract of Purchase Order as has been terminated. Excepl as provided
below, payment for compleied work accepled by the Commonwedalth shall be of the
Conkact price. Except as provided below, payment for partially compleled items
including, where applicable, reports and working papers. delivered to and accepted by
the Commonwealih shal be In an amoun! agreed upon by the Contractor and
Confracting Officer. The Commonwedalth may withhold trom amounis otherwise due the
Coniracior for such compleled or parlialy completed waorks, such sum as the Confracting
Ofiicer delermines o be necessary to protect ihe Commonwedlth against loss.

d. The rights and remedies of the Commonwedlih provided in this paragraph shall noi be
exclusive and are in addilion 1o any other rights and remedies provided by law or under
this Contract.

e. The Commonwealih's failure lo exercise any rights or remedies provided in this paragraph
shall not be construed to be a waiver by the Commonwealth of its rights and remedies in
regard to the event of defauli or any succeeding event of default.

f. Foltowing exhaustion of the Coniracior's administrative remedies as set forth in Paragraph
20, the Confractor's exclusive remedy shall be to seek damages in the Board of Claims.

18. FORCE MAJEURE

Neither party will incur any fiability to the other i its performance of any obligation under this Coniract is
prevenied or delayed by causes beyond ifs control and without the faull or negligence of either party.
Causes beyond a pariy's conirol may include, bul aren't limited fo. acts of God or war, changes in
conroling low, regulations, orders or the requirements of any governmentdi entily, severe weather
condiiions, civit disorders, natural disasters, fire, epidernics and guorantines, general sinkes throughout the
jrade, and freight embargoes.

The Contracior shall notify the Commonwedlin orally within five [5) days and in wiiting within ten {10) days
of the dote on which ihe Coniractor becomes aware, or should have reasonably become Oware, thot
such cause would prevent or delay its performance. Such nofification shall {i) describe fully such causels)
and ifs effect on performance, {ii} siate whether performance under the coniract is prevented or delayed
and {iii} If performance is delayed, stole g reasonable estimate of the duration of the delay. The Contractor
shall have the burden of proving that such cause(s) delayed or prevented ifs performance despite Hs
diligent efforts fo perform and shall produce such supporiing documentation os the Commonwealth may
reasonably request. After recelpt of such notification, the Ccommonwealth may elect fo cancel the
Coniract, cancel the Purchase Order, of ta extend the time for performance as reasonably necessary 1o
compensate for the Confracior's delay.

In the event of a declared emergency by competent governmental authorities, the Commonwedith by
nolice lo the Coniractor, may suspend all or a portion of Ihe Contract or Purchase Order.

19, TERMINATION PROVISIONS

The Commonweatih has the right fo terminate this Contraci or any purchase Order for any of the following
reasons. Terminaiion shall be effective upon wiitten notice to the Contractor.

a. TERMINATION FOR CONVENIENCE: The Commonweaith shalt have the right to terminale
the Conlract or o Purchase Order for its convenience if the Commonwealth determines
termination to be in ils best interest. The Contractor shall be paid for work satisfactoriy
completed prior fo the effective date of the lerminction, bul in No eveni shall the
Coniractor be entitled to recover loss of profits.

b. NON-APPROPRIATION: The Commonwealth's obligation to make paymenis duing any
Commonwealihy fiscal year succeeding the current fiscal year shalt be subject to
availability ond  approprialion of funds. When funds(state and/or federal] are not
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appropiated or otherwise made available o support continuaiion of performance in o
subsequent fiscal year period, the Commonwealth shali have the right to terminate the
Coniract or o Purchase Order. The Confracior shalt be reimbursed for the reasonable
value of any nonrecuring cosls incurred but not amortized in the piice of the supplies or
sarvices delivered under The Confract. Such reimbursemeni shall not include loss of profit,
loss of Use of money, or adminisirative or overhead cosis. The reimbursement amount may
be paid for any appropriations available for that purpose

TERMINATION FOR CAUSE: The Commonwealth shall have ihe right io ierminate the
Conlract or a Purchase Order for Confractor defaull under Paragraph 17, Delaull, upon
written nofice fo the Contracior. The Commonwealih shall alse have the right, upon
wrilien nofice fo the Contractor, to terminate the Contract or a Purchase Qrder for other
cause as specified in the Contract or by low. If ii is later determined that the
Commonweadlih erred in lerminating the Contraci or a Purchase Order for cause, then, at
the Commonwealih's discretion, the Contract or Purchase COrder shalt be deemed to have
been lerminated for convenience under the Subparagraph 12.0.

20. CONTRACT CONTROVERSIES

Q.

In the event of a conlroversy or claim arising from the Contract, the Contractor must,
within six monihs after the cause of action acciues, file @ witien claim with the contracting
officer for o delermination. The claim shall state all grounds upon which ihe Coniractor
asserts @ controversy exisls. If fhe Coniractor fails 1o file o claim or files an untimety claim,
the Contracior is deemed to have waived iis right to assert a claim in any forum.,

The confracting officer shall review fimely-fled claims and issue a final determination, in
wiiting, regording the claim. The final determination shall be issued within 120 days of the
recelpt of the claim, unless extended by consent of the conlracting officer and the
Confracior.  The contracling officer shall send his/her wiitlen determination to the
Contractor. I the coniracting officer fdils jo issue a final determinaiion within the 120 days
(unfess exiended by consent of the parties), the claim shall be deemed denied. The
confracting officer's determination shat be the final order of the purchasing agency.

within fiieen {15) days of the mailing date of the deiermination denying o cloim or within
135 days of filing a claim if, no exiension is agreed 1o by the parties, whichever occurs first,
the Contractor may file o stalement of claim with the Commonwealih Board of Cigims.
Pending a final judicial resolution of @ controversy or claim, the Condractor shall proceed
diigently with the pertormance of the Contract in o manner consisient with 1he
determinalion of the confracling officer and the Commonwealth shall compensate the
Contractor pursuant 1o the terms of the Contract,

21, ASSIGNABLILITY AND SUBCONTRACTING

a.

Subject jo the ferms and condifions of this Paragraph 21, this Contract shalt be binding
upon ihe parties and their respective successors and assigns.

The Confracior shall not subconiract with any person of enlity o perform all or any part of
the work lo be performed under this Conlract withoul the prior written conseni of the
Contracting Officer, which consent maybe withheld at ihe sole and absolute discretion of
the Controcting Officer.

The Contracior may nol assign, in whole of in parl, this Condract or ifs rights, dulies,
obligations, or responsibiifies hereunder withou! the prior wiiften corsent of the
Contracling Officer, which conseni may b wilhheld at the sole and absolute discretion of
the Coniracting Officer.

Nolwithsianding the foregoing. the Contracior may, without the consent of the
Conlracting Officer, assign ifs tghts to paymeni to be received under the Contract,
provided that ithe Confractor provides wiilten nofice of such assignment io the
Coniracling Officer together with o written acknowledgement from the assignee that any
such payments are subjeci to olf of the lerns and condilions of this Confract.
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For the purposes of this Contract, the term sassign” shall include, but shall nol be limited
to, the sale, gifi, assignment. pledge, or other transier of any ownership interes! in the
Contracior provided. however, fhat the ferm shall not apply to the sale or other transfer of
stock of a publicly fraded company.

Any assignment consenied 1o by the Contracling Officer shall be evidenced by a writlen
assignment agreemeni executed by the Conlracior and its assignee in which the assignae
agrees o be legatly bound by all of the ferms and conditions of the Contract and o
assume the duties, obligations, and responsibilities being assigned, :

A change of name by ihe Condractor, following which the Confracior’s federal
ideniification number remains unchanged, shali nof be considered 1o be an assignment
nereunder. The Condractor shall give the Controcting Officer writlen notice of any such
change of name.

NONDISCRIMINATION/SEXUAL HARASSMENT CLAUSE

During the term of the Conlract, the Coniracior agrees as follows:

23,

a.

in the hiing of any employees for the manufacture of supplies, performonce of work, or
any other activilty required under the Contract or any subconirach, ihe Contractor,
subconiractor or any persor acting on behalf of the Confraclor or subcontractor shall nof
by reason of gender, race, creed, or color discriminate against any cifizen of this
Commonwealth who is qualified and availoble to perform the work o which the
empioyment relates.

Neither he Coniracior nor any subconiractor nor any person on their behalf shalt in any
manner discriminate against or infimidate any employee involved in the manufacture of
supplies, ihe performance of work or any other aclivity required under the Confract on
account of gender, race, creed, or color.

The Confroctor and any subcontractors shall establish and mainiain o writlen sexucl
harassment policy and shall inform their employees of the policy. The policy must contain o
nolice that sexuat harassment will not be tolerated and employees who practhice if wilt be
disciplined

The Contrector shall not discriminate by reason of gender, race, creed, or color against
any subconiractor or supplier who is qualified to perform the work to which the confract
rejales. :

The Contractor and each subcontracior shall furnish all necessary employment documents
and records to and permit aecess to iis books, records, and accounts by fhe coniracting
officer and the Depariment of General Services' Bureau of Contract Adminisiration and
Business Development for purposes oOf investigafion to ascerlain compliance with ihe
provisions of ihis Nondiscriminaiion/Sexual Harassment Clause. If the Contraciar or any
subcontracior does not possess documents or records reflecting the necessary information
requested, it shall fumish such information on reporiing forms supplied by the coniracting
officer or the Burecu of Contract Administration and Business beveloprmeni

The Confractor shall include the provisions of this Nondiscrmination/Sexual Harassment
Clause in every subconkaci so thal such provisions will be binding upon each
subconiractor.

The Commonwealth may cancel of jerminale the Coniract, and dil money due or to
hbecome due under the Contract may be forfeiled for o violation of the ferms ond
conditions of 1his Nondiscrimination/Sexual Harassmend Clause. In addition, the agency
may proceed with debarment or suspension and moy place the Conikracior in the
Contracior Responsibility File.

CONTRACTOR INTEGRITY PROVISIONS

a.

For purposes of this clause only, the words “confidenticl information,” “consent.”
sconiractor,” “financial interest,” and “gratuily” shall have the following definitions.
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1) Confidential Information means information thal i not public knowledge, of
avditable to The public on request, disclosure of which would give an unfair, unethical, or
ilegai advanioge to another desiring 1o contiact with the Commonwealin,

2) Consent means willen permission signed by a duly authorized officer or empioyee
of the Commonwealih, provided that where the malerat facts have been disclosed, in
wriing, by  prequalification, bid, proposal, or conlraciual termns, the Commonwedalth shall
be deemed fo have consented by virtue of execution of this ogreement.

3) Contracior means the individual or entily that has entered into the Contract with
the Commonwadith, including direciors, officers, pariners, managers, key employees and
owners of more than a five percent interest,

4) Financial inferest means:
a) Ownership of more than a five percent inferest in any business; or

b} Holding o posilion as an officer, direcior, trusiee, pariner, employee, or the like,
or holding any posifion of management.

5) Giatulty means any payment of more than nominal moneiary vaiue in the form of
cash, travel, entertainment, gifis, meals, lodging, loans, subscriptions, advances, deposits
of money, services, employment, or contracis of any kind.

The Coniractor shall mainiain the highest standards of integrity in the performance of the
Contract and shall take no action in violation of stafe or federal iaws, regulations, or other
requirements thatl govern coniracting with the Commonwedadith.

The Contractor shall not disclose to others any confidential information gained by virlue of
the Confract,

The Contractor shall not, in connection with this or any ofher agreement with the
Commonweatth, directly, or indirectly, offer. confer, or agree o confer any pecuniary
benefit on anyone as considerafion for the decision, opinion, recommendation, vole,
olher exercise of discretion, or violation of a known legal duty by any officer or empioyee
of the Commonwed]ih.

The Contracior shall not, in conneclion with this or any other agreement with the
Commonwedith, direcily or indirectly, offer, give, or agree or promise to give o anyone
any gratuity for the benefit of or ai the direction or request of any officer or employee of
the Commonwedalth,

Fxcept with the conseni of the Commonwedalth, neither the Coniractor nor anyone in
privity  with him or her shail accepl or agree to accept from, or give or agree fo give to,
any person, any gratuily from any person in connectlion with the performance of work
under the Contract excepi as provided therein.

Excepl with the consent of the Commonwealth, the Coniractor shall not have @ fincincial
inferest in any other conifractor, subcontracior, or supplier providing services, labor, or
material on this project.

The Contractor, upon being informed that any violation of fhese provisions has occurred or
moy ocaur, shall immediately nolify the Commonwedtih in writing.

The Coniractor, by execution of the Conlroct and by the submission of any bilts or invoices
for payment pursuant hereto, cerlifies, and represents that he or she has not violated any
of these provisions.

The Confractor, upon the inquiry of requesi of the Inspector General of ihe
Commonwedlih or any of that official's agents or represeniatives, shall provide, or if
appropricte, make promptly available for inspection or copying, any information of any
type or form deemed relevant by ihe hspector General 1o the Condroctor's infegrity or
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responsibility, as those terms are defined by the Commonwedalih's statutes, regulations, or
management directives. Such information may include, but shall not be limied to, the
Coniracior's business or financial records, documents or files ol any type or form which
refers to or concem the Contract. Such information shall be retained by the Controctor for
a period of fvee years peyond the termination of the Contraci untess ofherwise provided
by law.

k. for violation of any of the above provisions, the Commonwedlih may ferminate this and
any olher agreement with the Coniractor, claim liquidated damages in an amount equat
jo the value of anything received in preach of these provisions, claim damages for il
expenses incurred in oblaining another Contractor o complele performance hereunder,
and debar ang suspend The Contracior frormn doing business with 1he Commonweatii.
These rights and remedies are cummulative, and the use or NONUSE of any one shall not
preclude lhe use of all or any other. These rights and remedies are in addifion 1o those the
Commonwealinh may have under law, statute, regulation, or otherwise.

CONTRACTOR RESPONSIBILITY PROVISIONS

Q. The Contraclor cerlifies, for iself and ali iis subconiraciors, that as of the date of ifs
execution of this Bid/Contracl, that neither the Confracior, nor any subconilractors, nor any
suppliers are under suspension of debarment by the Commonwealh or any governmenial endity,
insirumentdlity, or authority and. if the Contractor cannot so certify, then it agrees to submit, along
with ils Bid, o written explanation of why such cedification cannot be made.

b, The Contracior aiso certifies, that as of the dale of its execution of this Bid/Contract, It has
no lax liobiities or other Commonweaiih obligofions.

C. The Contractor's obiigations pursuani io these provisions ore ongoing from and after the
effective dale of the contract through the termination dofe thereof. Accordingly, the Contractor
shail have an obligation o inform the Commonwealth if, at any fime during the ferm of fhe
Contract, it becomes delinqueni in the paymeni of iaxes, of other Commonwealth obligations, or
if i or any of ils subconiraciors are suspended of debarred by the Comronwealth, the federal
governmeni, or any other siate or governmental entily. such nofificadion shall be made within 15
days of the date of suspension or debarment.

d. The failure of the Conlractor to notity the Commonwedaiih of ifs suspension or debarment
by the Commonwealih, any other state, of ihe federal government shall constituie an event of
default of the Condroct with the Commonwedatih,

e. The Confractor agrees fo reimburse the Commonweaitth for the regsonable costs of
investigation incurred by the Office of State Inspector General for investigations of the Confracior's
compliance with the terms of this or any ofher agreemeni between the Confractor and the
Commonwealn, which resulls in the suspension or debarment of the Conlractor. such cosis shall
include, but shalt not be fimited to, salaries of investigators, including overlime: fravel and lodging
expenses; and expert witness and documentary fees. The Contracior shalt not be responsible for
investigative costs for investigations that do nof result in the Contracior’s suspension of debarment.

f. The Conirocier may oblain ¢ current Bist of suspended and debarred Commonwedatih
coniractors by either searching the internet ol hrrp://www.rlgs.srrzte.pa.z.fs/or coniacting the:

Department of Generat Services
Office of Chief Counsel
603 North Office Building
Harrsburg, PA 17125
Telephone No. (717} 783-6472
FAX No. [717) 787-9138

AMERICANS WITH DISABILITIES ACT

Q, pursuani to federal regulations promuigated under the authority of The Americans With
Disabilities Act, 28 C.F.R. § 35101 et seq., the Coniractor understands and agrees fhat it
shall noi cause cny individuat with disabilily 1o be excluded from participation in this
Coniroct o from activilies provided for under this Controct on the basis of the disabillity. As
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a condition of accepfing this coniraci, the contractor agrees o comply with the "General
Prohibitions Against  Discrimination.” 298 CFR. § 35130, and all oiher regulations
promulgaied under Title 1l of The Americans Wilh Disabilities Act which are applicable fo alt
benefits. services, programs, and oclivilies  provided by the Commonwealth  of
Pennsylvanic through coniracis with outside conlraciors.

b. The Confractor shall be responsible forf and agrees to indemnify and hold harrmiless the
Commonwealth of Pennsylvania from alt losses, damages, expenses, ciaims, demands,
suils, and actions Drought Dy any parly ogainst the Commonwealth of Pennsylvania as Q
result of the Conracior's failure to comply wilh the provisions of subparagraph a above.

24, HAZARDOUS SUBSTANCES

The Coniraclor shall provide informafion io the Commonwealth aboui the identitly and hazards of
hazardous substances supplied or used by the Conlrocior in the performance of the Contract, The
Contractor must comply withh Act 159 of Oclober 5. 1984, known as he “Worker and Community Right 1o
_ Know Act fthe "Act") and the regulations promulgated pursucnt therejo ot 4 Pa. Code Section 301.1 et
seq.

a. Labeling. The Contractor shall insure thai eoch individuat product {as well as the carton,
container or package in which the product is shipped) of any of the following substances
{as defined by the Act and the regulations) supplied by Ihe Contractor is clearly labeled,
tagged or marked with the information listed in Paragraph {1} through {4):

} Hazardous substances:
a} The chemical name or common Name,
b} A horzard warning, and

¢} The name, address, and telephone number of the manufaciurer.
2} Hazordous mixtures:
o} The common name, but if none exists, then the frade name.

b} The chemical or common name of special hazardous substances comprising
O1% or more of the mixiure,

c) The chemical or common name of hazardous substances consisting 1.0% or
more of the mixture,

d) A hazard waring, and

e} The name, oddfeg;s, and ielephone number of the manufacturer.
3 Single chemicals:

a} The chemical name or the common name,

b} A hazard waming. i appropriate, and

¢} The name, address, and telephone number of the manufaciurer.
4} Chemical Mixtures:

¢} The comrmon name, but if none exisls, then the frade name.,

b} A hazard waring, it appropriate,

¢) The name, address, and telephone number of the manufacturer, and
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d) the chemical nome or common name of either the top five substances by
volume or those substances consisting of 5.0% or more of the mixture.

A common name or frade name may be used only if ihe use of the name more eqsily or
readily identifies ihe irue nature of the hazardous substance, hazardous mixture, single
chemical, or mixture involved.

Container labels shalt provide o warning as 1o the specific nature of the hazard arsing
from the subsiance in the container.

The hazard warning shall be given in conformity with one of the nationally recognized and
accepied sysiems of providing warmings, and hazard warnings shall be congsistent with one
of more of he recognized systems throughout the workplace. Examples are:

-NEPA 704, Ideniification of the Fire Hazards of Materials,

. National Paint and Coadings Association: Hozardous Materials identification
System.

. american Sociely for Testing and Malerals, Safety Aler Pictorial Chart.

. American Notional standard Instituie, inc.. for the precautionary Labeling of
Hozardous Industrial Chemicals.

Labels must be legible and prominently affixed o and displayed on the produci and the
carton, container, or packoge so that employees can easily identify the substance or
mixture present therein.

b. Matericl Safely Dala Sheet. The coniractor shall provide Material Safety Data Sheets
{MSDS) with the information required by the Act and the regulations for each hazardous
substance or hazardous mixture. The Commonwedaith must be provided an appropriaie
MSDS with the initial shipmeni and with ihe first shipment after an MSDS is updated or
proguct changed. For any olher chemical, the contractor shall provide an appropricis
MSDS, if the manufaciurer, iporter, or supplier produces of POossesses the MSDS. The
contracior shall also notity the Commonweaih when o subsiance or mixfure is subject fo
the provisions of the Acl. Malerial Safety Data sheels may be attached 10 fhe carfon,
conlainer, or package maiied to the Commonwedith af the time of shipment.

27, COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person of sefing agency hos peen employed or retained to solicit or
secure the Conirac! upon an agreement Or undersianding for a commission, percentage, brokerage, of
conlingent fee, except bona fide employees or bona fide esiablished commercial or sefing agencies
maintained by the Contractor for the purpose of securing business. For breach or violation of this warranty,
the Commonwedalih shall have the right to terminale the Contract without lability or in its discretion to
deduct from the Contract price or consideration, or otherwise recover ihe full amount of such commission,
percentage, brokerage, of conlingent fee.

28. APPLICABLE LAW

This Contract shall be governed by and inferpreted and enforced in accordance with the laws of .the
Commonwealth of Pennsylvania (without regard 1o any confiict of laws provisions) and he decistons of the
Pennsylvania courls, The Contractor consents to the jurisdiction of any court of the Commonweaith of
Pennsylvanic and any federal couris in Pennsylvania, waiving any claim or defense thal such forum is nof
caonvenient or proper. The Contractor agrees that any such court shall have in personcarm juriscliction over it,
and consents fo service of process in any manner authorized by Pennsylvania law.

29. INTEGRATION

The RFQ - invilation For Bids form. the Coniract form, including all referenced documents, and any
purchose Order conslitutes the enlire agreement beitween ihe poarlies. No agent, representative,
employee or officer of aither the Commonweatin or the Conlractor has authority to make, or has made,
any statement, agreemeni or representaiion, oral or wrilten, in connection with ihe Coniract, which in any
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way can be deemed 10 modify, add to or delraci from, or ofherwise change of glier its ferms and
conditions. No negofiations between the parlies, nor any custom or Usoge, shali be permitied 1o modity or
coniradict any of the teims and conditions of the Conidract, No modifications, alterations, changes, of
waiver 1o the Confract or any of iis ferms shall be valid or binding unless accomplished by o writlen
amendment signed by boih parfies. Al such amendments will be made using the appropriaie
Commenwedaiih form,

30 CHANGES

The Commonwaealth reserves the righi 10 make changes ol any fime during ihe term of the Contract or any
renewals or extensions thereof: 1) to increase or decrease the quaniities resulling from variations beiween
any esfimated quantities in the Conlract and actual quontlities; 2) to moke changes lo the services within
ihe scope of the Conlract: 3} io nolify ihe Contractor that the Commonwealth is exercising any Contract
renewdl or extension option; or 4} 1o maodily the time of performance thal does not dlter the scope of the
Contract io exfend the completion date beyond ihe Expirafion Daie of the Contract or aay renewals or
exlersions thereof. Any such change shalf be made by the Contracting Officer by nofifying the Contractor
in writing, The change shall be effeciive os of the daie of the change. unless the noflfication of change
specifies o ialer effeciive date. Such increases, decreases, changes, of modifications wilt nof invalidale
the Conlract, nor, if performance security is being fumished in conjunction with the Confraci, release the
secunity abligation. The Coniracior agrees to provide the service in accordance wilh the change order.
Any dispute by the Condracior in regard to the performance reculiived by any nolification of change shall
be handled through Parograph 19, “Coniract Confroversies”.
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EXHIBIT A-1

CONSTRUCTION PRODUCTS

RECYCLED CONTENT

(A} REQUIREMENT

All construction products offered by the bidder, or included in the fin
Commoenwealih musi contain fhe minimum percenioge of post-con
pejow for the applicable products:

"pesl-consumer” malerial s “maleral of finished product that has se
recovered from waste deslined for disposal, having completed it fite as

of the brooder calegory of recovered material.”

specovered Materals” refers lo waste maleriak and by-producis which hove be
waste, bul does not include Those malarials and by-products generated from, and commonty

manulociurng process

e —

' Consolidated latex paint used for covering groffili, where color and consisiency of perform
? Reprocessed jotex paind used forinterior ond exlerior archileciural applications such os wo

conciete, stucco, mosonry, wood, and melal surfoces.

3The recommended recovered materigls contenl for rubber soilroad grode crossing surfaces ore bosed ol

malerials, exclusive of any oddilives such as binders or additives

¢ The recommended fecoveisd malerials conlani levels for steelin this table reflact the Jocl That

stesl monufactured from eithera pasic Oxygen Fumnace (BOF) or an Eleclic AfC

30% loial recovered maigial, of which 16% is post-consumer sleel, Sleel irom the EAF process con

of which 47% is posi-consumer.

al produci offered by the bidder, and sold {o the
sumer and recoversd materal conlent as shown

U o S
% of Post- %ol Tolal |
Consumer Recovered
Construclion Products Material o Matetlals Materials
Struciural fiherboard Recovered Materials - 80
Lominaied Paperboord Post-consumer Paper 100 -
| Rock wool Insulalion Slag - 75
Fibergloss insulation Glass Cullet - 20
Celivtose Insulotion {ioose-fill and sproy-on] | Posi-consumer Paper 75 -
Perlite Composile Board lnsuialion Post-consumer Paper 23 -
Plastic Rigid Foam, Polyisocyanurale/ Recovered Moleridl - i
Polvurethane: Rigid Foam insutalion
Foam-in-Place Insulation recovered Moterial - 5
Giass Fiber Reinforced Insulalion recovered Maiericl - &
Phenolic Rigid Foam insuiation Recoverad Material - 5
Floos Tites {heavy duiy/cammercicl use) Rubber 20 -
Plastic - 90
Pafio Blocks Rubber or Rubber Blends 20 -
Plastic or Plastic Blends - 20
Polyester Carpet Fiber Face Polyethyiene lerephihatate {PET) 25 -
resin
Latex Paint:
~Consolidaied! Recovered Maletiol 100 -
—Reprocessed?
——While, Off-Whiie, Pastel Colors Recovered Malerial 20 -
----- Grey, Brown, Earthtones, and Recovered Material 50 -
Other Dark Celors
Shower and Resiroom Dividers/Parlitions: Plastic 20 -
Steel* 16 e
67 33
Caorpet Cushion:
--Bonded Polyurethane Old Carpei Cushion 15 -
--Jule Buriop 40 -
--Synthelic Fibers Carpel Fabrication Scrap - 100
--Rubber Tire Rubber 460 -
Railrond Grade Crossing Surfaces
--Concrete Coal Fly Ash - 15
--Rubbenr Tire Rubber - 85
-Siealt Sieel 16 ¥
D &7 33

rved its inlended use and has been diverted or
a consumer item, Post-consumer material is part

an recovered or diverted from solid
reused within, an originat

ance are nNol primary concerns.
Iboard, ceiing, and iy gutierboards; ond

n the weighl of the row

ihe designoled items con be mode from

Furnoce [EAFL Sleel fromihe BOF process conlains 25-

1ains o oiat of 100% recovered sieel,
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{B) BIDDER'S CERTIFICATION

DHLPLI QD e A ——

Sidder certifies fhat the construction produci{s) which the bidder is offering contains the required minimum percentage of posl-
consumer and recovered malerial conlent as shown above for the product.

{1Cl MANUFACTURER/MILL CERTIFICATION

in addition io the Bidders Cerlficalion in Subsection (B}, © manulaclurer cerdification must be compleled and signed by
fhe manufocturer belore payment will be made o the successful bidder for ine delivered items. The enclosed
wmanufaciutar/mill Certification form mwus! be vsed. Bidders are nol reguired 1o submit the compleied and signed
ranuiacturer/milll Cerification form wilh 1helr bids, THE COMMONWEALTH SHALL HAVE NO OBLGATION TO PAY FOR THE
ITEM(S) UNTIL A PROPERLY COMPLETED AND SIGNED MANUFACTURER/MILL CERTIFICATION 15 SUBMITIED FOR THE DELIVERED
1TEM. :

(O} ENFORCEMENT

Awarded bidders may be requiced, after dalivery of the construction producl(s). to provide the Commonwealth with documentary
evidence that the construction product(s) were in faul produced wilh the raquired minimum percentage of post-consumef and
recoversd material content.
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EXHIBIT A-2
VEHICULAR PRODUCTS
RECYCLED CONTENT

(A} REQUIREMENT

All vehiculor producls offered by {he bidder. of included in the final proguct offered by ihe bidder, and sold o the
Commonweatih muyst confain the minimum perceniage of post-consumer and recoverad material content as shown
below for the applicable products:

e ————

vehicular Product Requirerents

N —

25%, re-refined off base stock for engine jubricating oils,
nydrauiic fiuids, and geaor oils.

Re-Refined Qi

e

wpost-consurmer” material s smotericl or finished produc tha! hos served ifs infended use and has been diverled of
recovered from waste deslined for disposal, having compleled its fe as G consumer flem.  Post-consumer maleriat is
port of the broader calegory of recovered maledal.”

specovered Materials” refers o waste matendls and by-products which have been recovered of diverted from sofid
wasle, but does noi include those maoiedals and by-products generoteci from. and commonly reused wilhin, an original

manufaciuing Process.

sre-refined ol is oil tholis monufociured with a minimum of iweniy-five percent pasesiock made from used oif that has
peen recoverad and processed 1o make it reusable os ol Once Ihe oil has been refined, no difference can be
detected between re-refined and virgin oil.

{8) BIDDER'S CERTIFICATION

Bidder cerlifies that the vehiculae product(s} which the bidder is offering contains the required minimum percentage of post-
consumer and recoverad material content as shown above for the product.

{C) MANUFACTURER/MILL CERTIFICATION

In addition o the Bidders Cerlification in Subsection {B}. & manutacturer cerlification musi be compleied ond signed by
the manufaciurer before poyment wilt De made to the successiul pidder for the gelivered flems. The enclosed
tanulocturer/Mil Cefificafion form must be used. Bidders are pol required to submil Ihe completed and signed

monufacturer /il Cerfification form with their bids. THE COMMONWEALTH SHALL HAVE NO OBLIGATION 10 PAY EOR THE
ITEM(S) UNTIL A PROPERLY COMPLEIED AND SIGNED MANUFACTURER!M!LL CERTIFICATION 18 SUBMITIED FOR THE

REFERENCED ITEM.

{D} ENFORCEMENT

Awarded bidders may be required, after defivery of the vehicular product(s), to provide the Commonwealth with documentary
avidence lhat the vehicular product{s} were in fact proguced with the required minimum percentage of posi-consumer and recovered

matardal content,
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(A) REQUIREMENT

All paper offered by the bidder. of inciuded

must conlain the minimum percentoge of posl-consumer confent as shown below for the applicoble products:

EXHIBIT A-3
PAPER PRODUCTS
RECYCLED CONTENT

in {he final product offered by the bicider, and sold to the Commonweallh

Posi-Consumer Content

—

llem Notes - {%}
Printing and Willing Papers .
Reprogrophic Business papers such as bond, elecliostalic, 30
copy. mimeo, duplicator and reproduction
Offset Used for book publishing, commercial 30
priniing, direct maii., technical documents,
and manudis
Tablel Office paper such as note pads ond 30
notebooks
Forms bond sond type papers used for business forms 30
such as continuous, cosh register, sales
Hook, unit sels, and compuler printout,
excluding carboniess
Envelope Wove 30
Krafi, white and colored {including manila} 10
Kraft, unbleached 10
Excludes cusiom envelopes
Coftton fiber High-qudlity papers used for stalionery. 30
invitations, currency, ledgers, maps, and
other spacialty fems
Text and cover Premiurm papers used for cover stock. 30
hooks, and stationery and motching
envelopes
supercolendered Groundwood paper used for odverlising 10
and mall order inserls, calaiogs. and some
L magaznges
rachine finished groundweod Groundwood paper used in magazines and 10
coialogs
Papeteries Used for invitations ond greeting cayds 30
-
Check salely used in the manufaciure of commercial G
and government checks
Couoied Used for annual reporls, posters, brochures, 10
ond mogozines. Hove gloss, dull, or matie
finishes
Carbonless Used for mulliple-impoct copy forms 30
File foiders Maniia of colored 30
Dyed fiing products Used for multicolored honging foiders and 20
wallet files
index and card stock Used for index cards ond posicords 20
Pressboord High-strengih paperboaid used In binders 20
and repori covers
Tags and tickels Used for toli and lotiery lickels. ficenses, and 20
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o ] identificalion ond tabuiating caeds I
Newsprint ]
MNewsprini Groundwood paper used in NEWSDOPEers 20
Cammercial Sanllary Tissue Products -
Bathroom lissue Used in rolls of sheels ] 20
| Paper towels Used in rolis or sheels 40
Paper nopkins Used in food service applications - 30
Faciat tissue Used for personal care 10
General-purpose Used in cieaning and wiping applicaiions 40
industiial wipers — _(L_d__?—/———H

paperboard and Packaging Froducts

Conugoied confainers Used for pockoging and smipping o variety
of goods
{<300 psi) 25
{300 psi) 25
40
Solid fiber boxes Used for specialized pockoging neeads such
as dynamile packaging and army ration
boxes
Folding cartons Used lo package a wide varety of foods, 40
household producis, cosmetics,
pharmaceulicats, delergent, and hardware
Mr_ﬂ#ﬂ_——
industiai poperboard 45
Used io create tubes, cores, Cans and
drums
Miscelloneous 75
ncludes "chipboord” pad backings, book
covers, covered binders, mailing tubes,
game boards, and puzzies
Padded mailers Made from kraft paper thal is usuclly brown 5
but can be bleached while
Carierboard A type of folding carion designed for 10
mullipack beveroge corions
Brown papers Used for bogs and wiopping papes 5

Miscellaneous Paper Products

tsed fo line food service troys. Ofien
conicin printed informaotion.

Tray liners

“Post-consumer" conlerd is "malerial or finished product that hos servad its intended use and has been diveried or
cecovered from waste destined for disposal, having compleled il fife os o consurer iiem. Post-consumer condent is parl
of the brooder category of recovered malerial.”

The Commonwealth of Pennsylvonio recognizes ihot paper producis are universaily made wilh scrap maderial
recovered from the monufocluring process; use of such matesials is a standord praciice. both efficient and economical
for the paper maker; theretore, pidders of paper products neead nol cerlify ihal their products are mode with "pre-
consumer.” "recovered.” o wecondary" paper fiber.
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(B) BIDDER'S CERTIFICATION

Bidder cerifies that the paper product(s) which the bidder is offering contains the required minimum percentage of post-consumer
content as shown above for the product.

iC} MANUFACTURER/MiLL CERTIFICATION

In addition io the Bidders Cerlilicafion in subsection {8). a mill ceriification must be completed and signed by the il
pefore payment will be mode 10 the successiul bidder for the delivered ilerns. The enclosed hManufacturer/iil
Cerlitcalion forra musl be used. Bidders are not required 1o submil the cormpleted and signed mManufacturer/iil
Cailification fomn with their bids, THE COMMONWEALTH SHALL HAVE NO OBLIGATION TO PAY FOR THE ITEM(S) UNTIL A
PROPERLY COMPLEIED AND SIGNED MANUFACTURER/MILL CERTIFICATION 18 SUBMITTED FOR THE DELIVERED ITEM.

{0} ENFORCEMENT

Awarded bidders may be required, after delivery of the paper product{s), to provide the Commonwaalth with documentary evidence
thal the paper product{s) were in fact produced with the required minimum percentage of post-consumer conlent.
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EXHIBIT A-d
LANDSCAPING PRODUCTS
RECYCLED CONTENT

(A) REQUIREMENT

Al landscaping products ofiered by ihe bidder, of included in fhe final product offered by 1he bidder, and sold to the
commonwealih must conlain the minimura percentage of posi-consumer and recovered materiol content as shown
below for the applicable producis:

T Londscoélné Producis

Hydrautic Mulch:

Recovered Malerlal Conient

e ————

------ Papar 100% {posi-consumer}

------ Wood/Paper 100% licial ]
Composl Made From purchase or use compas! made from yard timmings. leoves, grass

Yard Timmings and/or clippings andfor food waosies for applications such as landscaping,

Food Waste seeding of grass or ofher plants, as nulitious mulch under rees and

shrubs, and In erosion control and soit reclamation. DGS furiher
recommends implementing o composting sysiem for these matericis
when ogancies have an adequaie volume and sufficient space.

]

Garden Hose:

------ rRubber and/or Plastic &60% {posf-consumer)

Soaker Hose:

------ Rubber andfor Plasiic 0% Ipost-consumer

tawn and Garden Edging:

..... Rubber ondfor Plasiic 30% igost-consumerllSO-mD% [({o11s] A —————
Landscaping Timber and Posts:

------ HOPE 25% {posi-consumer) + 50% {recovered)

------ wixed Plastics/Sawdust 50% {post-consumer} + 50% {recovered)

------ HOPE/Fiberglass 75% [posi-consumer} + 20% jrecovered)

------ Other mixed Resing 50% posi-consurmer} + 45% frecovered

wpost-consumer”’ material is “maleriol or finished product that has served ifs intended use and has been diverted or
racovered from waste desiined for disposal, having completed it life a5 o consumer flem. Posi-consumer maoterial is pari

of the broader category of recoverad moderial”

"Recoverad Materiak" refers lo waste malerials and by-producis which hove been recovered or diverted from solid
wasle, bul does not inciude those materiak and by-producits generated from, and commonly reused within, an origingl

monufaciuing process

{8} BIDDER'S CERTIFICATION

Bidder cerlifies that the landscaping producl{s) which the vidder is offering contains the required minimum percentage of post-
consumer and recovered material contenl as shown ahove for the product,

{Ch MANUFACTURER/MILL CERTIFICATION

in addition 1o the Bidders Cerlificalion in subsection {B), a manufacturer certification musi be completed and signed by
the manufociurer before poyment will be made lo ihe successful bidder for the delivered ftems. The enciosed
Manutaclurer/Mill Cerlification form must be used. Bidders are not required fo submil he completed and signed
sanufacturerfMill Certification form with their bids. THE COMMONWEALTH SHALL HAVE NO OBLIGATION IO PAY FOR THE
TEM{S} UNTIL A PROPERLY COMPLETED AND SIGNED MANUFACTURER/MILL CERTIFICATION 15 SUBMITTED FOR THE DELIVERED

ITEM.

(D} ENFORCEMENT

Awarded bidders may be required, after delivery of the landscaping produci{s}, to provide the Commonwealih with documentary
evidence that the landscaping product(s} were in facl produced wilh the required minimum percentage of post-consumer ant

recovered matesial content.
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EXHIBIT A-5
MISCELLANEOUS PRODUCTS
RECYCEED CONIENT

(A} REQUIREMENT

Al miscekanecus products olfered by the sidgder. or included in the final product offered by he bidder, and sold to ihe
Commonwedith must coniain the minimum percentage of post-consumer and recovered malerial content a5 shown

below for ihe applicabie products: ey
Miscelianeous Producls _"_____&@L__MCM—'L——M
Awards and Piogues

__________ Glass 75% {post-consumer] + 25% {recovered)

.......... Wood 100% {total)

.......... Paper 40% [posi-consumer}

---------- Plastic and Plasiic/Wood Composiles 50% Wtﬁ%mcwemdl -
indusirial Drums

.......... Sieel 16% [post-cansumer} + 9% {recoverad)

---------- Piastic {HDPE) 30% (post-consumer)

---------- Fiper ipaper] | 100% {posl-consymen

75% [posi-consumer) +10% (recovered}
10% {post-consumer) + 90% frecovered)

100% [posi-consumer) ]

95%, {posi-consumer}

......... Plastic 100% {post-consumer}
--------- Thermoformed 25% [posi-consumer}
_________ paperboard 50% {posi-consumer
Signage

Plasiic 80% [post-consumer)

--Aluminum 25% [post-consumet)
Plastic Sign Posls/Supporls . 80% {posi-consumer)

--------- Steel Sign PostsfSupports? 16% {post-consumer} + 9% {recovered)
| 67% (posi-consumer] + 33% fecovered)
Sorbenis
......... Paper 90% |post-consumer} +10% [recovered)
--------- Texiles 95% [posi-consumer)
---Plasiics 25% tolall
—--Wood? 100% {iotal)
--------- Other Organics/Mullimaleriots? 100% [toiol)
pManual-Grade Sfrapping
__________ Polyesier 50% {post-consumer)
---------- Polypropylene 10% (iofal)

---------- Sieet? 16% [posi-consumer) +97% frecovered)
47% {post-consumer} +33% recovered

“post-consumer” maladal Is “molerial o finished product that hos served iis intended use and has been diveried or
recovered from wasle destined for disposal, having completed il life as g consums: item. Posi-consumer material is por
of the broader categery of recovered mofedal.”

"Recovered Molerials” refers to waste raiernals and by-products which hove been recovered or diveried from sofid
waste, bui does noi include those materials and by-producis generoted from, and commonly reused within, an original
manuiactuing process

Sieel used in sleel drums is manufociured using The Bosic Oxygen Furnace [BOF) process, which conicins 25-30% tolal recovered matenal,
of which 16% is post-consumes siest. siecl used in monual-grade sirapping is monuloclured using either the BOF process of the Eectric
Arc Furnace [EAF) process, which contains 100% lolal recovered moterials, of which 67% is posi-consumer sleel.

2 The recommended recovered moieriols conlent tevels for sieel in his joble reflect the foct thatl the designated ifems con be made from
steel monuioclured in eifher o Bosic Oxygen Furnace {BOF} or an Elsclic Asc furnace [EAF). Sleel from the BOE process coniains 25-30%
lolai recovered malerial, of which 16% is post-consumer sleel. Siael from fhe EAF process contains o totat of 100% recovered sieel, of
which 67% is posl-consumer.

3 mwood" includes matesials such os sawdust ond tusmber mill fimmings.

¢ Exampies of olher orgonics include, but are nol limiled fa, peanui hulls ond comn stover. An example of mutimeieriol sorbenls would
include, but not be limited to, a polymer ond cellutose fiber combinalion,

e recommended recovered materials content fevels lor siee! in 1his ioble reflact the faci that the designoled items can be mode from
weel manutociured in eifher o Bosic Oxygen Fumnace {BOF} or an Eleclic A1c furnace [EAF). Sleel fromihe BOF process confains 25-30%
iolot recovered maleria's, of which 16% s post-consumer steel. Sieel frorn Ihe EAF process coniains a jolal of 100% recovered steel, of
which 67% is posl-consumer.
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(B} BIDDER'S CERTIFICATION

sidder cartifies that the miscellaneous product{s} which the bidder is offering contains the required minimum percentage of post-
consumer and recovered material content as shown above for the product.

) MANUFACTHRER/MILL CERTIFICATION

in addilion to the Bidders Cerfification in Subseciion {8), o manufacturer cerlificalion must be compleled and signed by
the monulaciurer before payment will be made o the successful bidder for the delivered Hems. The enclosed
Manuiaciurer/Mil Cerification form must be used. Bidders are nol required fo submit the completed ond signed
Manuiaclurer/Mill Cerfification form with their bids. THE COMMONWEALTH SHALL HAVE NO OBLIGATION TO PAY FOR THE
ITEM(S) UNTIL A PROPERLY COMPLETED AND SIGNED MANUFACTURER/MILL CERTIFICATION 1S SUBMITIED FOR THE DELIVERED
HEM.

D} EMFORCEMENT
Awarded bidders may be required, after delivery of the iiscellanecus product{s), to provide the Commonwealth wilh documentary

avidence thal the miscelianeous product{s) ware in fact produced with the required minimum percentage of post-constimer and
recovarad malerial content.
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EXHIBIT A-6

NONPAPER OFFICE PRODUCTS

RECYCLED CONTENT

{A) REQUIREMENT

Al nonpaper office products offered by the biddes, or included in I

he final product offered by the bidder, ond sold 1o

the Commonwaaith must conlain the minimum percentage ol post-consumer and recovered maledal contenl as

shown below for the applicable products:

Nonpaper Office Product

I
1
Recovered Malerial Confent

Recycling Containers and Wasle Receptacies:
Picslic
---Sleel!

20% {posl-consumer}
16% [posi-consumer) +9% frecovered)

25% {posl-consumer)
40% (post-consumer}
A0% {post-consumer] + 60% {recovered)

Plostic Desklop Accessories {polystyrene) including desk
organizets. sorters, and frays, and memo, nole, and pencit holders.

25% {post-consumer}

Binders:

.......... Piaslic-Coverad
pPaper-Covered
.......... Pressbhoard
.......... Solid Plosiic

25%
75% {posi-consumer) +15% {recovered)
20% {posi-consurer] + 30% recovered)

90% (posi-consumer)
30% |post-consumer)
100% [posi-consumer)
80% {posi-consumer)

Trosh Bogs [plosiic)

10% {posi-consumer}

Toner Carlidges

Return used foner carfiidges for remanufactuing
and reuse of purchase © remanufaciured or
recycled-conteni ieplacement corlidge.

Panler Ribbons

Procure printer ibbon reinking or reloading services
or procure reinked of reloaded printer nbons.

Plaslic Envelopes

25% (posi-consumer}

Plastic Cliphoards:

............ HDPE 90% [post-consumer)
............ PS 50% {post-consumer}
............ Misc. Plostics 15% {post-consume)

90% {posi-consumer)

Piaslic Clip Portfolios
—oeenee-HDPE

90% Ipost-consumer)

Plastic Presentation Folders

90% {posi-consumer}

“prsi-consumer” materiol is *material or finished produci that has served ils intended use and has been diverfed or
recovered from waste destined for disposal, hoving completed it lite 05 ¢ consumer stem. Posi-consurner maoterial is parl

of the broader category of recovered moterial.”

e

| The recormmended recovered molerials conienl levels for steelin this foble reflect the focl thot the designaled ilem i mode from sleel

monuiaciured frem in o Basic Oxygen Furnace {BOF). Stee! from ihe BOF pro
is posi-consurar sieek

cesws condains 25-30% tolal recovered roterials, of which 16%




Commonwashh of Pennsyivania
STD-274 (SAPY  Rev. 05/07/04

sRacovered Materdls” refers lo woste malerials and py-producis which have been recovered or diverled from solid
wasle, but does no! include hose maierials and by-products generaled from. cnd commonty reused within, an original
manufactuing process

(8) BIDDER'S CERTIFICATION

Bidder cortifies that the nonpaper office products which the bidder is offering contains the required minimum percentage of post-
consumer and recovered materiat content as shown above for the product.

{IC} MANUFACTURER/MILL CERTIFICATION

In oddition 1o the 8idders Cerlificalion in Subseciion {B}, a monufactuser cerlification must be completed and signed by
the manufacturer before payment wilt be made 1o The successiul hiddar for ihe delivered items. The enclosed
Manufacture/Milt Cerlificadion lorm must be used. Bidders are not required to supmit the compieied and signed
sanulacturer/ il Cerlificotion form with Iheir bids. THE COMMONWEALTH SHALL HAVE NO OBLIGATION TO PAY FOR THE
ITEM(S) UNTIL A PROPERLY COMPLETED AND SIGNED MANUFACTURER/MILL CERTIFICATION 1S SUBMITTED FOR THE DELIVERED
{TEM.

{D] ENFORCEMENT

Awarced bidders may be required, after delivery of the paper, to provide the Commonwealth with decumentary evidence that the
nonpaper office product(s) were in fact produced with the required minimum percentage of post-consumer and recovered material
content.
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EXHIBET A-7
PARK & RECREATION PRODUCTS
RECYCLED CONTENT

(A} REQUIREMENT

All park and recredtion producls offered by the bidder, of included in the fincl product offered by the bidder, and sold
io Ihe Commonwealth must coniain the minimum percentage of post-consumer and recovered maierial content as
shown below for the applicable products:

]
Park & Recreation Froduet Recovered Material Content’
Park Benches & Pienic Tables:
----- Plastic? 0%, {post-consumer) + 10% {recovered)
----- Plastic Composites 50% (post-consumer) + 50% (recovered)
----- Aluminnn 25% (post-consuaner}
----- Concrete 15% (total)
----- Steel® 169 (posi-consumer) + 9% (recovered)
67% (post-conswmer) + 33% {recovered)
Plastic Fencing for Specified Uses’ 60% {post-constner} + 30% (recovered)
Playground Equipment
----- Plastic® 90% (post-consemer) + 10% {rccovered)
----- Plastic Comyposiies 50% {post-consumer) +45% {recovered)
----- Steel” 16% {post-conswmer) + 9% (recovered)
67% (post-consumer} + 33% (recovered)
----- Aluminue 25% (post-consumer)
Playground Surfaces:
----- Plastic or Rubber 909 (post-consmner)
Running Tracks:
{ -----Plastic or Rubber 90% (Eosi-consumer)

uppsi-consumer” materal is “malerial or finished product that hos served ils intended use and has been diverled of
recovered from wasie destined for disposal, having compleled il e as o consumer itern. Post-consumer moterial is port
of the broader category of recovered malerial.” :

vRecovered Materals” refers lo woste materals and by-producls which have been recovered or diverted from solid
wasle, but does nol include those materials ond by-products generated from, ond commonly reused within, an originatl
manufaciuing process '

{8} BIDDER'S CERTIFICATION

Bidder certifies lhat the park and recreational product{s) which the bidder Is offering contalns the required minimum percenlage of
post-consumer and recoversd naterial content as shown above for the product.

{C} MANUFACTURER/MILL CERTIFICATION

In addifion 1o the Bidders Cerlificafion in Subsection {8}, o manulacturer cedification must be compleied and signed by
the manufacturer before paymen! will be made 1o the successiul bidder for the delivered ilems. The enclosed
manufaciurer/Mil Cerfification form must be used. Bidders are not reguired to submit fhe compleled and signed
mManufacturer/Mill Certification form: with {heir bids. THE COMMONWEALTH SHALL HAVE NO OBLIGATION TQ PAY FOR THE
TEMIS) UNTIL A PROPERLY COMPLETED AND SIGNED MANUFACTURER/MILE CERTIFICATION IS SUBMITTED FOR THE DELIVERED

ITEM.

{3 ENFORCEMENT

Awarded bidders may be required, after delivery of the park and recreationat producl{s}, to provide the Commonwealth with
documentary evidence ihat the park and recreational product{s) were in fact produced with the required minimum percentage of
post-consumer and recovered malerial content.

1 fhe recommended recovered malerials conlenl levets are based on The dry weighl of 1he raw materots, exclusive of ony addifives such
as adhesives, bindess, or coloring ogenis.

2 wplestic” includes bolh single and mixed ploslic resing. Park benches and picnic tables mode with recovered plasiic oy ko conlain
olher recovered matericis such os sowdusl, wood, o fiberglass. The percentoge ol these moterials conjoinedin ihe product would also
count loward the secovered malerials confent level of the Hem.

2 The recommended tecovered malerials conlent tevels for sleel in this 1able refiect the faci that the designaled items can be made lrom
sieel monufociured from silher o Bosic Orygen Fuinace (BOF) or an Eleclric Alc Furnace {AF). Sleet from the BOF process conlains 25
30% lola! recovered malesiols, of which 16% is post-consumer sieel. Steel om the EAF process contoins o totol of 100% recovered slael,
of which 67% is posl-consumer.

¢ Dasignolion includes fencing conlaining recovered plosiic for use in conirofiing snow or sand diifiing and as o warning/salely barrer in

consiruction or olher applications.
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(A) REQUIREMENT

Al fransporiation praducts offered by the

ENHIBET A-8

TRANSPORTATION PRODUCTS

RECYCLED CONTENT

bidger, or includad in The final product offered by the bidder, and sold fo ihe

commonweaith must coniain fhe minimum percentoge ol posi-consumar and fecovered maleral content as shown

‘helow for the applicable producis:

Transporation Producls

]

Recovered Materlal Confent?

Traffic Cones:
_____ Plastic [PYC and tDPE)
..... Crumb Rubber

50% lrecovered)
50% {recovered}

raffic Boricades {ype | and konly):
----- Plastic {HDPE, LDPE, PET}

80% {post-consumer} + 20% frecovered)

----- Concrete Coniaining Coal Fly Ash

----- Concrete Containing Ground
Granulated Biasl Furnace Slag

----- Steel? 16% {posl-consumer) + 9% {recovered)
67% (post-consumer} + 33% {recovered)

----- Fiberglass 100% {recovered]

Parking Stops:

----- Plastic and/or Rubber 100% {recovered)

20% [recovered)

15% when used as a partial cement replacement 0s an admixiure in
concrele.

25% recoverad}

Traffic Control Devices:
----- Channelizers:
-—-----Plaislic

--------- Rubber {base only)
------ Delineators:

--------- Plastic

--------- Rubber {bose only}
--------- Stee! (base only)?

| ---—-Fiexible Delineators

25% tposi-consumer)
100% [post-consumer}

25% [posi-consumet)

100% {posi-consumer)

16% lpost-consumer) + 9% {recovered}
67% {post-consumer} + 33% {recovered}
25% [posi-consumet)

wposi-consumer” maierial is “material or finished product thol hos served is inflended use and hos been diverled or
recovered fiom wasle destined for disposal, having cormpleied it fife as o consumer sem. Post-consumer malerial is pari
of the broader category of recovered material.”

vRecovered Materals” refers fo waste malerials and by-producis which have been recovered or diverted from solid
wasle, bul does noi include those materials and by-products genercied from, and commonly reused within, an origingt

maonufaciudng process

(B} BIDDER'S CERTIFICATION

Bidder cerifies that the Wransporation produc
consumer and recovered material content as s

{C} MANUFACTURER/MILL CERTIFICATION

t(s) which the bidder is offering contains the requlred minimum percentage of post-
hown above for the product.

in addition to the Bidders Cerlificedion in subseciion {B), o manufacturer cerfificotion must be compleied and signed by
the manulacturer before poyment will be made fo the successiul bidder for the delivered ilems. The enclosed
Manulociurer/Mill Cerlification form must be used. Bidders are not required to submil the compleled ond signed

mManuiacturer/Mil Cerlification form wilh their
ITEM{S} UNTIL A PROPERLY COMPLETED AND SIG

1TEM.

D} ENFORCEMENT

Awarded bidders may be required, after delivery

bids. THE COMMONWEALTH SHALL HAVE NO OBLIGATION TO PAY FOR THE
NED MANUFACTURER/MILL CERTIFICATION 1S SUBMITIED FOR THE DELIVERED

of the transportation producl(s}, to provide the Commonwealin with documenlary

evidence ihat the transportation product(s) were in fact produced with the requiced minimum percentage of post-consumer and

recovered maierial content,

1 Content levels are based on fhe dry weighl of the row materials, exclusive of any additives such os odhesives, binders, of cololing

agenis,

2 The recommended recovered materials confent teval for sieelin ihis loble refleci the fac] 1hot the designaled iterms con be made ffom
sieel manulaciured from either o Basic Oxygen Fuinoce [BOF) or on Eleclic Arc fuinace {EAF). Steeifrom the BOF process conigins 25-
0% fola! recovered moleidals, of which V6% is post-consumer steel. Sleel from the EAF process conlairs o folal of 100% recovered sieel,

of which 67% is posi-consumer.
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MANUFACTURER/MILL CERTIFICATION

{To be submitied with invoice for each order)

TO BE COMPLETED BY MANUFACTURER/MILL!

NAME OF MANUFACTURER/MILL:

ADDRESS OF MANUFACTURER/MILL:

FEDERAL EMPLOYER LD, NO.:

CONTRACT OR REQUISITION NO.

NAME OF CONTRACTOR:

ADDRESS OF CONTRACTOR:

Type of product(s) which the manufacturer/mik finmished to the contractor:

CERTIFICATION: 1, the undersigned officer of the above-named manufacturer/mill, do hereby certify that T am
authorized to provide this certification on behalf of the above-named manufacturer/mill and that the type of
produci(s) fisted above which my company furnished to the confractor named above for the referenced coniract oy
purchase requisition, contained not fess than % post-consumer materials and % recovered materials
as those terms are defined in the invitation for bids. T understand that this document is subject to the provisions of

the Unsworn Falsification of Authorities Act {18 P.S. Section 4904).

Signature

Name of Sighatory

Title Date
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APPENDIX B
DOMESTIC WORKFORCE UT [LIZATION CERTIFICATION

Bach proposal will be scored for its commitment fo use the domestic worlkforee in the fulfiiment
of the contract. Maximum consideration will be given to those offerors who will perform the
contracted direct labor exclusively within the geographical boundaries of the United States.
Those who propose to perform a portion of the direct labor outside of the United States will
receive a cortespondingly smaller score for this criterion,

In order to be eligible for any consideration for this criterion, offerors must complete and sign the
following certification. This certification will be included as a contractual obligation when the
contract is executed. Failure to complete and sign this certification will result in no consideration
being given to the offeror for this criterion.

1, _ [titie] of [name of
Contractor] 2 [place of incorporation] corporation or other legal entity,
(“Contractot™) focated at

MWM

la
ddress], having a  Social Security or  Federal Identification  Number  of
. do hereby certify and represent fo the Commonwealth of

Pennsylvania ("Commonwealth") {Check one of the boxes below):

T All of the direct labor performed within the scope of services under the
contract will be performed exclusively within the geographical boundaries of the
United States.

OR
O percent { %) [Contractor must specify the
percentage] of the direct tabor performed within the scope of services under the
contract will be performed within the geographical boundaries of the United
States. Please identify the direct fabor performed under the contract that will be
performed outside the United States:

- —

[Use additional sheets if necessary]

The Department of General Services [or other purchasing agency] shall treat any misstatement
as fraudulent concealment of the true facts punishable under Section 4904 of the Pennsylvania
Crimes Code, Title 18, of Pa. Consolidated Statutes.

Attest or Witness:
Corporate or Legal Entity's Name

e

Si gnature/Date Signature/Date

[
Printed Name/Title Printed Name/Title
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MANAGE
DIRECTIVE

COMMON WEAILTH OF PENNSYILVANIA
GOVERNOR'S OFFICE

N g 230.10
Amended

Number

Subjech:

Travel and Subsistence Allowances

Pate:

By Diraction Of: v
AN webrsnd ? . '}’V\MV& December 28, 2005
ecretary of the Budget

Michael J. Masch,

This Management Directive governs reimburs-
able expenses for officials and employees in
agencies under the Governor’s jurisdiction and
in other agencies subject to Section 216 of The
Adiministrative Code of 1929, that have not been
exempted by the Executive Board. This direc-
tive replaces Management Directive 230.10,
dated November 1, 2000 and all Revisions.

This amendment reflects the change in the personal automobile mileage reimbursement rate. The rate
change is effective January 1, 2006.

(Bureau of Financial Management, OB, TI’H783-2870) Page J of 1
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o1 PURPOSE.

Policies and monetary fimitations governing reimbursable expenses of officials and employees under the
Governor's jurisdiction, and in other agencies subject to Section 216 of the Administrative Code that have not
been exempted by the Execulive Board, are set forth herein.

02 APPLICABILITY.

a. The Governor, Lieutenant Governor, cabinet officers, administrative department heads, deputy
administrative department heads, and the executive directors of the Givil Service Commission, Fish and Boat
Commission, Game Commission, and Historical and Museum Commission are exempt from the monetary
flimits refating to lodging and subsistence established herein. They are, however, expected to observe all
other monetary aliowances, the nonmonetary policies, and to limit reguests for reimbursement to reasonable
amounts consistent with fulfiling the duties of their positions.

In addition, the Governor, Lieutenant Governor, cabinet officers, and administrative gepartment heads
will be entitled to the actual cost for pressing/steaming of garments, as needed, when traveling on official
business.

b. All officials and employees not exempted above, and paid and nonpaid mermbers of boards, commis-
sions, and councits under the Governor's jurisdiction, including members of deparimental boards, commis-
sions, and councils, will be subject to policles and amounts of reimbursement defined herein.

c. Exempfions for individuals may be made by the Secretary of the Budget or his Deputy Secretary for
Comptroller Operations, upon submission of writien requests approved by the agency head or designated
deputy, when a travel assignment would otherwise impose a financial hardship. Individuals with disabilities
may, on a case-by-case hasis, be exempted from the policy defined in this directive. Exemption requests
should be sent to the Bureau of Commonweaith Payroll Operations (BCPO), who will review and forward them
to the Secretary or Deputy Secretary for Comptrolier Operations for consideration and response.

Reimbursement for expenses incurred by individuals not employed by the Commonwealth, but who
perform services for the Commonwealth, will require an approved exceplion. Written requests approved by
an agency head or designated deputy shouid be submitied to the BCPO for review and approval prior to the
occurrence. Reimbursement will be permitted for actual amounts expended in accordance with the provi-
sions and maximum dollar amounts gited herein.

d. In those cases where the provisions of a collective bargaining agreement of a mermorandum of
understanding are inconsistent with this directive, the provisions of such agreement of understanding shall
take precedence insofar as they apply to the employees encompassed by such agreements of memoranda.

03 GENERAL POLICY.

a. Employees shall be entitled to receive reimbursement for out-of-pocket expenses incurred in the
performance of their duties within prescribed maximums.

b. Maximums established herein are not flat allowances and oniy amounts actually expended rmay
be claimed.

c. Employees may incur miscellaneous business relaled expenses for which reimbursement may be
made if appropriate. Receipts will be reguired in accordance with Section 07, Receipts. Such expenses and
reimbursement, i identified as business related, may include, but are not limited to:



{(1) Baggage handiing and gratuities when using public transportation or conveniences {e.g.,
taxi, fimousine, air porter services, or airport/rail curbside check-in), or when using a lodging facility that has
porter age (e.g.,"boll person”) services, rather than a facility where travelers are expecied to carry their own
luggage. The gratuity for baggage handling is limited to $1.50 per piece. Gratuilies for baggage storage, as
needed (e.g., between appointments or between hotels and mesting places) will be reimbursed at actual cost,

(2) Commissions for currency conversion to foreign or U.S. doliars; traveler's checks.

(3) Services of guides, interpreters, packers, drivers of vehicles; fees for the issuance of passports,
visa fees, inoculations, and affidavits.

(4) Extraordinary miscelianeous business related expenses not addressed in this section, when
nocessarily incurred by an employee in connection with the transaction of official business, shalt be allowed
when approved by an agency head or designated deputy. Receipts are required.

{5) The following exceptions apply ONLY when employees are traveling in FOREIGN COUNTRIES:

(a) Laundry expenses in accordance with the following schedule provided all claimed expendi-
tures are supported with receipts:

1 FIRSTFIVE DAYS. Actual costior pressing/steaming of garments.

2 DAY SIX through TEN. Actual dry cloaning cost for two suits or dresses.  In addition,
other actual faundry expenses up to a maximum alfowance of $40.00.

3 DAY ELEVEN through FIFTEEN and subsequent FIVE-DAY intervals. An additional
$40.00 maxiraum allowance for other actual laundry expenses, plus the actual dry cleaning cost for two suits
or dresses wilt apply to each interval for the duration of a trip.

(b) Actual meal expenses, up to the maximum amount published in Management Directive,
230.14, Foreign Areas Subsistence Allowances. No deduction from the maximum subsistence allowance will
be required for meals that are provided.

d. REIMBURSEMENT FOR ALCOHOLIC BEVERAGES IS STRICTLY PROHIBITED.

e. Employees will not be eligible for reimbursement of meals or lodging when furnished by the Common-
wealth withoul charge or when furnished free by friends, refatives, or any other source. Meals or lodging
which are provided free must be noted on the dally purpose of travel section of the Travel Expense Voucher.

f.  Employees traveling on official business are expocted to exercise the same care i incurring expenses
that a prudent person would exercise if iraveling on personal business. Employees are liable for the payiment
of any expenditures disallowed by BCPO.

g. Parking fines or moving vehicle violation fines are not reimbursable.

h. Employees in travel status or on spectal assignment within the Commonwealth must return to head-
quarters or residence on all weekends inciuding holidays observed on Monday or Fridgay. No subsistence or
lodging will be paid for the weekends or Monday or Friday holidays. [f payment of subsistence and lodging
can be fully justified as a cost savings in comparison to the costs of returning to home or headquariers, an
exception may be requested.  Any request for exemption should be submitied to BCPQ prior to incurring any

expenses.

i. All persons who incur expenses while traveling on officiai Commonwealth business are to be reim-
bursed in accordance with this directive. To preciude the possibility of financial benefit, expense reimburse-
ments received from any other source such as the federal government, a private business, an individual, ot
other third party shall be remitted to BCPO immediately upon receipt. Checks received are not to he cashed, but
must be endorsed payable o the order of the GCommonwealth of Pennsylvania.
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j. Form STD-191, Travel Expense Voucher, will be prepared and submitted {o:
(1) Document any travel expenses incurred (hotel andfor transportation costs}.
(2) Request reimbursement for incurred expenses.

k. Acceptance of honoraria is governed by 4 Pa. Code § 7.157 (Execulive Order 1980-18, Code of
Conduct}.

[. Except for those officials specifically exempled, all persons who travel on official business and submit
Form STD-191 for reimbursement of expenses must have their expense vouchers countersigned in the space
designated “Supervisor Signature and Date. For members of boards, commissions, and committees and
persons in similar circumstances, the person countersigning need not be in a supstvisory position over the
traveler, but may be an administrative employee familiar with the travelers duties and responsibilities. Trave!
expense vouchers of members of departmental boards, commissions, and committees will be countersigned
by the respective depaitment head or a designated deputy department head.

m. Employees are responsible for ensuring that expenses claimed on Form STD-181 are proper, accu-
rate, and incurred in accordance with this directive. The careless, fraudulent, or negligent preparation of
Form STD-191 will require financiat restitution and may result in disciplinary action. In addition, a traveler
who knowingly presenis a false, fictitious, or fraudulent claim against the Commonwealth may be subject to
penalties under the following criminal statutes: 18 Pa. C. 5. §§ 3922(a},4104(a),41 14,4903(a),and 4911.  Under
§ 4911(b), the offense becomes a felony when the traveler had the intent to defraud.

n. Supervisors are responsible for reviewing and approving Forms STD-191 submitted by employees to
ensure the necessity, propriety, correciness, and accuracy of trave!l expenses incurred. Failure fo exercise
care in the review and approval of travel expenses may result in disciplinary action.

04 DEFINITIONS.
a. Business Travel, Travel that is necessary to carry out an employee’s assigned job responsibilities.

b, Commonwealth Employee. A person who has been hired by an agency subject to The Administra-
tive Code of 1929 and whose employrment has not yet been terminated (71 P. 8. §§ 51-732).

c. Itemized Receipt. A written acknowledgment trom the vendor attesting to the receipt of cash, check,
money order, credit card, etc., in exchange for goods or services, with the cost and description of each item
or atticle stated separately.

d. Nonovernight Travel Status. Employees are considered to be in nonovernight travel status it they
are traveling on approved official business away from both residence and headquarters but are not entitied to
claim reimbursement for overnight lodging.

¢. Official Headquarters. An employee’s designated municipality recorded on the Integrated Parson-
nel Payroll System as the official worksite. Only the agency assigned official worksite may be claimed as the
official headquarters.

f. Overnight Travel Status. Employees are considered to be in overnight status only it they are
traveling on approved official business away from both residence and headquatters and they stop to obtain
lodging and sleep and not merely to obtain rest or 2 meal.

g. Residence. The mailing address for an employee recorded on the Integrated Personnel Payroll
System.
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h. Training-Related Travel. Travel that is necessary in conjunction with an approved oui-service train-
ing assignment.

05 AUTHORIZATION TO TRAVEL.

a. Business Travel. Busingss travel need not be specifically authorized in advance unless
preauthorization is required pursuant to policies of the Governor's Office, the Office of Administration, or the
employing agency. BCPO must be notified, in writing, of any agency policy change. Without written
notification, no agency policy change can be enforced.

b. Training-Related Travel. Approval for training-related travel resides with agency heads. Refer to
the provisions outlined in Management Direciive 535.3, Qut-Service Training.

06 CASH ADVANCEMENTS,

a. Normally, employees are expected to provide themselves with sufficient funds to defray current
eXpenses.

b. Cash advancements may he made from advancement accounts, designated and approved. for this
purpose, 1o individual employees in active pay status when anticipated expenses arising from a travel assign-
ment are unusually large with respect to the normal travel reguired by an employee’s duties. Approval Is
requested on Form STD-191A, Request for Accounting for Travel Advance. Advances in excess of $1,000
may be made only with approval of the agency head or designee and agency comptroller. Generally,
advances will not be made for less than $100.00, nor wilt they be provided more than five workdays before the
date they are needed. Unless justified by circumstances, Form STD-191 accounting for the travel advance
and with an entry that an advance was received must be filed within 30 days of the issuance of the advance. A
personal check or money order made payable to the Commonwealth of Pennsylvania for amounts advanced in
excess of actual expenses must be submitted with the STD-181. Employees are not authorized to have more
than two advances outstanding at any time. Advances given for trips that are cancelled must be returned
immaedciately.

07 RECEIPTS.

a. ltemized receipts and an explanation must be submitted with the STD-191 for:
(1) Every item of expense $35.00 or more except for subsistence and personal automobile mileage.
{2) Every expenditure in this directive which specifically requires a receipt.

b, An itemized receipt (defined in Part 04 of this directive) must include the:
(1) Name and address of the vendor.
(2) Date of service.
(3) Description of service.

(4) Amount paid for each individual iten.



c. The Commonwealti's authorized Corporate Card must be used, whenever possible, instead of hotel
orders andfor transportation orders. ltemized receipts from hotels or transportation companies must be sub-
mitted with the STD-191.  Credit card slips andfor staterents alone are not acceptable.

Management Directive 230.13, Commonwealth Corporate Card Program, provides detailed information.

d. No item of expense will be approved If & required receipt is missing, unless it was impossible to
secure such a receipt and the reason is fully explained. Mere inconvenience is not a satisfactory explanation.

08 SUBMISSION AND AUDIT OF TRAVEL EXPENSE VOUCHERS,

a. Form STD-191, Travel Expense Voucher, that either documents travel expenses incurred or
requests reimbursement for travel expenses shall be submitted at teast monthly to BCPO (see Enclosure 1}.

b. All travel and subsistence expenses are subject to audit by BCPO. The audit will include a review of
the propriety of the expanses incurred.  As part of normal audit procedures, BCPO is authorized 1o reguest
additional information for any expenses claimed. If there is a pattern of unusual claims, agency officials or
BCPO may require an employee to provide itemized receipts for any such future claims.

09 TRANSPORTATION.
a. General

(1) All modes of transportation are authorized consistent with and appropriate to the requirements of
an assignment and the efficient and economic conduci of official business.

(2) All trave! shall be by the most direct and expeditious route considering both travel time and
distance.

(8) Charges for first class accommodations on an airline or railroad will not be reimbursed without
prior approval of the Secretary of the Budget or Deputy Secretary for Comptroller Operations.

h., Form STD-193, Transportation Orders,

(1) Employees having the Commonwealth Corporate Card must use the card to procure airling,
train, and car rentals from vendors who accept the Corporate Card.  When use of the Corporate Card is not
feasible, Transportation Orders may be issued to travelers, provided the transporiation facility will accept
them (see Enclosure 2).  If transportation has been arranged through a travel agency, the STD-193 should
be made out to the agency with a notation indicating the carrier (Example: Smith Travel Agency, U.8. Air).

{2} With BCPO concurrence, Transportation Orders may be issued 1o a person who is not a Com-
monwealth employee or who renders a service to the Commonweaith. This does not include persons who
are being reimbursed for their services under contract with the Commonwealth.

(3} Agencies are responsible for issuing and controlling Transporiation Orders.

{(#) Transportation Orders are for use by one individual only and are not to be used for personal
travel.

(5) #f requesied by a transportation representative, employees will identify themselves using some
form of official identification.



{(6) Transportation Orders must be prepared in ink and are not to be altered in any way. All copies
must be legible and complete in all respects.

{(7) | a Transportafion Order is ruined and cannot be used, it must be marked void and refurned o
the issuing office.

(8) Under no circumstance is an official or employee to accept reimbursement for any unused ticket
or portion thareof which was obtained by a Transportation Order. Questions regarding unused tickets should
be referred to the BCPO Travel Audit Section.

(9) The loss or theil of any Transportation Ordet must be reported promptiy to the issuing office and
the comptroller.

¢. Personal Auiomobile.

(1) When travel is by a personal automobile, as defined in 4 Pa. Code § 39.94, for the purpose of
conducting official Commonwealth business, the Commonwealth mileage reimbursement allowance will be
equivalent to the mileage reimbursement rate established by the General Services Adminisiration (GSA) of the
Federal Government, Effective Seplember 1, 2005 through December 31, 2005, the mileage reimburse-
ment allowance for personal automobiles shall be 48.5 cents per mile. Effective January 1, 2006, the mile-
age reimbursement allowance for personal autornobiles shall be 44.5 cents per mile. When the GSA mileage
reimbursement rate is increased or decreased, the Commonwealth mileage reimbursement allowance wilt be
increased or decreased on the same day as the GSA effective date. Employees elfigible to claim retroactive
reimbursernent as a result of a mileage reimbursement allowance increase must document their claim by
elther:

(a) Filing a supplemental STD-191 for the difference between the old and new mileage reim-
bursement allowance, or by

{b) Inhcluding any retroactive claim for the difference between the ofd and new mileage reim-
bursement allowance on their next STD-191.

Note: A copy of the employee’s original STD-191 for the corresponding time period must be
provided with the employee's supplemental claim.

{2) Two or more employees traveling to the same destination on official business may be required by
their supervisor lo travel in the same vehicle.

(3) Scheduled Days Off and Holidays. On holidays or scheduled days off, employees may be
reimbursed for miteage and other commuting costs from their residence to a point of public fransportation or
designated worksite, other than their official headquarters.

{4) Scheduled Workdays. Mileage traveled by employees between their residence and their offi-
cial headguarters on scheduled workdays is considered commuting miteage. Commuting mileage and other
commuting costs arc not reimbursable. Employees who are required to travel from their residence to a
temporary worksite, other than official headquarters, will be reimbursed either from their residence to the
temporaty worksite, or thelr official headquarters to the terporary worksite, whichever is the shortest mile-
age distance.

Example 1: An employse’s residence is six miles from official headquarters and 20 miles from the temporary
worksite. The distance from the official headquarters to the temporary worksite is 14 miles. Thus, the six
miles traveled between the residence and official headquarters is considered personal commuting and should
not be reimbursed.



(a) Siuationi. An employee travels 14 miles from their official headguarters 1o the temporary.
worksite.  Upon return from the temporary worksite at the end of the scheduled workday, the employee goses
directly o their residence without stopping at their official headquanters. The total reimbursable official busi-
ness mileage round trip is 28 (14 + 14} miles.

(b) Situation 2. An employee who leaves from their residence and reporls diractly to the
temporary worksite (20 miles) and later refurns to the residence (20 miles) without being roquired to stop at
official headguarters, would be entitied to 28 (14 + 14) reimbursable miles.

Example 2: An employee's official headquarters is 15 miles from the residence and 27 miles from the
temporary worksite. The distance from the residence to the lemporary worksite is 12 miles. Thus, the 15
miles traveled between the residence and official headquarters is considered personal conunuting and shouid
not be retmbursed.

(a) Situation 1. An employee ieaves their residence and travels 12 miles to a temporary
worksite. At the end of the workday, the employee returns to thelr residence.  Since the shortest distance is
the residence to the temporary worksite, the total reimbursable official business rileage round trip is 24 (12 +
12) mijes.

(b) Situation 2. Afler reporting to official headquariers at the beginning of the workday, an
employee Is required to travel 27 miles from their official headquarters to the temporary worksite.  Atthe enhd
of the workday, the employee does not return to official headquarters, but goes directly to the residence.
Since the shortest distance at the end of the workday is the residence to the temporary worksits, the total
reimbursabte official business mileage round trip is 39 {27 + 12) miles.

(c) Situation 3. After reporting to official headquariers at the beginning of the workday, an
smployee is required to travel 27 miles from the official headquarters to the temporary worksite. in the
afternoon, the employee returns 27 miles to official headguariers from the temporary worksite. At the end of
the workday, the employee retumns to the residence. The total reimbursable official business mileage round
trip is 54 (27 + 27) miles.

Exampie 3: An employee's residence is 13 miles from the official headguarters and 20 mites from the
temporary worksite. The distance from the official headquarters to the temporary worksite is 30 miles.
Thus, the 13 miles iraveled between the residence and official headquarters is considered parsonal commut-
ing and should not be reimbursed.

{a) Situation 1. After reporting to official headquarters at the beginning of the workday, an
employee is required to travel 30 miles to the temporary worksite. In the afternoon, the employee is required
o return 30 miles to official headguarters from the temporary worksite. At the end of the scheduled workday, the
employee returns 13 miles to the residence. The total reimbursable official Commonwealth business mileage
for the day is 60 (30 + 30) miies.

(b) Situation 2. After reporting to official headquarters at the beginning of the workday, an
employee is required to travel 30 miles from the official headquarters to the temporary worksite. At the end of
the workday, the employee returns 20 miles to the residence. The total reimbursable official business mile-
age round trip is 50 (30 + 20} miles.

(5) Mileage “From and to” headguarters (workday) or residence {holiday or scheduled day off} to the
point of public transportation may be claimed for the beginning and end of the trip if justification is provided o
show that the additional mileage cost for two round trips is less than parking costs of the employee’s personal
auiomebile.



d. Car Rentals.

(1) Use of rental cars or other special conveyances will be allowed only when a Commonwealth-
owned vehicle, private vehicle, or public means of transportation is not avaiiable. Al such expenditures must
be justified. Hemized receipts are required for rentat cars, for gas andfor for emergency repairs.

(2) Rental cars selection iss limited to cornpact or intermediate unless a larger car can be justified,

{3) Collision Damage Waiver insurance will be reimbursed.  Liabifity insurance supplemental, personal
accident insurance, safe trip insurance, and personal effects coverage ARE NOT reimbursable.

e. Railroad Travel.

(1) Employees will be responsible to obtain their own tickets except in the Harrisburg area. Purchases
should be made with a Transportation Order or credil card if the raitroad company will accept them; otherwise, the
employee must purchase the ticket. The ticket stub will sarve as & receipt.

(2) The Commonwealth's authorlzed travel ageni will secure railroad tickets for employees in the
Harrisburg area. Employees will be responsible fo provide the Transportation Order or credil card number to
the travel agent at the time of ticket delivery. ‘

f. Bus Travel.

Employees will be responsible to obtain their own tickets. Purchases shouid be made with a Transportation
Order or credit card if the bus company wifl accept them; otherwise, the employse must purchase the ticket.
The ticket stub will serve as a receipi.

g. Air Travel.

(1) Employees in the Harrisburg area are required to obtain domestic and international aittine reser-
vations and, as needed, hotel accomrnodations and travel reservations needed in conjunction with air iravel
through the Commonwealth's authorized travel agenl.  An explanation must be inciuded on the travel expense
voucher whenever the Commonwealth's authorized travel agent is not used to obtain airline reservations. The
Commonwealli's authorized travel agent will select the commercial airline offering the lowest airline fare
availabie on the day the reservation is made which suits the employee’s planned itinerary. Reservations and
ticket billings must be in accordance with Management Directive 230.5, Air Travel Acquisition and Billing for
Aitline Tickets.

(2) The use of special lower fare airline tickets, such as supersavers, 30-day advance bookings, and
senior citizen discounts, etc., is recommended when an agency determines that this type of ticket is practical
and there is significant cost savings to the Commonwealth. Justification for the acquisition of special lower
tare airline tickets must be submitted by employees, in writing, and approved by their agency prior to arrang-
ing for the ticket purchase. Round kip tickets for special lower fare airtine tickets that are restricted or have
specific eligibility requirements should be secured only when it is refatively certain the ticket will be used.

Employees acauiring special lower tare airline tickets without agency authorization will be respoi-
sible for any cancellation fees. Cancellation fees resulting from the Commonwealth's decision to cancet a trip
wilt he paid by the Commonwealth Agencies must consider, ata minimum, the following factors when approv-
ing the acquisition of special lower fare airline tickets:

(a) Additional lodging, subsisience, and transportation costs.
{b) Salary/benefit costs associated with missed work hours.

(¢} Miscellancous expenses, as applicable.



(3) Operating costs of Commonwealth-owned, leased, chartered, rented aivcraft shall be charged lo
the agency using such aircraft.

(4) The Secratary of Transportation and his designated representatives are hereby authorized to
obtain, other than by purchase, charler of rental aircraft for use by Commonwealth agencies on official
pusiness. Agency requests for aircraft should be directed to the Flight Services Division, Bureau of Aviation,
Department of Transporiation, Capital City Alrport.  Such aircraft may be piloted by licensed professional
pilots of the Department of Transportation, by Commonwealth employees whose job requires them to fly in the
performance of their assigned duties, or by licensed employees of the charler or rental company. The
Secretary of Transportation will be rasponsible for:

{(a) Verifying that the Department of Transportation could not provide adequale aircraft.

(b) Determining the type of aircraft, the number and gualifications of piiots to he used, the
carrier, and a fair and reasonable rental.

(¢) Ensuring that the aircraft obtained for use on official business has the necessary insurance, as
determined by the Depariment of General Services, to properly cover the Commonwealth and its employees.

(d) Coertilying the validity of invoices for rental services to the appropriate agency comptrollers,

{5) Licensed Commonwealth employees may use their privately owned aircraft upon approval by the
Secretary of Transportation or his designated representative. Requests for approval should be directed to the
Flight Services Division, Bureau of Aviation, Department of Transportation, Capiial City Airport. Reimburse-
ment of expenses for the use of an employee’s privately owned aircraft for personal convenience on official
business will be allowed only to the extent that the costs incurred do not exceed the estimated cost of the most
regularly used mode of transportation between locations, that is, rate of personal car mileage reimbursement
or cost of commercial air fare, considering an employee’s itinerary.

h. lLocal Transportation.

(1) Use of taxicabs is allowed only when justified by the travel assignment. The use of & taxicab in
lieu of an airpott imousine is allowed only when airpott limousine service is not available or when the taxicab is
Joss expensive than the fimousine.

(2) Cash paid for local bus, streetcat, and subway fares, and the like, is reimbursable and no
receipts will be required, unless the amount Is $35.00 or more.

(3) Parking charges, either lot or meter, in reasonable amounts, as well as toll road, toll bridges, and
ferry charges, are reimbursable to employees operating Commonwealth, personal, or authorized rental auto-
mobiles on local assignments. Reasonable charges for parking an automobile at an airline, hus or railroad
terminal, or othey parking area while away from residence or headquarters on official business will be allowed.

0 LODGING,
a. General,

{(1) Normally, expenses for Jodging will not be aliowed at the place of an employee’s official head-
guarters or residence nor at sites located within 50 miles of the employee’s official headquarters or residence.
Agencies are authorized, when provided with adequate written justification, o approve exceptions when
employees require lodging within 50 miles of their official headquarters, of residence. Written justification
must include details concerning itinerary, weather, time constraints, or other valid reasons 1o suppert the
agency's decision.  Toensure timely reimbursement of submitted Travel Expense Vouchers (TEV), acopy of
the writlen justification signed by an agency head or designated deputy MUST be attached to the employee’s
TEV,



Note: Approval avthority may not he delegated below the depuly jevel. In this instance, no other
publication is applicable.

(2) Government rates must pe requested by all travelers and confirmed at the time reservations are
made and at time of check-in,

{3} Hotel charges will not be reimbursed if the employee is negligent in cancefing reservations in
accordance with the hotel's policy.

(4) Claims for lodging that include meals will be allowed when contracted for at the minimum rate, and
when incurred by employees residing at a host establishment while attending a conference or convention on
official business. Hotel orders or credit cards may he used to obiain accommodations under the hotel meal
plan; however, the meals provided cannot be claimed for subsistence.

(5) With BCPO concurrence, hotel orders may be issued to persens who are not Commonwsaith
employees, who render & sewvice o the Commonweaith. This does not include persons who are heing
reimbursed for their services under contract with the Commonweaith.

(6) The Commonwealth’s authorized travel agent will arrange reservations at the government rate of
special conterence rate, whichever is lower. Employees will be responsible for providing the corporate card or
hotel order to the hote! at the time of check-in.

Note: Management Directive 230.13, Commonwealth Corporale Card Program, contains a copy
of the Pennsylvania Exemption Certificate to be used with the corporate card to exempt employees traveling
on official business from local cccupancy 1axes.

b. Form STD-192, Hotel Orders.

(1) Form STD-192, Hotel Orders, may be used for hotel rentals when the corporate card is not
accepted, provided the hotel will accept them (see Enclosure 3},  When Hotel Orders are not used, itemized
receipts must be submitted.

(2) Hotel Orders are issued and controlied by agencies.
(3} Hotel Orders are for use by one individuat onty and are not to be used for personal travel.

(4) I requested by a hotel representative, employees will identify themselves using some form ot
official identification.

(5) Hotel Orders must be prepared in ink and are not {0 be altered in any way. All copies must be
legible and complete in all respects.

(6) If a Hotel Orderis ruined and cannot be used, it must be marked void and returned to the issuing
office. '

(7) The loss or theft of any hotel order must be reporied promptly to the issuing office and the
comptroler.
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c. Lodging Rate Allowances.

(1) The per night lodging rate allowances kisted below are 1o be used by

incur overnight lodging expenses:

City Location County Allowance
Altentown Lehigh $75 plus tax
Beaver Falls Beaver $75 plus tax
Chester/Radnor Delaware $100 plus tax
Gettysburg Adams $75 plus tax
Harrisburg Dauphin $65 plus tax
King of Prussia/Fort Washington Montgormery $100 plus tax
{.ancaster Lancaster $75 plus tax
iiechanicsburg Cumberland $75 plus tax
Mercer Mercer $75 plus tax
Philadelphia Phitadelphia $100 plus tax
Pittsburgh Aliegheny $100 plus tax
Reading Berks $75 pius fax
Scranton Lackawanna $75 plus 1ax
Warminster Bucks $75 plus tax
Valiay Forge/Malvern Chester $100 plus tax
All Other Locations PA/LLS. $50 plus tax

Note: The above lodging rate allowances are not fiat allowances. Employees will only be refim-
bursed for actual expenses incurred. Coples of the employee's hotel receipt, hotet order, charge card
receipt, etc., are to be attached to the STD-191 form when requesting reimbursement.
lodging within the above allowances will not be required to provide written justification on theiy STD-191 form

for the selection of the lodging facility.

(2) Inthose instances when lodging cannot be secured within the established lodging rate allowance,
employees may exceed the allowance if written justification is provided on the ST
required to provide, on the STD-191 form, the reason for selecting the lodging
facility to worksite - next hotel 25 miles away; no rooms available at hotel wit
booked by Commonwealth Travel Center, inclement weather: lateness of the hour; efc.}.
are not required to list fodging establishments contacted, they are, however, still expected to secure
at the available facility offering the best lodging rate within the immediate area of the travel assignment.

(3) Lodging raie allowances may be exceeded when an employee must stay at a specific lodging
facility where rooms within the allowance are not available and where the employee’s presence is required by
the nature of the official business (e.g., location of conference, training course, and convention),

explanation must be provided on the STD-191 form,

(4) Lodging accommodations obtained by Commonwealth employees traveling on official business
can be subject fo several different taxes. The most frequently encountered taxes are listed below with guide-

lines for iravelers regarding the Commonwealtiv's obligation to pay:

[-191 form. Employees are
faciiity (e.g., closest lodying
h lowest rate; lodging facility
Although employees

employees authorized to

Employees obtaining

(a) The Commonwealth is subject to the following tax which must be paid and will be reim-
bursed:

*Hotel Occupancy Tax (72 P. 5. § 7209 et seq.)
A six percent room rental excise tax applicable to every room occupancy.



{b) The Commonwealth is not subject to the following taxes and employees should rnake every effort
to have them climinated. However, if the tax must he paid, the Commonwealth will reimburse the employee
for aclual expenses incurred. Comptroliers should delete these taxes from the hotelfmotel invoice when a
Hotel Order is used.

*Hote! Room Rentat Tax (53 P. 8. § 16223} Pennsylvania Convention Center
Authority Act. A tocal hotel room rentat tax imposed by first class cities or first
class counties to fund construction of convention centers (Allegheny, Bucks,
Detaware, Montgomery, and Philadelphia). The amount of the tax can range
from one fo six percent.

L ocal Sales, Use, and Hotel Occupancy Tax authorized by the Pennsylvania
Intergovernmental Cooperation Authority Act for Cities of the First Class (53 P.
8. § 12720.501 et seq.) and the Second Class County Code (16 P. 5. § 6152-
BJ. The one percent tax is imposed in a taxable county on the occupancy of
hotel/motel rooms {Philadelphia, Allegheny).

Note: Management Directive 230.15, Commonwealth Corporate Card Prograin,
Revision No. 1, contains a copy of the Pennsylvania Exemption Cerlificate 10
be used with the Corporate Card {0 exempt employees traveling on official
business from local occupancy taxes.

d. Short-Term Lodging.

Employees who are required to work at a temporary worksite, away from their residence or headquar-
ters, for an extended pericd of time of 60 days or more, may if approved in advance, enter into a shori-term
lodging agreement. Al requests for such short-term lodging agreements must be submitted through BGPO to
the Secrelary of the Budget or Deputy Secretary for Comptrolier Operations for review and approval. Failure
to obtain Office of the Budget approvat prior fo entering info & shori-term lodging agreement (contract of loase)
will result in the employee or individual giving authority 1o enter into such an agrecment being liable for any

resulting costs.

Detalled justification showing a cost comparison of both the regular travel expenses reimbursement
and the alternative short-lerm lodging costs must be provided. Reimbursement under a short-term lodging
agreement s limited to lodging, necessary utilities (extra costs for telephone and cable telovision are
excluded), and mileage ot transportation expenses for a biweekly round trip between the temporary worksite
and the employee’s permanent residence of headguarters. Subsistence expenses will not be allowed under a
short-term lodging agreement which includes kitchen facilities. No mileage wilt be atlowed between the short-
term lodging and the temporary worksite.

11 SUBSISTENCE.
a. General.

(1) The allowances for subsisience do not require receipts unless specifically stated.  However, they
are not ftat allowances and only amounts actually expended may be claimed.

(2) Employees who reside at a place other than official headquarters will not be eligible for reim-
bursement of subsistence expenses while at a residence or headquarters, unless specifically provided for in
this directive.

(3) Reimbursement for the cost of noonday meals is not permissible for employees not engaged in
overnight travel excepl as specifically provided for in this directive, in collective bargaining agreements or
memoranda of understanding.
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(4) Nonpaid members of boards, commissions, and councils in nonovernight iravel staius wili be
eligible for reimbursement of the actual cosi of meals up to the following maximums: breakfast, $6.00; lunch,
$6.00; dinner, $16.00.

{5) Increased subsistence allowances are available in out-oi-state tocations designated as high cost
areas by the Bureau of Financial management, Office of the Budget.

(6) No subsistence wili be aliowed for employees who have been granted short-term lodging agree-
menis.

b. Overtime.

An employee who works more than two hours past his scheduled quitting time while at headguarters
will be reimbursed for the cost of a meat up to & maximum of $8.00 only if the employee has not been given
notice of the overtime requirement at least two hours before commencement of the regular shift. An
employee must state their normal work hours on the STD-191 and certify that the required notice had not been
given.

¢. Nonovernight Travel Status.

(1} Anemployeeina nonovernight travel assignment that takes the employee 50 miles or more from
both residence and headquarters who works more than two hours past scheduled quitting time with or without
prior notice will be reimbursed for the cost of a meat up to a maximum of $8.00. The employee must state his
normal work hours on the STD-191.

(2) An employee in a nonovernight travel assignment that is less than 50 miles from residence and
headquariers who works more than two hours past scheduled quitling time and was not given notice at jzast
two hours prior to the commencement of the reguiar shift wili be reimbursed forameal up to a maximum of
$8.00. An employee must state his normal work hours on the STD-191 and certify that the required notice
hiad not been given.

(3) An allowance of $7.00 is granted for half or more of each six-hour period spent in a required
nonovernight travel assignment oh & day not part of an employec’s reguiar work schedule, thatis, a holiday or
scheduled day off. The six-hour period need not have been imraediately preceded by and in connection with
a 24-hour travel pariod. Such aliowances can not exceed the full-day rate of $28.00. Reimbursement is
calculated as follows:

0 to less than 3 hours $ 0.00
310 less than 9 hours $ 7.00
9 to less than 15 hours $14.00
15 to less than 21 hours $21.00
21 to 24 hours $28.00

d. Overnight Travel Status.

(1) While in overnight travel status, reimbursement for meals and other subsistence expenses is
allowed to a maximum of $28.00, which includes tips and sales tax, for each 24-hour period spent in a
continuous overaight travel status.  The 24-hour period begins at any time of day or night that the employee
leaves headquariers or residence to embark upon overnight travel on official business. This allowance
covers all meals and subsislence expenses not specifically provided for elsewhere.

Mote: Refer to Managemen! Directive 230.15, Continental United Stafes High Cost Subsistence
Allowances, or Management Directive 230. 14, Foreign Areas Subsistence Allowances, when traveling on
official Commonwealth husiness in high cost areas. These publications provide for subsistence allowances
that exceed the dollar amount stated above and applied in this publication.



(2) Overnight iravel not part of a fulf 24-hour period will be divided into six-hour periods. The six-
hour periods need not have been immediately preceded by and in connection with a 24-hour travel period.  An
employee on overnight travel status under these conditions shall be eligible for an aliowance of $7.00 for half
or more of each six-hour period.  Reimbursement is calculated as follows:

0 to less than 3 hours $ 0.00
3 to less than @ hours $ 7.00
9 to less than 15 hours $14.00
{5 to lass than 21 hours $21.00
21 to 24 hours $28.00

(a) Example 1. An employee leaves headguarters on Monday at 800 a.m. and returns on
Tuesday at 2:00 p.m.  The employee is entitied to a $28.00 subsistence allowance for the 24-hour period from
8:00 a.m. Monday until 8:00 a.m. Tuesday. The employee is also entitied to an additional $7.00 allowance for
& six-hour time period from 8:00 a.m. Tuesday to 2:00 p.m. Tuesday. The total subsistence for the entire
period will then be $35.00.

(b) Example 2. Anemployes lsaves headquarters at 8:00 a.m. on Monday and returns at 5:00
p.m. on Tuesday. The employee is entitled to a $28.00 subsistence allowance for the time period from 8:00
a.1m. Monday to 8:00 a.m. Tuesday. The employee is entitled to an additional $14.00 for the nine-hour time
peoriod between 8:00 a.m. Tuesday and 5:00 p.m. Tuesday. The total alfowance for the entire time period
wotdd then be $42.00. :

(¢) Exampie3. Anemployee leaves headguarters at 10:00 p.m. Monday and returns at 11:00
a.m. Tuesday. The employee is entitied to $14.00 for the 13-hour time period.

(3) The subsistence allowance of employees in overnight travel status attending luncheon meetings,
dinner meetings, seminars, or conventions at which meals are provided shall have their total subsistence
allowance reduced by the following amounts for meals provided at stch meetings: breakfast, $6.00; lunch, $6.00;
dinner, $16.00.

(4) Subsistence will not be reimbursed if the employee is registered in a hotel which provides all
meals which are included in lodging costs.

e. Luncheon or Dinner Mesetings.

(1) Luncheon or dinner meetings sponsored by the Commonwealth will be paid under contract;
therefore, no claims for such expenses may be presented on Travel Expense Vouchers.

{2) Employees on official business attending luncheon or dinner meetings not sponsored by the
Commonwealth are entitied to receive reimbursement for actual costs incurred. This applies whether the
engagement is held at residence or official headquarters. Luncheon or dinner meetings must meet the
following critetia:

{a) The luncheon or dinner meeting must be planned in advance, must include persons who
are not employed by the Commonweaith, and must be approved by an agency head or designated deputy
agency head.

(b} The meal must be an integral part of the mesting.
(c) "The meal must be served at the same establishment that hosts the meeting.

(d) The purpose of the meeting must be to discuss business and the nature of the business
must be stated on the STD-191.



(3) Employees in overnight travel status while aftending a luncheon or dinner meeting, seminar, of
convention, at which meals are provided, shall have their total subsistence claims reduced by the following
amounts for meals provided at such meetings: breakfast, $6.00; lunch, $6.00; dinnet, $16.00.

Example: An employee leaves headquarters on Monday at 7:00 p.m. to attend a meeting on Tuesday at
which lunch is provided. The employee returns home Tuesday at 10:00 p.m. and is entitled to a $28.00
subsisience allowance for the 24-hour period from 7:00 p.m. Monday until 7:00 p.m. Tuesday, and §7.00 for
the three hours from 7:00 p.m. to 10:00 p.n., for a totat of $35.00. The $36.00 must be reduced by $6.00 for
the lunch that was provided. The total subsistence allowed, therefore, is $29.00.

{(4) Employees and members of boards, commissions, and councils who are required to attend a
non-Commonwealth sponsored luncheon or dinner meeting will have actual costs reimbursed. A receipt is
required.

f. Reimbursement of Expenses Incurred on Behalf of Others.

(1} Agency heads are authorized to incur reasonable expenses on behalf of others who are nol
Commonwealth employees in the course of their official duties. Agency hieads are further authorized to
approve reasonable expenses incurred by their deputies on behalf of others in the course of their official
duties.

(2) Agency heads are authorized to incur reasonable subsistence expenses, and 1o approve reason-
able expenses incurred by their deputies, on behalf of other Commonweaalth employees when the expenses
are incurred as part of a business meeting under the foliowing circumstances:

(a) The purpose of the meeting is to discuss official business.

(b} The meeting includes either persons who are not employed by the Commonwealth or
eimployees of other Commonwealth agencies whose attendance is relative to the official business being
conducted.

(¢} The mealis an integral part of the meeting.

(3) Other classes of employees covered by this section, such as employees required to transfer
patients or prisoners, are at times required to spend money in the course of their official duties to satisiy
expenses incurred on behalf of others. Agency heads are responsible {or submitiing to their agency comp-
traller a list of employees eligible to incur expenses on behalf of others under this section.

(4) Complete justification for incurring expenses must be included on Travel Expense Vouchers.
Justification should include but not be limited to:

{a) A list of names, positions, and agencies of the individuals for whom the expenses were
incurred,

(b) An explanation of the nature and circumstances requiring the incurring of expenses on
behalf of others,

(e) ltemized receipls for the expenses incurred.

(5) Agency heads may request approvat for additional agency personnel (o incur expenses on behalf
of others by submitting to the agency comptroller a request containing full justification for the exception.

£5



i2 OTHER EXPENSES.
a. Qui-Service Training.

Registration fees for formal courses of study, workshops, conferences, and seminars are reimburs-
able in accordance with Management Directive 535.3, Oui-Service Training (OST). All requests for OST
reimbursernent must be submitted, in writing, to the appropriate agency approving authority and approved
prior fo the effective date of the training.

OST costs of $3,000 (excluding travel expenses) or less should be paid as direct expenditures using
the Commonwealth Purchasing Card. (Reference Management Directive 310.23, Commonwealth Purchasing
Card Program.) Whon an agency does not have a Comimonwealth Purchasing Card, OST costs up to
$1,500 should be paid through the agency advancement account or by submission of the invoice to the agency
comptrolier. OST requests exceeding $3,000 (excluding travel expenses} should be submitted on Form STD-
279, Qui-Service Training Authorization. Total travel costs related to OST will be reimbursed to the
employee on Form STD-191, and when an 8TD-2791s required as indicated above, it must be attached to the
STD-191 submitted to BCPO.

b. Training Travel.

Agency written approval, in accordance with Management Directive 535.3, is required for employees
traveling to a training site. A copy of the agency approval for out-service training travel must be attached to
the STD-191 when submitted to BCPO. Employees on leave of absence without pay after their educational
leave with pay for out-service training purposes is completed are not eligible for reimbursement of travel or
subsistence expenses when not in aotive pay status.

Employees who do not regulariy report to headquarters, but who receive written authorization to do so
for a training session, are eligible to receive transportation and necessary expenses incurred. A copy of the
authorization must be attached to the STD-191 when submitted to BCPO.

c. Travel Status.

Generally, employees should not be in & travel status more than 60 consecutive days in any 90
consecutive day period at a given site, except as outlined herein. BCPO shall review travel vouchers and
recommend changes in headquarters to agency, heads in instances where it appears that a change of
headguariers is appropriate.

i, after recelving BCPO's recommendation, the agency allows the employee lo remain in travel
status, the agency head will provide BCPO with justification detailing the advantages of such action. The
justification wilt be supported by a plan fora periodic review of the transaction.

d. Transfer Travel.

Employeaos eligible to receive moving expenses, in accordance with Managemeni Directive 625.3, Mov-
ing Employee Household Goods and Commonwealth Property may be granted up o 30 days in travel status at
their new location to provide employees with adequate time to locate now tiving quarters and to move to the
new location.

Agency heads may authiorize, in writing, an extension to a maximum of 60 days, if required by
unusual local conditions.  The 30-day allowance, plus the extension, is to be used within the 90 consecutive
day period that begins when the employee is notified of the requirement to move fo the new location. A copy
of the signed approval must be attached to the STD-191 when subritted to BCPO,
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The following restrictions apply:

(1) The initial travel allowance plus any approved extension is not a flat allowance. Only the
days actually needed to complete an eligible relocation may be approved.

(2) Employees will not be reimbursed for local personal mileage.

(3} Employees returning to headguarters or residehce on scheduled days oif or holidays will not
be entitled 1o subsistence or lodging for those periods.

This directive replaces, in its entirety, Manage-
ment Directive 230,10, dated November 1, 2000
and all Revisions.



PREPARATION AND SUBMISSION OF TRAVEL EXPENSE VOUCHER
1. Form STD-191, Travel Expense Voucher (TEV) is available as a four-part snap set. The original and
two copies of both the TEV and all TEV attachments must be submitted at feast monthly to the Bureau of
Commonwealth Payroll Operations (BCPO}.  REMOVE ALL CARBONS BEFORE SUBMITTING TO BCPO.

o |T1S NOT NECESSARY TO HAVE THE STD-191 TYPED. COMPLETION BY HAND 1S ENCOURAGED
TO EXPEDITE PROCESSING AND PAYMENT. Data required should be prinied legibly in ink and signed by
the traveler and supervisor and the agency, if required.

3. Form STD-191 should be completed by the traveler according to the instructions shown
below. Circled letters on the form correspond to the instructions.

Detach work copy and remove from set. Complete work copy, then transfer information onto snapset.
(Read diractions on set regarding carbons.)

A.  Enter name, social security number, agency, and complete residence address.
B. Enter bargaining unit code and class title.

Enter dates for the period.

o o

Enter office telephone number including area code.

E. Enter beginning and ending time of regutar lunch period and regular work hours.
F. Enteran X in the applicable biock for Was Commonwealth Corporate Card Used?
G. Enter compleie headquarters address,

H. Enter account code fo which reimbursement will be charged.

I Enter itinerary information for each travel assignment as follows:

(1) Enter the date, time traveler leaves (Iv), and the time traveler returns (ret) to official
headquarters or residence when on travel assignment.

(2) List locations as "from" and "to" for each travel assignment.
J.  Enter transportation information for each travel assignment as follows:

(1) Enter Mileage in state car miles column if a state car was used or in the personat auto
miles column if a personal vehicle was used.

(2) Enter name of carrier providing transportation and number of the STD-193, if used.

(3) Enter the amount you paid if commercial transporiation is obtained without the use of an
5TD-193. Receipt must be attached to the STB-191.

Enciosure 1 Manangement Dirvective 230,10 Page 1 of 4



K. Enter lodging information as follows:

(1) Enter name of hotel or motel providing accommodations and the number of the STD-
192, if used,

OR

(2) Enter name of hotel or motel and total charges paid. Receipt and folio for charges must
he attached io the STD-191,

L. Enteramount you paid for subsistence, up fo the maximums allowed, for avernight travel or
for meals allowed during other trave! or overtime assignments.

M. Enter explanation and amount for miscellaneous expenses incurred; for examplse, turn-
pike, bridge tolls, or parking charges. Attach required receipts.

N. Enter applicable total expenditures for each column in the Column Totals Amount You: Paid
row. Enter the total personal auto mileage and calculate the mileage allowance using the
current mileage rate.  Enter in the righthand column the Total Personal Mileage Reimbursement
Claimed.

0. Cross check to make sure the total amount you paid (right) agrees with the Column Totals
{bottom).

P. Enter the total reimbursement claimed by adding the personal automobile allowance to the grand
total calculated above.

Q. Complete the reverse of the STD-191 to indicate the purpose of each travel assignment.
include the dates for each instance of travel, persons or organizations visited, subject of
conferences or meetings, reason for each visit, and the address of the place visited.
include explanation if overnight lodging cost exceeded the lodging rate allowance.

Date Purpose of Travel
9fthyr. Traveled to Harrisburg to atlend meeting on long-term care.
9f7 - 9f8yr. Traveled to Scranton to make a presentation at a 3-day conference on Child Care.

9/13-9/14fyr.  Traveled lo Pillsburgh to work at State Office of Aging on Eider-Gare.

9/20 - 9/21/w.  Traveled to Harrisburg to work at Stale Office of Aging on Etder-Care.

NOTE: THIS INFORMATION CAN BE PLACED ON THE FRONT OF THE FORM IF THERE 1S ROOM.

lf the expense voucher requires more than one sheet and the explanation is brief, use the reverse of the last
sheet only; otherwise, begin the explanation on the reverse of the first sheet.

R. Transoribe all information, hand printed, to the original and copies of the STD-191. Sign and
dale all copies. Read directions on the STD-191 regarding carbons and order of completion.

8. Obtain supervisor's signature.

Enclosure 1 Manangement Directive 230,10 Page2 of4



T. Remove all carbons.

U. Altach copies 3 and 4 of Forms STD-182 or STD-193, as well as any receipts, to the original
and second copy of the STD-191.

V. Forward copies 1, 2, and 3, of the STD-191, with attachments, to BCPO.
W. Retain the work copy untit payment is received.
4, Attachments {o Form STD-181.

(1) Transportation Orders — traveler's copies 3 and 4.

(2) Hotel Orders — traveler's coples 3 and 4.
{3} Receipts, as required.

{4} Copies of telegrams.

(5} Form STD-279, if required.

(6) Authorization for aircraft rental (Department of Transportation), if required.

{7} Others, as needad.

Enclosure 1 Manangement Directive 23¢.10 Page 3of 4
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PREPARATION OF TRANSPORTATION ORDER
Form STD-103 should be completed by the traveler according to the instructions shown below. Circled
letters on the form correspond to the instructions.
A.  Enter the name of the company providing the transportation for the traveler. Official abbreviations
are acceplable. Example: AMTRAK, AA.

B. Enter depart from, arrive at, and return to information with applicable dates.

C. Enter traveler's name, comptroller office and agency name/number, and address of agency
comptrolier.

D, Ticket agent should insert the type of ticket, type of transportation, the transportahon
company's Federal Identification Number, the ticket number, and total charge.

E.  Issuing officer should insert traveler's current account code and sign the ordar.
F. Traveler signs the order to certify receipt of transporiation and includes telephone number.

G. Traveler retains copies 3 and 4 to attach to the Travel Expense Vousher (Eorm STD-191).

e TRANSPORTATION ORDER ___ No, (23538
B AMresK oo TAHLA e 1R (B)
TRANSFORTATION COMPANY BAME A .
I3 AUTHORZEO 10 FURNSH TRUSSPORTATION FOR THE BELOWNAVED TRAVELER  xgeve a7 \_SE;? A3 o 1 } 2 Z']l \/ﬁ '
\-} Q YME. \LO}\)E > RETURNTO pH”—'H' ous

QF TRAVELER [PLEASE PRINT)

p-

TCREY YYPE OF TRANSPORTATION i/]

FLANE

'2 Le T FIRST caa
WAY CLASS Cans RENTAL

% mpTgé F&Eummmmawuuﬁm
TAMN PLAME :
@g&_ﬁf g o cor 1K %? o (@
Rouiamoness -

T

= TRANSPORTANIGN £O, FEREAAL [ HURIER
3]

; SBUK@ P 1o | o |

o

2 TICRET 40 ; TOTAL CHARGE
£ $

(73

&

8 @ ACEOUNT FUND part AP YEAR | DS 0AG COST FUNCTION 083
3 , codE

BEEN FURNISHED,

TRAVELER AND TRANSPORTATION COMPANY:

L7 PENALYY FOR FRAUDULENT USE--51,600 FINE AND IMPRISONMENT
1, TRANSPORTATION COMPANY-ATTACH TO NVOICE
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PREPARATION OF HOTEL ORDER

Form STD-192 should be compleied by the traveler according to the instructions shown below. Circled
[etters on the form correspond to the instructions.

A, Enter the name of the hotel providing the accommodations including the city and state.
B. Enter the current date and the dates for which the actual accommodations were provided.

C.  Entor traveler's name, comptroller office and agency name/humber, and address of agency's
comptrolier.

D. Holel management should enter daily room rate including taxes, total nights, total charges
(roorn and tax only}, and the hote! Federal identification Number. NO MISCELLANEQUS
CHARGES ARE ALLOWED.

E. lssuing officer should insert traveler's current account code and sign the order.

E.  Traveler should review the order before signing. Traveler's signature certifies the accuracy of the
information and charges recorded by the hotel.  Agency contact telephone number should be included.

G. Traveler retains copies 3 and 4 to attach to the Travel Expense Voucher (Form STD-191).

GO | X
Sroagy L OF FRnsTLIas HOTEL ORDER .
;> (TRAYELER & HOTEL MANAGENENT » SEE REYERSE FOR INSTRUCTIONS) NO IR O 9
ot e d

ge
@ PA YAESS DATE ?‘/ f/

i,
(HOTEL HAME) {RONTHOAY) (YEAR)

ReICITY, 57&19):52!{{“ T2 Q& | AGCOMMODATIONS: '
AUTHORIZED TO FURNISH AGCOMMODATIONS FOR TRE BELOW NAMED
VELER 9/7

KiGHTOF
TO AND IHGLUDING

HOHT OF g
©@__ Jpye Joves in” b

GMPTROLLER AND AGENEY HALIEUNBER HO MISCELLANEOUS CHARGES ALLOWED,

DALY CHARGE TOTAL TOTAL CHARGES

S" T\E.PT 0[: UE&L‘ # o0 UNCLUBETAY) 7. HGHTS ACOM & TAX ONLY)
%ﬁ 2 M$4270lx 2, | =i F5p
M oA | Al BulLdING-

RALIE OF TRA N v~
VELER [PLEASE PAINT] mvfm??’ ] . ot

@@

POTEL FEGERAL HERMPCATION HUMAEA

1. HOTELCOPRY ~QACH TO!

NARRISRURG- PA. 1740 ‘
1@ ACCOUNT FUND | DEPT ARP ¥R s ORG COST FUNSTION onr |
coe — ¥
T YAUD SPSIANED BY 155U FICER . (ST{HKW
. 15905 OFFIGERS SIGHATY ' "E wlsssmtﬂﬁzmam&mmgﬁnﬁsn

@mmvmmcrmsmmmm 73’/,"" 454‘(3

PERALTY FOR FRAUDULENT USE - 55000 FINE AND IMPRISCHMENT,
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APPENDIX D

CURRENT CONTRACT W/AMENDMENTS #1, #2, #3
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AGREEMENT FOR LOTTERY SERVICES

THIS AGREEMENT ie made as of the litﬁi,day ofilégg&%ﬁ:ﬁ
2(50%, by and between the COMMONWEALTH OF PENNSYLVANIA,'
(hereinafter referred to as the “COMMONWERLTH”), acting through
the DEPARTMENT OF REVENUE (hereinafter referred to as the
wDEPARTMENT )} , for the pennsylvania Lottexy and MARC USA,
(hereinafter referred to as WAGENCY” or “CONTRACTOR”}, a
corporation duly organized in good standing under the laws of the
COMMONWEALTH, with offices at Suite 500, Four Station Sguare,

Pittsburgh, Pennsylvania, 15219-1119, and having Federal BEuploysr

Tdentification Number 9ﬂ"ﬁ %”i iﬁ

WHEREAS, the DEPAR$MEﬁT has as one of its responsibilities
tpe operation and wanagement of the Pennsylvania Lottery, in
acoordance with the provisions of Act No. 91 of 1971; P.I,. 351,
appréved August 26, 1971, as amended, sometimes known as the
“Stakte Lottery Law,J {hereinafter also referred to as the “Act”);
and,

WHEREAS, under the provisions of the Act, the DEPARTMENT has
the authority and duty to pay costs incurred in the operation and
administration of the Pennsylvania Lottery, including costs
regulting Erom any contracts entered into for promotional,

advertiging or.operation servicegs, or for the purchase of lottery

materialsg; and,
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WHEREAS, the DEPARTMENT further has the suthority to
allocate monies from the Lottery Fund to pay the expenses of the
operation of the Penngylvania Lottery; and,

WHEREAS, the DEPARTMENT deems it necessary to engage the
services of a qualified advertising agency to perform the full
range of advertising services necessitated by the State Lottery
Law; and,

WHEREAS, the AGENCY has demonstrated that it is qualified by
training and experience £o perform the services required in the
manner and on the terms and conditions set forth herein; and,

WHEREAS, Officials 5f the COMMONWEALTH and the DEPARTMENT
have determined that the AGENCY is qualified to serve the present
needs of the COMMONWEALTHiVﬁéba}tment of Reveniie, Penngylvania
State Lottexy. | |

I1. AGREEMENT
NOW, THEREFORE, in consideration of the foregoing racitals
- and of the mutual promises -hereinafter gset forth, and intending
to be legally bound, the.parties hereto agree as follows:

i, DEFINITIONS

As used in this Agreement, the term:

a. sporeement” shall mean thig Agreement for Lottery

Advertising Services dated as of the date First recited
above..

b. “Commencement bate” with respect to this Agfeement

«hall mean the date upon which this Agreement ig fully

executed.
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C. wpottery” shall mean thé Pennsyivania Lottery.

d. wpirector” shall meaﬁ the Executive Director of the
Pennsylvania Lottery.

e. “gecretary” shall mean the Secretary of Revenue of the
Conmonwealth of permeylvania.

£, sperm” with respect to this agreement shall have the
meaning given in paragraph 3, hereof.

g. “SubcontractorJ with respect to this Agreement shall
mean any individual or firm that provides géods or Sservices
which do not represent a component of a project or Job being
developgd or managed by the AGENCY.

h. sgupplier/Vendor” with respect to this Agreement shall
mean any individual or £irm that provides goods or‘Services
which represent a component of a cervice, project or job
developed or managed by the AGENCY, -

2. WORK STATEMENT

The AGENCY shall provide full professional advertising
cervices and advice during the term of the Agreement, including
'but_not limited to marketing concepts, designs, layoubts, CODRY,
vegearch, liaison, public relations coordination and supervisgion,
media placement, pre-testing of advertising waterials, wedia
recomueendations, marketing asgistance, -and exgcution and
supervision of all subcontracted assignments as wore fully set .

forth in the Department's Reqguest fox Proposals, attached hereto

and made a part hereof as Appendix A and any amendments thereto,
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and the AGENCY'S Proposal, attached hereto and made a part hereot
as Appendix B.

The AGENCY shall prepare and submit a marketing plan and a
marketing research plan Or such portion or poxrtions of either
plan thereof as required by the DEPARTME&T to the DEPARTMENT
annually or at such other times as required byAthe-LOTTERY. The
plan shall be prepared in cooperation with the LOTTERY’ S
markebing division and.submitted to the Secretary, the LOTTERY,
and its marketing division. The dogument chall cover a period
specified by the DEPARTMENT and shall be aubmitted at a date |
specified by the DEPARTMENT . |

The AGENCY.also ghall provide general professional
advertising services and advice to the DEPARTMENT at the
discretion of the Secretary and under the prices and texms éet

- forth in this Agreement and any amendment. (s} hereto.

3.  CONTRACT TERM AND EXTENSIONS

Thig BAgreement is for a term commendcing on the effective
date, and expiring at midnight three (3) years from the
commencement date, wiless extended as hereinafter provided. It
ig understood and agreed by the partles that the DEPARTMENT, at f
its option, way extend the term of this BAgreement fgézgddltsonalkﬂ
rerms of up to one (1) year cach., The DEPARTMENT may exercise
such option by sending written notice to the AGENCY at least
three (3) months prior to the expiration date of the Agreement OY

py such other date as shall be mutually agreed upon by both

parties in writing. Such extension shall be based upon the terms
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and conditions agreed to between the DEPARTMENT and the AGENCY

pursuant to this Agreewent .

aAg used herein, “term” shall refer to the three yeaxr period,
plus any extensions, for which this Agreement is in effect.

4. AVAILABILITY FOR CONFERENCES

a. The AGENCY shall provide such employees as may be
required by the DEPARTMENT for at least quarterly

advertiging review meetings.

b. Phe AGENCY shall provide such employees ag are required
by the DEPARTMENT for guch conferences as may be called by
the DEPARTMENT.

5, PROPRIETARY RIGHTS

The AGENCY shall relinguish to the DEPARTMENT any and all
copyrights or privileges to data developed and delivered to the
DEPARTMENT under this Agreement:., The term vdata,” ag used
herein, includes but ls not 1imited to written reports, gtudies,
drawings or othexr graphic, electronic, chemical, or mechanical
representations, and work of any similal nature which is reguired
to be délivered by the AGENCY to the DEPARTMENT under this
Aéreement. ‘The AGENCY further agrees that it shall not include
in the data any copyrighted matter without the written approval
of the Secretary, unless the AGENCY provides the DEPARTMENT with

the written permission of the copyright owner fox the DEPARTMENT

to use such copyrighted wmattex.
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6. PATENT, TRADEMARK AND COPYRIGHT PROTECTION

The AGENCY, at its sole expense, agrees to defend and hold
harmless the COMMONWEALTH, the DEPARTMENT, the LOTTERY, its
agents and ewployees, against any claimsf danages, losses or
expenses, for the infringement of United States patents oOr
copyrights or any trademarks or other copyrights by the data
furnished by the AGBNCY and used by the DEPARTMENT for LOTTERY
purposes in accordance with any restrictions or use wﬁich the
AGENCY had communicated to the DEPARTMENT. The DEPARTMENT agrees
to give the AGENCY prompt written notice of all such suits and
shall reasonably cooperate with the AGENCY in the defense of such
suits.

1f the data Turnished hereunder other than data owned
exclusively by the LOTTERY become the subjecﬁ of a lawsuilt or
claim of infringement of an United States or other copyright ox
patent, or if the AGENCY becomes aware that such item or items
are likely to become the subiject of a lawsuit or claim of
infringement, the AGENCY shall immediatelf'notify the DEPARTMENT
and the LOTTERY in writing, and, without diminishing the AGENCY'S
obligation to defend and hold harmless the COMMONWEALTH, the
DEPARTMENT, the LOTTERY, their agents and employees,lthe AGENCY
may exercise one of the followingloptions in oxder to pfovide the
DEPARTMENT and the LOTTERY with continued uninterrupted use of

the item({s) for the purpoges of and as contemplated by this

Agreement ¢
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{a) Obtain for the DEPARTMENT and the LOTTERY the right to
continue the use of the infringing item at ho cost to the
DEPARTMENT; ox,

{b) Subst:tute for the alleged infringing items other
equivalent or better items deemed satlsfactory to the DEPARTMENT,
at no addlﬁlonal cost to the DEPARTMENT; o

(c) Agree to an alternative acceptable to both the AGENCY
and the DEPARTMENT.

tn the event the use of the item(s} furnishéd hereunder is
prevented by preliminary and/or permanent injunction, or in any
other manner, the AGENCY shall, immediately upon notice to it  of
the action preventlng the DEPARTMENT'S use of the item, exercise
one of the three options prov;deu for above at no additional cost
to the DEPARTMENT so as to provide the DEPARTMENT with continued,

uninterrupted use of data as contemplated by this Agreement.

7. TNDEMNIFILCATION

The AGENCYAshall indemnify and hold harmless the
COMMONWEALTH,'the DEPARTMENT and-the TOTTERY, ita agents and
enployees, from and against all claims, damageé, logses and
expenses, including resgonable attorneys fees, for loss or injury
alleged to have been cauged in whole or in part by any negligent
or equally or more culpable act or omission of:

() the AGENCY; O,

(b any subcontractor to the AGHENCY; oY,

{c) any person directly or indirectly employed by the

AGENCY or by & subcontractor to the AGENCY; or,
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{d) any person for whose acts or omissions the AGENCY or
aubcontractor to the AGENCY may be liable in performing
obligations of the AGENCY under this Agreement, including
gituationa in which the éllegation is made that the alleged loss

or injury was caused in part by an act or omisgion of any person

or entity indemnified hereunder.
Notwithstanding the foregoing, in the case of lossg or injury

caused in part by pexrsons 1isted in (a)}-(d) above, the AGENCY’S

indemnification sghall be limited to its comparative ghare. The
maximam liability of the AGENCY for any loss or iniury set. forth
herein shall not exceed one million dollars ($1,000,000).

8. INDEPENDENT CONTRACTOR AND GOVERNMENTAL RESPONSIBILLITY

mhe AGENCY shall pexrform its gervices under thig Agreement
ag an independent contractor and shall provide and pay for such
workmen’s compensation and other insurance as is required by law.
The AGENCY shall further provide for such social security, tax
and any'othér paynents or deductions as are required by law.

3. PRIME CONTRACTOR RESPONSIBILITIES

The ACENCY shall be the prime contractor, and, as such, is
regpongible for all contractual activities performed under this
agreement whether oxr not the AGENCY performs them. The AGENCY
shall be the sole point of cqntaot with regard ro contractual

matters, -including payment of any or all charges'under this

Agreement .
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10, SUBCONTRACTING

No subéontracting is permitted without the express, written
approval of the DEPARTMENT. The DEPARTMENT regerves the right Lo
require the AGENCY to replace, at no increase in the cpntract
price ox extension of the tiwme foxr the AGENCY'S perforﬁamce, such
subcontractors reasonably found to be unacceptable to the
DEPARTMENT . The AGENCY shall be respongible fox enforcing
against subcontractors those provisions éf the Agréement
applicable to subcontractors. Any change in subcontractors or in
the location of facilities at which work is to be performed to &
location outside the Commonwealth, must be approved by the
DEPARTMENT in writing pxiox to such change.

11, TICKET PURCHASE AND PRIZE PAYMENT RESTRICTIONS

The AGENCY acknowledges that, under the Department’s LOTTERY
rules and regulations and DEPARTMENT policy generally, no officer
or employee and no spouse, child, brother, sister, Or parent
residing in the household of any officer or employee of the
AGENCY or of any subcontractoX shall purchase & pennsylvania
Lottery ticket or be paid a prize in any pennsylvania Lottery
game. The AGENCY warrants that it has communicated this
reéuirement to each officer and employee of the AGENCY and any
gubgontractors.

12. TERMS OF PAYMENT

The DEPARTMENT agrees to remit to the AGENCY, for the texm

of thig Agreement, plus any extensions, payment foxr services
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} provided as set forth in Appendix C, rrices and Terms, attached
hereto and made a part hereof by reference.

13, ABSENCE OF CERTATN CHANGES OR EVENTS

The AGENCY warrants that:
A, ns of the effective date of this agreement, the AGENCY
hag not, except as digdlosed to the LOTTERY:
(1} sold, assigned, voluntarily encumbered, granted a
license or sublicense with respect o or disposed of

all or substantially all of ite assets, other than in

the ordinary course of its business as conducted on the

date of its proposal November 26, 2001,
(2) entered into any contract or commitment except in
the ordinary course of business except for acguisitions

within its business area as conducted on the date of

the AGENCY'S proposal, November 26, 2001.

(3) changed in any respect material to this Agreement

ité business policies oF practices;

(4) alte?ed or revised in any way its accounting
principles, procedures, methods or practices;

(5) entered into any other transaction oO¥ taken any

other action except in the ordinary course of business

as conducted on the date of its Proposal, Novembel 26,

2001. Neither the DEPARTMENT nor rhe AGENCY are avare

of any plans of any member of the AGENCY'S management,

supervisory Or key employees actively involved in the

AGENCY'S performance of this Agreement to retire or

- 10 -
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otherwise cease being an employee of the AGENCY pyior
to or within one (L} year following the commencement of
the term of this Agreement .

. B, as of the effective date of this Agreement, there has
peen no material adverse change in the financial condition, 
busineas, properties, Or prospects of the BGENCY .

1€ the AGENCY experiences any changes as ontlined in A
or B, above, during the period of this Bgreement, the AGENCY
shall notify the DEPARTMENT and the LOTTERY, in the manner
gset forth in Paragréph 30 of this Agreement, of such change
at the time the change occurs or ie identified, whichever is
earlier. Failure to notify the DEPARTMENT and the LOTTERY

of such change will be sufficient grounds for terminating

thig Agresement.

14. AGENCY PERSONNEL

The DEPARTMENT has the right te designate up to five
individuale ewployed by t@e AGENCY asg persdnnel determined to be
key to the succegsiul implewmentation of this Agreement. Upon
notice, as set forth in Paragraph 30 of thisg Agreement; by the
DEPARTMENT of the designation of such key agency.personnel, the
AGENCY agrees O warrant to the DEPARTMENT, in writing, that is
shall undertake to exert its best efforts consistent with the
prudent conduct of business and reagonable termsg of employment,

to retain Lhe services of such key personnel for the entire term

of this Agreement plus all extensions thereof.

- 11 -
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should any of the designated employees terminate his or her
employment , the AGENCY shall give advance notice to the
DEPARTMENT within three (3) pusiness days aftex the AGENCY
beéomes aware of the termination.

The AGENCY also warvants that it shall exert its best
afforts to develop and maintain a staff of gufficient depth and
continuity to sexve the LOTTERY .

15, ASSIGNMENT

The AGEﬁCY is prohibited from assigning, cransferring, Or
otherwise disposing of this Agreeﬁent or any section O portion
thereof, its rights, title, ox interests therein, or its power to
execute such Agreement to any other person, company corporation,
or entity without the prior written consent of the DEPARTMENT .

The DEPARTMENT shall not reasonably withhold its consent undey

thiz Paragraph in the case of any corporate reorganization which

would not materially prejudice the DEPARTMENT’S interest

hersunder.

16, NONDISCREIMINATION

The AGENCY agrees that throughout the term of thig Agreement
it will comply with the nondiscrimination provisions contained in
Appendix D, incorporated herein and made a part hereof.

17. QEARTERLY REPORT - MBE/WBE SERE

The CONTRACTOR must provide the Department of General
gervices, Minority and Women Business Enterprise office, with

quarterly reports that indicate whether the CONTRACTOR ptilized a

Minority Business Enterprise, Women’s Business Enterprise, OF
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Socially/Kconomically Restricted Business for activities under
this Agreement during the quarter and list ‘the names of and the
amount paid to the Minority Business Enterprise, Women’'s Business
Enterprise, or Socially/BEconomically Restricted Business
utilized. The first such report ghall be due on the 100th day
after the starting date of this Agreement, and subsequent reports
chall be due each 100th day thereafter,

18. AMERICANE WITH DISABILITIES ACT PROVISIONS

buring the term of thig Agreement, the CONTRACTOR agrees as
féllows:

a. pursuant to.federal regulations promulgated under the
authority of The Americans Wwith Disabilities Act, 28 C.F.R.
§ 35,101 et seq., the CONTRACTOR understands and agrees that no
individual with a disability shall, on the hasis of the
disability, be excluded from participation in this Agreement Or
from activities provided for under this Agreement. #As &
condition of accepting and executing this Agreewent, the
CONTRACTOR agrees to comply with the w@general Prohibitions
ﬁgainst Discrimination,” 28 C.F.R. § 35.130, and all other
regulations promulgated under pitle [T of The Americans With
pDisabilities Act which are applicable to rhe benefits, sexvices,
programs, and activities provided by the Commonwealth of
Pennsylvania through contracts with outside contractors.

D. The CONTRACTOR shall be responsible for and agrees LO
indemnify and hold harmless the Commonwealth of Pennsylvanie fxrom

all losses, damages, expenses, claims, demandg, suits, and
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actions brought by any party against the Commonwealth of

Pennsylvania as a regult of the CONTRACTOR’S failure to comply
with the provisions of paragraph a, above.

i9. CONFIDENTIALLTY

The AGENCY agrees pot to diviulge or release any information,
reports, OY recommendat ions developed or obtained in connection
with perforuance of this Agreement, except £o authorized

DEPARTMENT personnel O upon approval of the Secretary of

Revenue. ‘The AGENCY agrees to abide by the terms of the

DEPARTMENT'S confidentiality provisions, attached hereto and made

a part hereof as Appendix ¥, which provisions shall survive the
rerm of thig Agreement and any extensions thereof. News releases
pertaining to any service provided by the AGENCY under this

Agreement will not pe made without prior written approval of the

DEPARTMENT .

20, CONTRACTOR INTEGRITY

a. Definitions,

1. “Confidential information” means information that

is not public knowledge, OF available to the pﬁblic on

request, disclosure of which would give an unfair,

upnethical, or illegal advantage to another desiring to
- contract with the COMMONWEALTH .

11. “Consent” means written permission signed by a

duly authorized officer oY employe of the COMMONWEALTH,

provided that where the material facts have been

disclosed, in writing, by prequalification, bhid,
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proposal, oOF contractual terms, the COMMONWEALTH shall
be deemed Lo have consented by virtue of execution of
this Agreement. |
14i. “Contractor” wmeans the individual or entity ;hat
has entered into this Agreement with the COMMOWWEALTH,
including direcﬁors, officers, partners, managers, key
employes, and OWners of wmore than a five (5%) percent
interest.
iv, “Financial interest” means:
(1) ownership of wore than a five (5%) percent
interest in any business; or
(2) holding a position_as an officer, director,
trustee, partner, employe, or the like, or holding
any position of wanagement .
v, “Gratuity” means any payment of more than nominal
monetary value in the form of cash, travel,
entertainment, gifte, weals, lodging, loans,
subscriptions, advances, deposits of money, sexrvices,
employment, o contracts of any kind.

b. The CONTRACTOR shall maintain the highest standards. of
integrity in the performance of this Agreewment and shall take no
action in violation of state or federal laws, regﬁlations,,or
other requireﬁemts that govern contracting with the COMMONWEALTH.

o The CONTRACTOR shall not disclose to others any

confidential information gained by virtue of thig Agreement.
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d. FThe CONTRAQTOR ahall not, in connection with this or
any other. Agreement with the COMMONWEALTH, directly or |
indirectly, offer, confer, or agree to confer any pecuniary
benefit on anyone as congideration for the decigion, opinion,
recommandationg, vote, other exercise of discre;ion, or violation .

of a known legal duty by any officer or employee of the

COMMONWEALTH .

e. The CONTRACTOR shall not, in connection with this or
any other Agreement with the COMMONWEALTH, directly or
indirectly, offer, give, or aéree or promipe to give LO anyone
any gratuity for the benefit of or at the direction or regquest of
any offi0e£ or ewploye of the COMMONWEALTH.

| f. Except with thé consent of the.COMMONWEALTH, neitherxr
the CONTRACTOR nor anyone in privity with him shall accept oX
agree to accepl from, o give Or agree to give to, any person,
any gratuity from any person in connection with the performance
of work under this Agreement except ag provided therein.

o, Except with the consent of the COMMONWEALTH, the
CONTRACTOR shall not have a financial interest in anj othex
contractor, subcontractor, Or suppliex providing services, labor,
or material on this project. .

h. The CONTRACTOR, upon being informed that any wviolation
of these provisions has occcurred or may OCCUX, shall immediately
Hotify the COMMONWEALTH in writing. |

i, The CONTRACTOR, by execution of this Bgreement and by

the submigsion of any bills or jnvoices for payment pursuant
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thereto, certifies and representé that he has not violated any of
these provisions.

g The CONTRACTOR, upon the inguiry ox request of the
Tnapector General of the Commonwealth or any of that official’s
agents orx representatives, shall provide, or if appropriate,
nake pgomﬁtly available for inspection or copying, any
information of any type oxr form deemed relevant by the inspector
@General to the CONTRACTOR'Ss integrity or regpongibility, a8
those termg are defined by the COMMONWEALTH's statutes,
regulations, or management directives. guch information may
include, but shall not be 1imlited to, the CONTRACTOR'S husiness
or financial records, documents or files of any type or foxm
which refer to or concern this Agreement. Such information
shall be retained by the contractor for a period of three {3}
vears beyond the termination of the contract unless othexwise
provided by law.

k. vor violation of any of the above provisions, the
COMMONWEBRLYH may terminate this and any other Agreeuwent with the
CONTRACTOR, ¢laim liguidated damages in an amount egqual to the

value of anything received in breach of these provisions, claim

damages for all expenses incurred in obtaining another CONTRACTOR

to complete performance hereunder, and debar and suspend the
CONTRACTOR from doing business with the COMMONWEALTH. These

rights and remedies are cumulative, and the use oY nonuse of any

one shall not preclude the use of all or any other., These righte
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and remedies are in addition to those the COMMONWEALTH may have
under law, statute, regulation, or otherwise.

21i. CONTRACTOR RESPONSIBILITY

For the purpose of these provigions, the term CONTRACTOR is
defined as any person, including, but not limited to, a bidder,
offeror, loan recipient, grantee, or subgrantee, who has
furnished or seeks to furnish goods, supplies, gervices, O
1eased space, or who has performed oI seeks LO perform
construction activity under contract, subcontract, grant, O
subgrant with the COMMONWEALTH, or with a person under contract,
subcontract, graﬁt, or subgrant with_the COMMONWERLTH or its
state-affiliated entities, and state-related institutions. The
term CONTRACTOR may include a permittee, 1icensee, O any agency,
political gubdivision, instrumentality, public authority, or
other entity of the COMMONWEALTH .

a. ‘The CONTRACTOR wust cexrtify, in writing, for itself and
all of its subcontractors, that as of the date of its execution
of any COMMONWEALTH contract, that neithex the éONTRACTOR, noxr
any subcontractofs, nor any suppliers are under sugpension o
.debarment by the COMMONWEALTH or any governmental entity,
instrumentality, or authority and, if the CONTRACTOR capnot SO
certify, then it agrees to submit, along with the bid/proposal, a
written explanation of why such certification cannot e made. |

». The CONTRACTOR wmust also certify, in writing, that as of
the date of its execution, of any COMMONWEALTH contract it has 1o
tax liabilities or other COMMONWEALTH obligations.

.,18..

§/23/2002




¢. The CONTRACTOR's obligations pursuant to these
provisions are ongoing from and after the effective date of the
contract through the termination date thereof. BAccordingly, the
CONTRACTOR shall have an obligation to inform the COntractihg
agency 1f, al any time during the term of the contract, it
becomes delinguent in the payment of taxes, OT other COMMONWEATLTH
obligations, or if it ox any of its subcontractors are sugpended
or debarred by the COMMONWEALTH, the federal government, or any
other state or governmental entity. Such notification shall be
made within 15 (fifteen)days of the date of suspension oxr
debarment.

4. The failure of the CONTRACTOR to notify the contracting
agency of its suspension or debarment by the COMMONWEALTH, any
other state, or the federal government. shall constitute an event
of default of the contract with the COMMONWEALTH.

e. The CONTRACTOR agrees to reimburge the COMMONWEALTH for
the reasonable costs of investigation incurred by the Office of
gtate Inspector General for investigations of the CONTRACTOR 8
compliance with the berms of this or any other agreement between
the CONTRACTOR and the COMMONWEALTH, which results in the
sugpension or debarment of. the CONTRACTOR. Such costs ghall
include, but shall not be limited to, aalaries of investigators,
including overtime; trével and lodging expenses; and expert
witness and documentaryAfees. The CONTRACTOR shall not be
regpongible for investigative costs fox investigations that do

not result in the CONTRACTOR'S suspension or debarment.
- 19 - :
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£, The CONTRACTOR may obtain a current list of suspended

and debarred Commonwealth contractors by either searching the

internet at httpu//www.dgs.state.pa.us/debarmant.htm or

contacting the:

Department of General Services
Office of Chief Counsel

603 North Office Building
Harrisburg, PA 17125
Telephone No.: {717) 783-6472
FAY No,: (717) 787-9138

22. TAXES

The DEPARTMENT shall have no responsibility for the payment
of any federal, state oF local taxes which become payable by the
AGENCY or its subcontractors as a result of this Agreement. The
DEPARTMENT agrees to provide the AGENCY with applicable
Pennsylvania sales and use tax exemption certificates.

The DEPARTMENT reserves the right to offset against the
compensation due-the AGENCY any COMMONWEALTH liability, except
tax liabilities which are properly appealed by the AGENCY . .

23. BACCOUNTING RECORDS

The AGENCY ghall maintain, in accordance with generally
accepted accounting brinciples, all pertinenf.books, documents,
financial and.accounting records and evidence pertaining to the
Agreement to the extent and in such detail as necesgsary bto
document all net costs, direct and indirect, [or which paywment is

claimed.

gubject to execution by the DEPARTMENT, or its designee, of

the AGENCY'S confidentiality statement, such financial and
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accounting récords ahall be made available for inspection and
copying, upon request, to the Department, ité designees, the
State Inspector General or any anthorized agency of the
Commonwealth of Penneylvania at any time during the contract
period and any extension thereof, and for three {3) years form
expiration date or final payment under this Agreemerit, whichever
is later in tiwe.

24, RIGHT 'TO AUDIT

subject to execution by the DEPARTMENT, or its designee, of
the AGENCY’S confidentiality statement, the AGENCY agrees LO
permit the audit of itg records by the DEPARTMENT, ite degignees,
and the State Inspector Genexal. A1l billings, cost, and
financial accounting records, source documentatipn, data systems,
Programg, apélications, project planning summariesg, and filed
summaries, will be available for audit, examination, insﬁection
and copying. The CO@MONWEALTH regerves the right to perform, at
its sole discretion, additional audits, including but not limited
to andits of a financialfcompliance, economy/eﬁficiency;'program
resulbs nature, or limited scope audits, additionally, the
COMMONWEALTH and the DEPARTMENT reserve the right teo inspect and
copy any of the AGEﬁCY’S thiréwpafty auditor’s reports and
management letters.
25, WAIVER

The faiiure of a party to insist upon strict adherence to

any term of this Agreement shall not be considered a walver or

af23/a002 - 21 -




deprive the party of the right therecafter to ingist upon strict
adherence to that term or any othexr terwm of the Agreement.

26, AMENDMENTS, MODIFICATIONS

This Agreement way not be modified, amended, or extended,
unless in writing and signed by both parties and any breach or
default by a party shall not be waived or release other than in
writing signed by the other paxty.

27. TFOERCE MAJEURE

A party shall be excused from any breach or default with
respect to this Agreement to the extent that the party was
prevented from performance by reason of anything beyond the
party’s control not reasonably avoidable such as a strike or
other labor disturbance, act of any governmental authority ox
agency, fire, flood, wind, storm or any aét of God, or the act or

omission of any party not controlled by that party {(“force

majeure”) .

Neither the AGENCY nor the DEPARTMENT ghall be liable to the
other for any delay in or failure qf performance under this
Agreement due to a force majeure. Any such delay in or fallure
of performance shall not constitute default or give rise to any
liability for damages . The‘existence of such causes of delay or
failure shall extend the period for performance to such extent as
determined by the éecretary to be necessary to enable complete
performance by the AGENCY if reasonable diligence is exercised

after the causes of delay ox failure has been removed.

- 29 -

9/23/20062




28. DISPUTE
In the event that any dispute arises between the parties

with respect to the performance which is required of the AGENCY

under this Agreement, the DEPARTMENT shall make & determination
in writing of its interprecation and ghall send the same to the
AGENCY. That interpretation shall be Final, conclusive and
unreviewable in all respects, uniess the~AGENCY'within thirty
{30) days of the receipt of said writing delivers.torthe
Secretary of Revenue OT hig duly authoriged designee a written.
appeal. The deciaion of the Secretaly (or said designee) on any
guch appeal shall be final, conclusive ané uﬁreviewable in that
the AGENCY shall thereafter with good faith and diligence render
guch performance as the DEPARTMENT oxr Secretary of Revenue has
determined is required of it. The AGENCY'S sole options with
respect to any such decision shall be either:

(1) to accept said decision as a correct and binding

interpretation of the Agreement; o,

(2} to make auch claim as it way desire to the
COMMONWEALTH' 8 Board of Claims pursuant to the Act of
May 20, 1937. P.T. 728, No. 193, as amended. 72 P.S.
§ 4651-1, et seq.

Pénding a final resolution of any cuch claiwm brought before
said Board, the AGENCY Shéll proceed diligently and in good faith
with the performance of this Agreemeﬂt as interpreted by the
DEDARTMENT and the DEPARIMENT shall compensate the AGENCY
pursuant to the terms of this Agreement.

- 33 -

9/23/2002




2¢.

30.

TEHRMINATION

This Agreement may be terminated by the DEPARTMENT:

A. 1f, because of legislative ox other governmental
changes ox lack of funding, continuation of the Pennsylvania
Lottery or its games shall be detexmined by the DEPARTMENT
not to be in the best intersst 6f the COMMONWEALTH., Such
termination shall be effected by the DEPARTMENT sending
notioe to the AGENCY, in writing, of its inténtion to
terminate at least thirty (30) days prior to the termination
date;

B. By sending to the AGENCY at least thirty (30} days’
notice that it will terminate this Agréement due to the
AGENCY’ S nonperformance or inadeguate performance ox other
cause unless the AGENCY adequately rewedies 1ts
nonperformance or inadequate performance oxr othex cause
during such reasonable period as the DEPARTMENT shall have
specified; or,

¢. Upon the occurrence of any'changesf as set forth in
Paragraph 13 of this Agreement, which the DEPARTMENT, in its
sole discretion, determines to be contrary to the best
interest of the COMMONWEALTH by sending to the AGENCY at

least thirty (30) days’ notice prior to the termination
date.

NOTLICE

The parties agree that all notices given pursuant to the

terms of this Agreement shall be sufficient and deemed given upon

9723 /2002 . 24 -




d receipt if in writing and wailed wocertified Mail -- Return

Receipt Requested.” All other communications shall be sufficient

if in writing and wailed prepaid first class. Any such notice orx
communication shall be sent to the following addresses of the
respective parties, ox such other addresses as may be designated
from time to time by the parties in writing:

{a} As to the DEPARTMENT:

gecretary of Revenue

pPennsylvania Department of Revenue
Department 281100

1ith Floor

Strawberry Sguare

Harrisburg, Pennsylvania 17128-1100
Telephone No. (717} 783-3682
Facgimile No. {717} 783-3830

and

j Executive Director
Pennsylivania State Lottery
2850 Turnpike Industrial Drive
Middletown, Pennsylvania 17057
Telephone No. (717) 986-4759
Facegimile No. (717) 986-4767

(b} As to the AGENCY:

President and CEC

Michele Fabrizi

Suite 500

Four Station Sguare
pittshurgh, PA 15219
Telephone No. {412) 562-2057
Facsimile No. {412} 562-1680

31, ORDER OF PRECEDENCE

This Agreewent shall be interpreted in the following oxrder
of precedence:
(1) Contract terms;.
{2y The RFP;

- 25 -
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{3) AGENCY'S proposal.

32, RESOLUTION

The Resolution signed by the President of the AGENCY oxr its
Secretary or Assistant Secretary, authorizing the signatory to
execute this Agreement between the AGENCY and the Commonwealth of
Pennsylvania is attached hereto and made a part hereof as
Appendix F.
33. APPENDICES

The following documents are hereby made a part of this
Agreement and are included as Appendices hereto:

APPENDIX A Request for Proposals dated
October 24, 200%.

APPENDIX B " proposal for Advertising
services to the Pennsylvania State

Lottery dated November 26, 2001.

APPENDIX C Pricas and Terms

APPENDIﬁ D Nondigcrimination Provisions
APPENDIX E confidentiality Provisions
APPENDIX F Resolution

34, GENERAL PROVISTIONS

This Agreement shall be governed by and construed according
to the laws of the Commonwealth of Pénnsylvania. Thig Agreement
constitutes the entire hgreewment betweeﬁ the DEPARTMENT and the
AGENCY with respect to lottery advertising services. It shall
not be amended or modified except by an instrument in writing

duly signed by both parties. Any guch modification or amendment
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shall be ag the parties may mutually agree and shall be as
permitted by law.

35. EFFECTIVE DATE

This Agreement ghall be effective only upon full and
complete execution by all of the signatories hereto, including
the Office of Attorney General. No party shall have any fight to
rely upon any Lerms of this Agreement until all reguired
signétures have been affixed to this Agreeﬁeﬁt, including all

required signatures for form and legality.

36, SEVERABILITY

1f a court of competent jurisdiction determines any portion
of thigs Agreement to be invalid, it shall be gevered and the

remaining portions of thig Agreement shall vemain in effect.

[Rewainder of Page 1ntentionally Left Blank.]
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i IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed as of the day and year first above
written.

COMMONWEALTH  OF PENNSYLVANIA MARC, USA
DEPARTMENT OF REVENUE .

Of), 0 ;W/M/ o Abees ) Sug

Larry P. Williams, 7/ 4507 Michele Fabrij#i
secretary of Revenue . President

By: Norbert J. Sieber
Fvecutive vice President

%W

Comptroller
Department of Revenu

Approved as to legality and manner of acution
. e n, /
va 4f L/ o
JALY s “ : |
Jeffery S. Snavely] Offlce of AtPorney General

Acting Chief Coungel
Department of Revenue

\Mﬁ_ 2]l
OfflCW‘ I Counsge

See Attached Coding Sheet

Limd @ Tree fd
ok G f,”m.ﬁl*“
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Coding Awmount Coding Amount
Pund 2027002000 $5,000,000 Fuond 2027005000 $10,000,000
Cost Center 1861101000 Cost Center 1861101000

G/L 6343200 GiL. 6343200

Fuand 2027002000 $3,000,000 Fund 2027005000 $3.,000,000
Cost Center 1861101609 Cost Center 1861101609

G/L 6343200 G/L 6343200

Fund 2027002000 $2,000,000 | Fund 2027005000 $2,000,000
Cost Center 1861101610 Cost Conler 1861101610 .
G/L 6343200 GilL 6343200

Fund 1020702000 $5,000,000

Cost Center 1861101000

G/L 6343200
-Fund 2027003000 $20,000,000

Cost Center 1861101000

G/L 6343200

Fund 2027003000 $6,000,000

Cost Center 1861101609

G/L, 6343200

Fund 2027003000 $4,000,000

Cost Center 1861101610

G/L, 6343200

Fund 2027004000 $20,00Q,OOO

Cost Center 1861101000 '

G/L 6343200

TFund 2027004000 $6,000,000

Cost Center 1861101609

G/L. 6343200

Pund 2027004000 $4,600,000

Cost Center 1861101610

G/1. 6343200
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f APPENDIX A

REQUEST FOR PROPOSALS FPOR ADVERTISING SERVICES FOR THE
PENNSVLVANIA STATE LOTTERY DATED OCTOBER 24, 2001,
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APPENDIX B

AGRNCY’S PROPOSAL DATED NOVEMBER 26, 2001

Copies maintained separately by the LOTTERY and the AGENCY .

(Copies available without proprietary information, upon reguest
to LOTTERY) .
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APPENDIY C

PRICES BND TERMS

1.  PRICES
ITEM COST/COMMISSION
Media Placement Groas
Commisaion Media  Commission
a. {all types} Media Cosk ¥ Copt Factor
First &5 million media hilling 11.0% $100.00 1.12941%
Hext $5 million wedis hilling 10.0% $100.00 1.21764
over $1¢ million ta 15 million B.0% $100.00 1.09412
media billing
Over $15 million media billing 5.50% $100,00 1.06471
b. Production 15% Markup
a. public Relations/Promotions  $110.00/hour - Average
Service .
4. Market Research Service $110.00/hour - Average
e, Non-Media Development . No Charge
production Items®
£, Hourly Rates, General® $115.00/hour - Average
g. Per Diem Costs’ No Charge/day
.  Travel Costs’ No Charge/wile
i, subcontractor’s Invoices Rebilled to Lottexy
- at Agency’s Cost
3. Other Cosgts:
1. Pretesting out-of-pocket costs Billed Net
2. Printing and prowmotional items Billed Net

out-of-pocket costs

- i -

! E.g., procurement of promotional materials. Ho markup 0¥ agency percentage

is permitted For this item.

2 neludes, but is not limited to, art direction, research and broadcast

supervision.

3 Normal service,




Proposed compensation also reflects:
i. No charge for copywriting.

ii. No charge for agency time for supervision of
print production in connection with purchasing
print materials.

iii. No charge for broadcast supervision and no
agency mark-up on any broadcast production of
commercial announcements wholly devoted to Lottery
benefits, '

iv. No charge foxr other normal out~of-pocket
cogts such as telephone, photocopy, messenger and
delivery pervices.

V. No charge for routine legal consultation
costd, ’

Only work satisfactorily performed after execution of a
wrikten contract, after the CONTRACTOR’s receilpt of a notice to
proceed from the COMMONWEALTH and after the contract term has
begun will be reimbursed.

2. TERMS OF PAYMENT

The DEPARTMENT agrees to pay the AGENCY, which agrees to
accept as full compensation for the gervices rendered hereunder
including AGENCY compensation, all media billings, and any other
cogte and expenses incurred. All such sums ghall be billed and

paid as follows:

A. All wedia charges shall be billed to the DEPARTMENT at
rates as set Fforth in Paragraph 1l{a), above. To determine
the billing amounte, the AGENCY will multiply net® wedia
(costs) by the Commission Factor set forth in Paragraph
1(a), above. All such bills will be tendered on a monthly
bagis. The AGENCY ghall exercise its best efforts to obtain
the lowesgt available rates from all media and to take
advantage of all prompt payment discounts, the benefites of
which shall be made available to the DEPARTMENT, Such bills
shall be due and payable by the DEPARTMENT to the AGENCY by
the tenth day of the wonth following the month in which they

are billed.
_CQ"

4 Wt wmeans those actual amounts billed to the AGENCY by vendors, rveduced by
any discounts realized by the AGENCY.




B, All production items including, bub not limirted to such
items as audioc and video, recording and duplicatiomn,

editing, photography, electronic wmechanicals and eguipment
rental shall be billed at cost, showing outside suppliers’

- invoices, to which may be added an AGENCY wmark-up of fifteen
{15%) percent. Such costs sghall not. include those costs
incurred to supervise the AGENCY'S employees. These charges
shall be billed as work is performed and payment shall be
due within sixty (60) days of receipt of the AGENCY'S
invoice. All such items, which are produced by the AGENCY
without outside supplier participation, shall be billed in
accordance with the AGENCY’S standard hourly billing rate
which is in effect from time to time and which is applied
generally to the AGENCY’S clients. With respect to items
produced by the AGENCY’S AV Division, Little Room
Productions (hereinafter referred to as (“Little Roem” ), and
its Print Division, Evolve, the DEPARTMENT ghall be billed
for each item direct labor charges at the same standard
hourly billing rates charged to other clients of Little Room
and Evolve, administrative labor charges of Little Room and
hvolve employees at standard hourly billing rates, and
materials and outside supplier costs. It is understood that
although there will be no AGENCY mark-up of Little Room ox
Evolve labor charges, there will be added an AGENCY mark-up
of fifteen {15%) percent for all materials and outside
suppliex costs incurred by Little Room and Evolve. S8Such
AGENCY mark-up will not be included in Little Room’s
billings or Evolve's billings to the AGENCY but will be
added separately to the AGENCY'S billings to the DEPARTMENT.

C, All surveys, marketing research, motivational studies
and behavioral studies shall be specifically authorized by
the DEPARTMENT in writing. They shall be billed at AGENCY
cost plus research supervision at the AGENCY’ 8. standard
hourly billing rates, which are in effect from time to time
and which are applied generally to the AGENCY'S clients,
whether conducted by the AGENCY or subcontracted elsewhere.
guch charges shall be billed as work is completed. Payment
is due within 60 (eixty) days of receipt of the AGENCY'S

invoices.

D. a1l public Relations/Promotions fees and charges for
services provided shall be billed at the RGENCY'S standard
hourly billing rates, which are in effect from time to time
and which are applied generally to the AGENCY'S clients.
Charges shall be billed wonthly and are due within sixty
{60} days of recelpt of the AGENCY'S invoices. .
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E. In addition to the payments specified above, the
DEPARTMENT will reimburse the AGENCY for copts incurred in
the procurement of any additional services or materials
under this Agreement. Such procurements shall only be done
with the prior approval of the Secretary of Revenue or his
designee. The cost of such purehases shall be the delivered
cogst price to the AGENCY without any additional mark-up or

add-on.

B, The AGENCY will charge for Art Direction on all
advertisement and collateral production at the AGENCY'S
standard hourly billing rates, which axe in effect from bime
to time and which are applied generally to the AGENCY’S
clients. The AGENCY will charge for Broadcast Supervision
based on actual time spent with the actual production of the
commercial at the AGENCY’'S standard hourly billing rates.
There will be no charge for Copywriting. The AGENCY will
not charge for AGENCY time for supervision of pre-testing
recommended by the AGENCY or the DEPARTMENT for advertising
campaigns., Out-of-pocket costs associated with advertisging
pre-testing will be billed at cost. The AGENCY will not
charge for supervision of subcontractors, Such
subcontractor’s invoices will be. vebilled at cost. There
will be no charge for other normal out-of-pocket costs such
as telephone, photocopy, messenger and delivery gervices,
nor will there be any charges for routine legal consuvltation

coats.

@. The AGENCY will not charge the DEPARTMENT for any
commission for print materials purchased in connection with
services rendered under this Agreement, but the AGENCY may
add a service charge at the AGENCY’S standard hourly billing
rates, which are in effect from time to time and which are
applied generally to AGENCY’S clients, fox the actual time
expended for purchase and guality control relative to such

printing.

H. It is agreed between the parties hereto that whenever
the DEPARTMENT may require additional professional services
including, but not limited to, services regulting from
changes required by the DEPARTMENT, in addition to the
categories ligted above, said service shall be coxpensated
only as the parties may mutually agree. ‘

I. Appendix C of this Agreement ghows average hourly
billing rates for staff time. Actual billing, howevex, will
be determined based on the AGENCY’S standard hourly billing

- C4




rates for the hours expended by staff. Such rates will be
those which are in effect form time to time and which are
applied generally to the AGENCY'S clients. The AGENCY will
provide the DEPARTMENT with a complete listing of staff and
their hourly rates upon the execution of rhig Agreement and
upon any rate change. '

g, Travel per diem cost for normal service reguirements
will not be charged. BAny travel by the AGENCY oukegide
normal service reguirements will be billed to the DEPARTMENT
at the AGENCY’S then current rates as reflected in the
AGENCY'S written travel policies as are in effect from time
to time. If there is no BAGENCY policy regarding travel per
diem vogts, the DEPARTMENT shall veimburse the AGENCY at the
‘then current .COMMONWEALTH travel per diem rates,.
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NONDISCRIMINATION/SEXUAL HARRSSMENT CLAUSE

Each contract entered into by a governmental agency shall contain the
following provisiens by which the contractor agrees;

1. In the hiring of any employee{s} for the manufacture ¢f supplies,
performance of work, or any other activity required undex the contract or any
subcontract, the conbractor, subcontractor, or any persoen acting on behalf of
the contractor or subcontracter shall not, by reason of gender, race, creed,
of color, discriminate against any citlzen of this Commonwealth who is
qualified and available bo perform the work to which the employment rslates,

2. Neither the contractor nor any subcontractor ner any person on
their behalf ghall in any manner discriminate against o intimidate any
employee involved in the manufacture of supplies, the performance of work, ot
any other activity required under the contract on account of .gender, race,
creed, or color.

3. Contractors and subcontractors shall establish and maintain a
written sexual harassment policy and shall inform their employees of the
pelicy. The policy must contain a notice that serual harassment will not be
tolerated and employees who practice it will be disciplined.

4. Contractors shall not discriminate by reason of gender, race,
creed, or color agalnst any subcontractor or supplier who Ls: quafoLed Lo
perform the work to which the codntract relates,

5. The contractor and each subgontracter shall furnish all
necessary employment documents and receords to and permit access to thelr
books, records, and accounts by the contracting agency and the Bureau of
Contract Admindstratien and Business Development, for purposes of
investigation, to ascertain compliance witbh provisions of this
Nondiscriminatlon/Sexual Harassment Clause, If the contractor or any
subcontractor does not possass documents o records reflecting the necessazy
_information refjuested, the conbractor or subcontractor shall furnish such
information on reporting forms supplisd by the contracting agency orn the
Bureau of Contract Administration and Business Development.

6. The tontractorx shall include the provisions of this
Mondiscrimination/Sexual Harassment Clause in every subcontract so that such
provisions will be binding upon each subcontracter.

7. The Gommonwealth may cancel or terminate the contract, and all
money due or to become due under the contract way be forfeited for a
violation of the terms and conditions of this Nondiscrimination/Sexual
Harassmenk Clauss, In addition, the agency may proceed with debarment or
suspension and may place the contractor in the Contractor Respensibilivy
File.
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HONDISCLOSURE STATEMENT

This statement shall govern the cond{tions of disclosure by

the Comdlonwealth of Pennsylvania, Deparcment of Revenue, of certain
confidantizl i{nformation to the CONTRAGTOR relating to the attached
Agrﬁemeni.

Confidential inforwation ehell include any information
the Depariment Lo be confidential, prcp.riecary, business sensicive -
or any other information provided to the CONTRACTOR which is'
datarigined by the Department ta be confidancial.

With regard to such confidentiagl inforsation, the CONTRACTOR,
it-s officers, ag;enzs and employees, hereby agrae not to use such
Information, for irsalf or others, or no discloge such Lnfotrmation
to uuharsf edcept to ilts employees who reasonably requirs same for
the purpose teranf aiid who ave bound to it by 1like obligation as to
confidentiality, withour the express written permiss;on of the
Commonwealrh of Penusylvania, Department of Revenua, Pegnsylvania
State Lettery.

Thig nondiscloaure ebligation shall not apply to information:

(a) subsequently otherwise acquired by the CONTRACTOR from a

third party heving an independent right te digeclose

Ehe information;

-oi-v,
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| (b) whish Ls now or later becones publicly known through

no fault of the CONYRACTOR,
The Project Leader ot other CONTRACTOR eamployea with pringipal

rvespousibility far khe safeguarding of che confidential information

vill be James Nulph |
51/ M‘fv‘{;/& Julpe
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CERTIFIED GOPY OF CORPORATE RESOLUTION
OF

MARC USA INC.;

1, Stuart Zolot, hereby certify that T am the Secretary of MARC USA INC,, a Delaw 1¢ a
corparatién (the “Corporation"); that the following resohtion was regnlarly adopte! in
sccordanse with the Bylaws by the Board of Directors of said Corporation at a meeting duly
called and held on the 27" day of August, 2002, 2 quonuré being present; and that said resof ition
is hiow in full forde and effeot:

RESOLVED, that the President or any Vice President of the Corporation

1o and s hereby anthorized and empowered fo enter into an Agreemend, for

Lottery Advertising Services with the Cornmonswealth of Pennsylvanis,

Depattment of Revenue, Pennsylvania Lottery, incorporating such terms

and provisions submitted to this meeting and with such other terms and

provisions as the President and/or Vice President shall deem necessary and

_ proper for the benefit of the Corporation. .
In festimony hereof, 1 have hereto sabscribed my Me as Secretary of said Corpo ation

this 23" day of September, 2002,

Pl

rrrr—

Stuart Zolot, Secretary
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FIRST AMENDMENT TO AGREEMENT FOR
LOTTERY ADVERTISING SERVICES

THIS FIRST AMENDMENT to the Agreewent of January 13, 2003,
ig hereby made and entered into this IS.:E{_ day of gd:&&w,
2004, between the COMMONWEALTH OF PENNSYLVANIA (heveinafter

referred to as the “COMMONWEALTH”), -acting through the

.DEPARTMENT OF REVENUE {hereinafter referred to aB the

“PEPARTMENT } , fox the PENNSYLVANIA LOTTERY {hereinafter
veferred to as “LOTTERY”), and MARC USa, (hereinafter referred
to as “AGENCY” or “CONTRACTOR”), a corporation duly oxganized in
good standing under the laws of Pennsylvanié, with offices at
Suite 500, . Four Station Square, Pittaburgh, Penn.sylvania,.

15219~1119, and having Federal Employer Identification Number

I. RECITALS

WHEREAS, the DEPARTMENT has as one of ite responsibilities
the operation and management of the Pennsylvania _Lottery in
accordance with the provisiong of Act No, 21 of 1871, P.L. 351,
approved August 26, 1971, ag amended, and sometimes known as- the
"Stare Lottefy Law,*” (hereinafter also referred to as  the
“Act"); and,

WHEREAS, undex the provisgions of the Act, the DEPARITMENT

hag the authority and duty to pay costs incurred in the

Certified a Tr: e. nd {
Correct Copy, J




operation and administration of the Pennsylvania ﬁottery,
includi.ng gosts resulting from any contracts entered into for'
promotional, advé:frtising or operatic‘m gervices, .or for the
purchase of lottery mate?ials; and,

WHEREAS, the DEPARTMENT further has the authority to expend
monies from the State Lottery Fund to péy the expenées of the
operation of _the Penngylvania Lottery; and,

WHEREAS, the DEPARTMENT engaged the services of the AGENCY
to perform the full range of advertising services necessitated
by the State Lottery Law; and,

WHEREAS, the DEPARTMENT and the AGENCY are authorized (o
amend the Agreement of Januarf 13, 2003, pursuant to Paragraph

; 34 of the Agreement. |

1. AGREEMENT

,}.
NOW, THEREFORE, this !S;' day of ﬂg@;ﬁj;jéiézi, 2004, in

cgongideration of the foregoing recitals and of the mutual

promises hereinafter set forth, and intending to be legally
hound, the Parties hereto aexecute thig Firgst Amendment to the
" Agreement, as follows:

1. Appendix (, PRICES AND TERMS, is hereby amended as

follows:

Certified a True and -
Gorrect Copy,

2 ;




(a) Subparagraph l.a, PRICES, is amended by replacing
the chart in “a. Media Placement Commissionk with the
following:

“Media Placement Commission cost percentages

shall be célcuiéted annually and reset on the

annlversary date of the contract.”

MEDIA PLAGEMENT

Disgounted  Gross

Media Cost | Gross  Media | Voluntary
COMMISSION % Commission Discounted Media Commission
All Types Faclor Medla Rate % | Factor
Annually
Fiest 35 Milion media  billing .
L annually 11.0% 1.12841 10.4800% 1.42204
Next 356 Milion medla biliing .
annually : 10.0% 111764 2.5000% 111176
Cver $10 Milllon to $15 Million
madia billing annually 8.0% 1.08442 7.6000% 1,08041
Over $15 Miliion media billing
annually 5.50% 1.06471 5.2260% 1.06147
{b) Paragraph 1.B., Production, is amended by
replacing “Production - 15% Markup,” with  the
following:
PRODUCTION — ALL 16%
farkup 1.17647 14,2500% 1,16765

(¢) Paragraph 2.B., 1is hexeby amended by deleting
“gixty (60) days of receipt” at Line 3, and inserting:
“thirty (30) days of the DEPARTMENT;S approval.”

(d} Paragraph 2.C., is hereby amended by deleting
| wgixty (60) days of receipt” at Line 9, and in‘serting:

“thirty (30) days of the DEPARTMENT’S

approval.”




(e} Paragraph 2.D, ig hereby amended by deleting

wgixty (60) days of receipt” at Line 9, and ingerting:

wthirty (30) days of the PEPARTMENT' S
approval .’
as of the Agreement of

2, A1l other terwms and conditio

January 13, 2003, cshall remain in full force and effect,

[Remainder of Page tntentionally Left Blank.]




N WITNESS WHEREOF, the Parties hereto nave caused this
First amendment to the Agreement of January 13, 2003, to he duly
executed as of the day and year first above written.

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF REVENUE

/ .% j%f_ﬁ/_m_ /o/r{cfz
Comptpoller Date

DEPARTMENT OF REVENUE

CERTIFICATION OF FUNDS

T hereby certify that funds in the

amount of §__ A
are available under Appropriation:

gsproved as tO legality and manner of executlon:

OFfice of Attorney Geneval

Depafﬁ%@a& of: Revenge
[ &M.MV

Office of Leneral Counsel Date
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CERTIEIED COPY OF CORPORATE RESOLUTION
oF
MARC USA ING,

I, Stuart Zalot, bereby certify that 1 am the Secretary of MARC USA NC,, a Defaw 1872
corf:c:ration (the “"Corporation™); that the following resolution was regulatly adopte! in
accordance With the Bylaws by the Board of Directors of said Corporation at 2 mesting duly
called and held on the 27 day of Aungust, 2002, 2 quonux% being present; and that said vesol ttion
is now in full force and effect:

RESOLVED, that the President or any Vics President of the Corporation

bo und is bereby authotized and empowsred to enter into ap Agreement for

Lottery Advertising Services with the Commonwealth of Pernsylvania,

Depaﬂmﬁnt of Revenue, Pcnnsylvania Lottery, ingorporating such terms

and pmvmzons aubmitted {0 this mesting and with such other terms and

provisions as the President and/or Vice President shall deem necessacy and

. proper for the benefit of the Corperation. :
In testimony hereof, 1 have hereto subscribed my pame as Sseretary of said Corpsr aﬁbn

this 23" day of September, 2002.

Stuart Zolot, Sacrﬁm
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SECOND AMENDMENT 70 AGREEMENT FOR
LOTTERY ADVERTISING SERVICES

THTS SECOND AMENDMENT to the Agreement of January 13, 2003,
is hereby made and entered into this __[?%{ day oﬁ/g&ﬂﬂZ%hﬂ@Q :
T

2005, between the COMMONWEALTH OF PENNSYLVANIA (hereinafter

referred to as the “COMMONWEALfH”), acting through the
DEPARTMENT OF REVENUE (hereinafter referred to as fhe
“DEPARTMENT” ) , for the PENNSYLVANTA LOTTERY (hexeinafter
referred to as “LOTTERY”), and MARC USA (hereinafter referred to
as “AGENCY” or “CONTRACTOR”), a coyporation duly organized in
good standing under the laws of Penpsylvania, with offices at
Suite 500, Four Station gguare, Pittsburgh, Pennsylvania,

15219-1119, and having Federal Employer Identification Number

T. RECLTALS
WHEREAS, the DEPARTMENT has as one of its responsibilities
the operation and management of the Pennsylvania Lottery in
accordance with the provisions Qf Act Not 91 of 1971, P.L. 351;
approved August 26, 1971, as amended, and sometimes known as the
“gtate Lottery Law,” (hereiﬁaftér also referrved to as the

“Act¥ ) and,

Cerified a.True and
Corract Copy._ Jt

-
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WHEREAS, under the provisions of the Act, the DEPARTMENT
has the authority and duty to pay costa incurred in the
operation and administration of the Pénnsylvania'bottery,
includiﬁg costs resulting from any contracts entered into for
promotional, advertising or operation services, or for the
purchase of lottery materials; and,

WHEREAS,; the DEPARTMENT fur£her gas the authority to expend
monies from the State Lottery FPund .to pay the expenses of the
operation of the Pannsylvania‘Lottery; and,

WHEREAS, the DEPARTMENT entered into an Agreement with the
AGENCY on January 13, 2003, as amended by First Amen@ment on
October 1, 2004, to perform the full range of advertising
gervices necessitated by the State Lottery Law; and,

WHEREAS, the DEPARTMENT and the RGENCY are authorized to
amend the Agreement of January 13, 2003, pursuant to Paragraph
34qof-the Agreement, and to extend the term of the Agreement
pﬁréuant to Paragraph 3 of. the Agreement. -

IT. AGREEMENT

NOW, THEREFORE, this /?ﬁ] day of ’WWA . 2005, in

consideration of the foregoing recitals and of the mutual

promises hereinafter set forth, and intending to be legally

bound, the Parties hereto execute this Second Amendment to the

Agreement, as follows:

Certified a Trye and
Correct Copy.l\;%i—w
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1. Paragraph 3, CONTRACT TERM AND EXTENSIONS, is hereby
amended as follows:

3., CONTRACT TERM AND EXTENSIONS

Thig Agreement ig for an additional twelve month
period, commencing on January 13, 2006, and expiring
at midnight Januaxy 12, 2007. It is understood and
agreed by the parties that the DEPARTMENT, at its

. option, may extend the term of this Agreement for
ong (1) additional term of one yvear. The DEPARTMENT
may exercise such option by sending written notice to
the AGENCY at least three (3) months prior to the
expiration date of the Agreement or by such other
! date as shall‘be mutually agreed upoh by both parties
in writing. Such extension shalllbe based upoﬁ the
terms and conditions agreed to between the DEPARTMENT
and the AGENCY, pursuant to this Agreement.
as used herein, “term” shall refer to the three
year period, plus ény extengions, for which this
Agreement 1s in effect.
2. All other terms and conditions of the Agreement of

January 13, 2003, and the First Amendment of Octcober 1, 2004,

ghall remain in full force and effect.

. _ Qerﬁﬁed a True apd
Correct Copy,_yud




IN WITNESS WHEREOF, the parties hereto have caused this

apcond Amenduent to the Agreement of January 13, 2003, to be

duly executed as of the day and year £irst above written.

COMMONWELRLTH or PENNSYLVANIA MBRC USA
DEPBRTMENT OF REVENUE )

Date Michele Fa rizi
presgident

ajt

gecretary of Revenue

CERTIFICRTION OF FUNDB: HECE{VFD GSC
T hereby certify that funds in the “gEp 16 2008
amount of $ A8000;000:00 are

available undev Appropriation:

xpproved as to legality’and manner of execugion:

Opttblh oe/=

A
fice of Attorney General

Y

.Ofﬁi L 0f ' Gounsel D

Certified a Tru
e an
Correct Copy.:l“i\gﬁ ,




“watate Lottery Law,” (hereinaft
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THIRD AMENDMENT TO AGREEMENT FOR
LOTTERY ADVERTISING SERVICES

THIS THIRD AMENDMENT to the Agrecment of January 13; 2003,

is hereby made and entered into this SiL’ day of Z k%UthLUx/ :
2006, between.the COMMONWEALTH OF PENNSYLVANTA (herelnafter
referred to as the SCOMMONWEALTH) , acting through the
LEPARTMENT OF REVENUE (hereinafier referred to as the
“DEPARTMENT”) , for the PENNSYLVANIA LOTTERY (hereinaftef
referred to as “LOTTER ”},-and MARC, USA (here;nafter referred
to as “AGENCY” or SCONTRACTOR”), & corporation duly_organlzea‘ln

good standing Qnder the laws of Pennsylvania, with offices at

Sulte 500, Fouxr station Sguare, Pittsburgh, Pennsylvania,

15219f1119 and having Federal Employer'Identification Number

I. RECETALS :

WHEREAS, the DEPARTMENT has as one of its responsibilities

the operation an

d management of the Pennsylvanla Loitery in

accordance wlth the provisions of Act No 91 of 197%, P.L. 351,

approved August 26, 1971, as amended and sometimes known as the

er also referred to as the

Spet”); and,

Certified a True and
Correct Copy.
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WEEREAS, under the provisions of the Act, the DEPARTMENT

has the authority and duty to pay costs incurred in the

operation and administrationiof the pPennsylvania nottery,

including costs resulting from any contracts entered into for

promotional, advertising oY operation services, or for the

purchase of lottery materials; and,

WHEREAS, the DEPARTMENT further has the authority to expend
monies from the State Lottery Fund to pay the expenses of the

operation of the pepnsylvania Lottery: and,
WHERERS, the DEPARTMENT entered into an Agreement with the

AGENCY on Jandary 13, 2003, as amended by First Amendment on

october 1, 2304, and +he Second Amendment on September 19, 2005,

to perform the a1l range of advertising services necessitated

by'the:State Tottery Lawi and,

WHEREAS, the DEPARTMENT and ﬁhe AGENCY are'authorizéd to
éﬁéﬁé the Bgréément of Janﬁary 13, 2003, pursuanﬁ to Paragraph
34 of ﬁﬁe Agréement. ‘ ﬂ

iT. AGREEMENT

s H I [
NOW, THEREFCRE, this [T qay of ch?/tb’wfw/\, 2006, in
consideration of tbe foregolng recitals and of the mutual

promises hereinafter set forth, and intending to be legally

bound, the Parties nereto execute this rhird Amendment tO the

‘Agreement, as follows:

e | b e T
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1. Paragréph 2, WORK STATEMENT, is hereby amended Dby
adding the following after the end of saild paragraph!
Upon the effective date of this Third

Aﬁendmeqt to the Agreement for Lottery
advertising Services and continuing through its.
term, the AGENCY shall redesign, develop, and

' maintéin the Lottery’s website, including
PALOTTERY.comf_electronic marketing in
accordance with pages 1 thfougﬁ 18 inclusive,
of the AGENCY! S revised Website Redevelopment
lEngagemeht proposal dated June 19, 2006, a copy
.of which_ig attached hereto and made a part
hereof as APPENDIX G, WEBSITE REDEVELOPMENT

ENGAGEMENT.

5. Paragraph 3; CONTRACT TERM AND EXTENSIONS, is hereby

amended as.follows:
3. CONTRACT TERM AND-EXTENSIONS

This Agreement is for an additional twelve month
period, commencing -on January 13, 2007, and expiring

at midnight January 12, 2008.
As used ﬁerein, wperm” shall refer to the three year

' period, plus any extensions, for which this Agreement

is in effect.




A

snserting the phrase

3, Paragraph 5, PROPRIETARY RIGHTS, ia_he;eby amended by

adding the following after the end of said paragraph:

The AGENCY shall retain all rights to

proprietary software tools and other

proprietary technology it posseéses at the time

of the effective date ol this Third Amendment

to the Agreement of January 13,

2003, subject

to the license granted to the DEPARTMEN

pursuaﬁt‘to said Third amendment to use such

proprletary software tools and proprietary

technology. The AGENCY shall prDVlde the

LOTTERY with a complete iist of all clalmed

proprietary software tools and proprietary

+echnology used in connection with the website

prior to the commencement Of services under

this Third'Amendment.

4, Paragraph 12, TERMS OF PAYMENT, is hereby amended by

¢ in the w1th1n paragraph

5. APPENDIX ¢, PRICES AND TERMS,
inserting the phrase “Appendix c.1”

c.”

“and Appendlx C. 1” after the term “Appendix

"is hereby amended by

after the end of’ “Appendly

IR T T TR
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6. APPENDIX C.1, ADDITIONAL PRICES AND TERMS, is attached
hereto.and nade apart hereof by reference.

7. All other terms and conditions of thebAgreement of
January 13, 2003, the First Amendment of Oétober 1, 2004, and

the Second Amendment of September 13, 2005, shall remain in full

force and efiect.




IN WITNESS WHEREOF, the Parties heveto have caused this

Third Bmendment to the Agreement of January 13, 2003, to be duly

executed as of the day and year first above written.

COMMONWEALTH OF PENNSYLVANIA MARC USE
DEPARTMENT OF REVENUE )

Michele Fabri?f
President

J% /9/%/

Secretary of Revenue

P2 Lﬂw/ g /f/iﬂé

Comptro er Date

CERTIFICATION OF FUNDS:

T hereby certify that funds in the

amount of § are
available under Approprlatlon

" aphdoved as to_legality and manner of execution:-

dr Zettl moyer{7 Date

o i
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~2. TERMS

APPENDIX C.1

ADDITIONAL PRICES AND TERMS
WEBSITE REDEVET.OPMENT
The Prices ano rTerms set forth in this Appendix C.1 '

supplement the Prices and Terms set forth in Appendix C and

ursuant to the Lerms

apply to services performed by the AGENCY p
of APPENDIX G, WEBSITE DEVELOPMENT.

1. PRICES

The hourly rate for the Website‘Redevelopment Services and

Technical Services performed by the AGENCY shall be billed by

the AGENCY at $104.00 per hour as set forth in page 1B of

APPENDIX G.

TIME AND MATERIALS BILLING
The AGENCY shall be compensated for the services and

deliverables expressiy set forth in APPENDIX G on a time and

materials: ba51s ln accordance wnth the resource estimates and

tlmetable set forth in APPENDIX G and as selt forth below. I1f the

specifications of the Website Redevelopment materially change,

the costs may be subject to ad}ustment by Change Order -upon

written agreement of the parties.

1f, during the provision of services under this Third

Amendment, there is a change in the specifications, the AGENCY
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- NOTICE. should the parties be unable to agree upon a suitable

shall provide a Change Notice to the LOTTERY pursuant 1o the
provisions of Paragraph 30 of the Agreement of January 13, 2003,
Change Ovder to accommodate such material changes, the'LOTTERY
shall have right to terminate this Third Amendment by providing

written nétice of same to the AGENCY of termination. In the

event LOTTERY elects to so terminate, LOTTERY shall pay the

AGENCY for time and material charges incurred to the date of
notification of termination.

INCREMENTAL COSTS

The fbllowiﬁg cost shall be billed to the LOTTERY on a
“pass through” basis without mark up by the AGENCY. Services
shall be billed at a'rate mutually agpeed to by the partiés
| . rialized in a

prior to the commencement of such services and memo

separate letter of understanding:

Soffwara Licensing and/or Usaée Fees
5 Cogtent Management System |
"o Email Campaign Management
o Web Anélytics
; Hosting and.Technical Maintenance
x Ongoing Agency éMarketing‘Consulting (Reporting,
Analysis, Strategy, etrc. }

1 Stock Photography and Stock Audio/Video




