Retailer Number:

RETAILER CONTRACT

This contract (“Contract”) is made by and betwess $tate of Oregon, acting by and through the Ore&jate Lottery
Commission (“Lottery”), and the Retailer listed the signature page of this Contract (“Retaile{lRetailer and Lottery
are also referred to as “Party,” individually, aasl the “Parties,” jointly.) This Contract is fdret provision of Lottery
Games in Retailer’s establishment located at tideesd shown on the signature page of this Contixatept as provided
herein, this Contract supersedes any prior agresmepresentations, or understandings that Retadg have had with
Lottery regarding the subject matter of this Cocttra

This Contract is effective on the date by whichhbBetailer and the Lottery Director (“Director”)s @efined in ORS
461.010(3), or the Director's designee, have sigitedThe Contract remains in effect until June 26,10, unless
terminated earlier by either Lottery or Retaileer@inafter referred to as the “Term” of this Coatya

Pursuant to this Contract, Retailer agrees tosietBreakopen Retailer, Traditional Retailer, aiéd Lottery Retailer (as
those terms are defined below), or any combinétweneof, as indicated in Exhibit A. Except as $jpeadly set forth in
this paragraph, all sections of this Contract applgll Retailers. Sections 11.2, 11.3, and 1pglyaonly to Traditional
Retailers and Breakopen Retailers. Sections &h&,11.6 apply only to Traditional Retailers. t#sts 5.2, 10.3, 11.7,
and 15.2(e) apply only to Video Lottery Retailers.

GENERAL TERMS AND CONDITIONS

1.0 Incorporated Documents and Definitions

11 Complete Contract:This Contract consists not only of this documeant,ibcludes and incorporates by reference
the items listed below. Retailer agrees to comyth the provisions of each of the items listedowel The
Parties acknowledge that Constitutional provisidags, and administrative rules applicable and ripomated
into this contract may be adopted, revised, madiifeenended, or repealed from time to time. Théi¢zashall be
bound by and shall comply with the most current €itutional provisions, laws, and administrativdesuin
effect at any time during the Term of this Contraéfhere applicable, these items, as they now exisis they
may be adopted, revised, modified, amended, otegeereafter from time to time, control the aggtion and
operation of this Contract in the following order:

() Article XV, Section 4, of the Oregon Constiturti

(b) The Oregon State Lottery Act (ORS Chapter 461).
(© Lottery’s Administrative Rules (OAR Chapter 177
(d) Exhibits A, B, and C, attached hereto.

(e) Any writing delivered to Retailer from Lottetlyat is based on authority provided by constitytgiatute,
Contract, or administrative rule.

() Any “Agreement to Pay” or “Personal Guaranty,” ietiler signed such agreement or guaranty as a
requirement of applying for, or entering into, anporary contract with Lottery to ensure paymenfusfds
due Lottery, or, if Retailer is a corporation oh@t legal entity (except a sole proprietorship grigate club
as defined in ORS 471.175), then guaranteed amégigy at least one natural person who is a pahap
that entity
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1.2 Definitions: For purposes of this Contract, the following tehall have the meanings set forth below:

(@)
(b)

(c)
(d)

(e)

(f)

(9
(h)

()
(k)
()
(m)
(n)
(0)
(P)
(@)

()

(s)
(t)

Rev. 10/14/07

“Breakopen Share(s)” shall have the meanindpstt in OAR 177-065-0005(1).

“Breakopen Retailer” means a Retailer with whbattery has contracted for the purpose of progdin
Breakopen Shares to players.

“Business” shall have the meaning set fortAR 177-040-0000(4).

“Business Day” means the period beginning at 5 afra calendar day and ending at 4:59 a.m. on the
morning of the next calendar day.

“Business Week” means the period beginningat® on a Sunday and ending at 4:59 a.m. thewwitp
Sunday morning.

“Business Year” means the period beginning a.f. on the Sunday immediately following the last
Saturday in June, and ending at the end of thenBaesiDay of the last Saturday of the following June

“Cause” or “Termination for Cause” shall hate imeaning set forth in Section 15.2(i) of this tCact.
“Equipment” means all equipment placed by Lott®r a Lottery vendor on Retailer's Premises
including, but not limited to, video lottery ternails and all equipment necessary to their operation,
instant ticket vending machines, validation terrtgpanline sales terminals, display equipment,riate
and exterior sighage, check-a-ticket devices, #irelated materials and supplies.

“Game” or “Lottery Game” shall have the meansgj forth in ORS 461.010(5).

“Key Person” shall have the meaning set fortt&AR 177-040-0000(7).

“On-Line Game” shall have the meaning set fantlOAR 177-070-0005(2).

“Premises” shall have the meaning set fortOiR 177-040-0000(6).

“Prize” shall have the meaning set forth in OAR7-010-0003(13).

“Scratch-it” Tickets shall have the meaningfseth in OAR 177-050-0002(6).

“Share” shall have the meaning set forth in OBR-010-0003(15).

“Ticket” shall have the meaning set forth in RA77-010-0003(16).

“Traditional Lottery Games” includes all LotyfeGGames offered by the Lottery other than Videotéryt
Games and includes Breakopen, Scratch-it, and @a-Giames.

“Traditional Retailer” means a Retailer with @rh Lottery has contracted for the purpose of priogd
Traditional Lottery Games to players.

“Video Lottery” or “Video Lottery Game” shalldve the meaning set forth in OAR 177-100-0010(6).

“Video Lottery Retailer” means a Retailer witthom Lottery has contracted for the purpose of joliag
Video Lottery Games to players.
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2.0

General

2.1

2.2

2.3

24

2.5

2.6

2.7

2.8

A Contract, Not a License:This Contract is not a license. Retailer acknolgyés and agrees that it does not
have the same legal rights, such as the rightcionéested case hearing, that it would have undieemase with a
licensing body such as the Oregon Liquor Controm@ussion. Retailer waives any claim or right to an
administrative hearing before Lottery with regasdany issues related to or arising under this @ohtr Neither
Party is obligated to sign this Contract, and i In@ force or effect unless and until both the &og or the
Director’s designee, and Retailer have signed it.

No Third Party Beneficiary: This Contract is exclusively between Lottery aretdier. This Contract does not
and shall not be construed as creating any thiny peneficiaries. No one other than a Party te @ontract has
any rights under this Contract, or any ability $sert or enforce any rights hereunder.

Non-Assignability: Pursuant to OAR 177-040-0110, and the terms «f @ontract, Retailer cannot assign,
subcontract, or in any way transfer, in whole opant, any rights, obligations, claims, or intesest any kind in,
under, or arising out of this Contract. Any attérhp Retailer to assign, subcontract, or trangfewhole or in
part any rights, obligations, claims, or interestsunder, or arising out of this Contract is volfl.Retailer
advertises the sale of its Business, the adveréiseshall not imply or state that the sale of thusiBess transfers
the right to sell Lottery Tickets or Shares. Retashall not state or imply during any sale nesgains that its
rights under this Contract transfer to any new awne

Responsibility: Retailer agrees to perform all of the duties abligations described in this Contract and all of
the duties set forth in the Oregon Administrativdd®, Chapter 177, including, but not limited t®ARD177-040-
0050 (“Retailer Duties”). Retailer is responsilfier any act or omission of its employees, agents, o
representatives in violation of any law, rule, ooysion of this Contract.

Severability: If any provision of this Contract is declared bgaurt of competent jurisdiction to be illegal or i
conflict with any law, the validity of the remaimjrprovisions is not affected, and the rights ankigations shall
be construed and enforced as if the Contract di¢omtain the particular provision held to be ingal

Applicable Law; Choice of Forum: The laws of the State of Oregon govern all matseising out of, or in
connection with, this Contract without regard tonpiples of conflicts of law. Any claim, action, isuor
proceeding between Retailer and Lottery (including other agency or department of the State of @vethat
arises from or relates to this Contract (a “Clairstgll be brought and conducted solely and exadgiwithin
the Circuit Court of Marion County, Oregon; prowienowever, that if a Claim must be brought in defal
forum, then it will be brought and adjudicated $pkend exclusively within the United States Distri@ourt for
the District of Oregon. In no way shall this Sentbe construed as a waiver by Lottery or the Sth@regon of
any form of defense or immunity, whether it is s@#wgn immunity, governmental immunity, immunity leason
the Eleventh Amendment to the Constitution of thatéd States, or otherwise, from any claim or frtme
jurisdiction of any court.By execution of this Contract, Retailer hereby corents to the personal jurisdiction
of such courts. This Section survives any termination or expmatdf this Contract.

Waiver of Default: The waiver by Lottery of any default or breachtlit Contract by Retailer does not excuse
any subsequent default or breach by Retailer, andtia change to the terms of this Contract.

Captions: Where captions and headings are provided in thistr@ct, they are for the convenience of the user
only and shall have no substantive effect.
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29

Notice: Except as otherwise expressly provided in thist@ah any communications between the Parties, or
notices to be delivered hereunder, shall be daltvém writing by personal delivery, express coyracsimile, or
United States Postal Service, postage prepaid.etailBr or Lottery at the address or number sahfon the
signature page of this Contract, or to such otliglresses or numbers as either Party may hereafierate
pursuant to this Section. Any communication oiceoso addressed and mailed shall be deemed telbhered
five (5) days after mailing. Any communicationratice delivered by facsimile shall be deemed tal&lé/ered
on the day the transmitting machine generatesceipteof a successful transmission of the noticeansmission
was made on a Working Day, defined below, or omigee Working Day, if transmission was not mademya
Working Day. For purposes of this Section 2.9, “Wiog Day” means a weekday (Monday through Fridaginf
8 a.m. to 5 p.m. when the Lottery Headquartersaier8 is open for business. To be effective agaiogery, any
notice transmitted by facsimile must be confirmgddiephone notice to Lottery’s Retail Contract Adistrator.

Any communication or notice delivered by persodalivery or express courier to Retailer by Lottshall be
deemed to be delivered immediately upon such dgliyerovided such delivery is made to Retailer dkey
Person or an employee of Retailer.

3.0

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

3.1

3.2

3.3

Status as an Independent ContractorRetailer shall act at all times as an independentractor and not as an
agent or employee of Lottery. Retailer agrees iether Retailer nor its employees are employeffieers, or
agents of Lottery or the State of Oregon, and cakenmo claim of right, privilege, or benefit thabwd accrue to
an employee, officer, or agent of Lottery or that&wof Oregon.

Workers’ Compensation Subject Employer:All Retailers who employ subject workers who wankder the
Contract in the State of Oregon shall comply witRS3656.017 and provide the required workers’ corsgton
coverage, unless such employers are exempt und8ré5& 126(2).

Ineligibility for Benefits/Self-Employed: Under this Contract, the work Retailer performsl dhe Contract
payments Retailer receives from Lottery do not ifpdRetailer for any benefits from federal soci@carity,

unemployment insurance, workers’ compensationh@rRublic Employees’ Retirement System, exceptsefa
employed individual or entity.

DUTIES OF THE PARTIES

4.0

Sales |

4.1

4.2

4.3

4.4

Lottery Ticket and Share Sales:Retailer agrees to perform its duties in accordamdgth the Oregon
Administrative Rules specified for the types of Kéts and Shares Retailer sells at its locationaiRetagrees to
sell Lottery Tickets or Shares, as applicable, m@htain an effective selling environment, whichymaclude

but is not limited to: maintaining Retailer’s findal responsibility, integrity, and reputation; assibility of the
Premises to the public; public convenience; secuwi the Premises; and achieving the minimum sales
requirements set forth in OAR 177-040-0040 and 04%-0030.

Pay Prizes:Retailer agrees to pay Prizes to Lottery Game ariniaccording to the requirements of each Lottery
Game.

Training: Retailer agrees to be knowledgeable about Ganye Glame Equipment operations, and maintenance.
Retailer agrees that ongoing training is esseftidghe performance of this Contract. Retailereagrto ensure
that all employees performing duties related toghgormance of this Contract are adequately tdaineottery

will give Retailer reasonable advance notice of euired training programs and will provide sucdirting to
Retailer.

Promotional Materials: Lottery will provide Retailer with promotional neatals for Lottery Games and other
informational materials. Retailer agrees to malkalable to the public the information and promatibmaterials
provided by the Lottery.
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4.5

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

5.0

Sales to Minors and Visibly Intoxicated Persons |

5.1

52

5.3

5.4

Sales to Minors:Retailer agrees to make a good faith effort taismghat Lottery Tickets and Shares are sold to
only those who qualify by age. As applicable, Retaagrees that it will not knowingly: a) sell ltety Tickets

for Traditional Lottery Games to a person underabe of 18 years; b) sell Shares for Video Lotteames to a
person under the age of 21 years; or, c) allowraterage person to play Lottery Games. For purpob#ss
Section 5.1, a good faith effort means Retailet mot knowingly sell or authorize the sale of Lojt&Shares or
Tickets to persons who do not qualify by age.

Age Control: If Retailer is a Video Lottery Retailer, Retailgrees to maintain the Video Lottery terminals in
an age-controlled area posted by the Oregon LiQuartrol Commission (or Lottery, if so authorized law) as
prohibited to minors.

Sales to Visibly Intoxicated PersondRketailer agrees to make a good faith effort tavgné a visibly intoxicated
person from playing Lottery Games. For purposethisf Section 5.3, a good faith effort means Retawill
make a verbal request to a player to stop playiirige player is observed to be visibly intoxicatedd shall
refuse to sell Tickets or Shares to a person whasily intoxicated.

Relation to Sales RequirementsRetailer’s obligations to achieve the minimum sakquirements as set forth in
OAR 177-040-0040 and OAR 177-045-0030(1)(c)(A) db supersede Retailer's obligations set forth iati®as
5.1, 5.2, and 5.3, as applicable. Failure to comytir the obligations set forth in Sections 5.12,%and 5.3, as
applicable, is Cause for termination as set fartBéction 15.2(i) of this Contract

6.0

Lottery Staff |

6.1

Treatment of Lottery Staff: At all times, Retailer agrees to take all reastsateasures to protect Lottery staff
who perform work at the Premises from interferebgeny persons on the Premises, and agrees toealof
its employees to do the same. At all times, Rataiyrees to take all reasonable measures to provmperation,
and courteous, business-like treatment to Lottempleyees, officers, agents, vendors, and the Oreédjaie
Police, while they are performing duties relatedhis Contract, and agrees to require all of itpleyees to do
the same.

7.0

Record Keeping and Audits |

7.1

7.2

Record Keeping:Retailer agrees to keep and maintain completeaandrate business records and accounting
information including, but not limited to, accuratend detailed records of the gross non-Lottery sséde
Retailer's establishment. If Retailer owns or gan ownership of more than one retail site purst@one or
more regular or temporary retailer contracts, Rataigrees to keep records for gross non-Lottdessseparately
for each site. Upon request of Lottery, Retailgreas to provide to Lottery any and all requestambrds and
accounting information, at Retailer's expense,rip sasonable form or format requested by Lottery.

Access to Premised:ottery, the Oregon State Police, the Oregon $agreof State’s Office, and their duly
authorized employees, officers, and agents, inotydbut not limited to, auditors, shall have acdesRetailer’s
Premises and to those records of Retailer's Busitiest are pertinent to this Contract during Retalnormal
business hours.

Reporting Requirements |

8.1

Notice of Changes in Ownership or Form of Busines®Retailer shall notify Lottery, in writing, of anyf the
following changes at least 14 days before the ohaakes place, unless such change occurs becatse déath
of the owner whose interest is being transfernedyhich case notice shall occur no more than 14 @dter the
change:
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8.2

8.3

8.4

8.5

(@) Changes in the owners of Retailer’'s Business (fan®le, the addition of a new co-owner);

(b) Changes in ownership interests in Retailer's bwsinentity (for example, the addition of a new
shareholder), except for those shareholders irbaghtraded corporation who hold less than 5%
shares;

(©) Changes in the form of Retailer's business ownprdifior example, the conversion from a sole
proprietorship to a corporation); or

(d) Changes in Retailer’s federal tax identificatiomminer.

Notice of Change in Key Personf any change takes place with regard to the nurabaentity of Key Persons
(who are not owners) associated with Retailer'sifss or in Retailer's employment, Retailer agreenotify
Lottery, in accordance with Section 2.9, no moentth4 days after the change.

Notice of Conviction of Certain Crimes and Gamling-Related Offenses:lf, at any time during the Term of
this Contract, Retailer is convicted of any gamiplielated offense, or of any felony or Class A raiséanor,
including Class A traffic misdemeanors, Retaileslbhotify Lottery of the conviction no more thana dlays after
the conviction. If, at any time during the Termtbis Contract, Retailer has or acquires knowledge & Key
Person is or has been convicted of any gamblirajed! offense, or of any felony or Class A misdermean
including Class A traffic misdemeanors, Retaileslbhotify Lottery of the conviction no more thana dlays after
acquiring such knowledge.

Notice of OLCC License Suspension or Cancellationf Retailer has an Oregon Liquor Control Commissio
(OLCCQ) license, and it is suspended, cancelledhodbrenewed during the Term of this Contract, Retaihall
report such suspension, cancellation, or non-rehéwmediately to Lottery upon receipt of the notioé
suspension, cancellation, or non-renewal.

Notice of Unusual Closure of Premises:Whenever possible, Retailer agrees to notify Lgtte4 days in
advance of any unusual closure of the Premises hwhiill continue for five or more days. Unusual
circumstances may include, but are not limitedctosures for vacation, remodeling, repairs, or g@ecies.
Failure to give notice under this Section 8.5 i$ adyasis for termination of this Contract pursunBection
15.2.

9.0

Treatment of Equipment, Materials, and Supplies |

9.1

9.2

9.3

9.4

Ownership of Tickets, Supplies, and EquipmentiUnder this Contract, Lottery will provide Retailaith
Equipment and supplies. Except for Scratch-it &iskand Breakopen Shares, the Equipment and ssipplie
provided to Retailer remain the property of Lottesy Lottery’s vendor, and are in Retailer’'s posg@s not as a
lessee, but as an independent contractor of Lott®mnership of Scratch-it Tickets and Breakopear& passes

to Retailer upon receipt. “Supplies” include, brg aot limited to, ticket stock and printer ribbon.

Duties: Retailer agrees to use the Equipment supplied diyety only in the performance of this Contract.
Retailer agrees to exercise reasonable care &itras in safeguarding the Equipment while it isRatailer's
possession. At all times, Retailer shall take saable measures, precautions, and actions to rnrathisecurity
and protection of Equipment from theft, damage, &@ntbering.

Costs and FeesRetailer agrees to pay Lottery for the installatar relocation costs and the ongoing costs of
dedicated electrical power lines, which are requieinstall or operate Lottery’s Equipment. Rletaagrees to
pay the fees identified in Exhibit B for the ingatibn, relocation, and related ongoing costs tdpieone lines,
and for any replacement or repair costs or taxethiitems listed in Exhibit B, as applicable.

Moving the Equipment: Retailer agrees to not move any of Lottery’s Emépt unless Lottery gives Retailer
prior approval.
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9.5

9.6

9.7

9.8

9.9

Removal of the Equipment:When Lottery removes its Equipment from the Presyigor any reason, Lottery is
not responsible for returning Retailer's Premisethe condition the Premises were in before thdfgent was
installed.

Liability for Loss of or Damage to Equipment: Retailer is liable for loss of or damage to allupgnent in its
possession pursuant to this Contract. In the eveloiss, damage, or destruction of Equipment, iRetes liable
for replacing or paying for such items under theneof OAR 177-045-0060.

Determination of Liability: In accordance with OAR 177-045-0060 and OAR 173-0d@80, Lottery (in the
case of damages resulting in a loss under $2,50)eoOregon Department of Administrative Servigdsk
Management Division (“Risk Management”) (in the €&a$ damages resulting in a loss of $2,500 or moik)
determine whether Retailer is responsible for m@iaent or repair of Lottery Equipment. If Lottesy Risk
Management determines that the damage to the Eguipmecessitating replacement or repair is Retiler
responsibility, Retailer assumes such respongibditd agrees to pay for the reasonable costs @irrep
replacement of the damaged Equipment. FurthernRetgiler agrees to pay for the replacement of kaayg,
locks, or remote control units that are lost or dgad. The requirements of this Section survivet¢n@ination
of this Contract until such time that all Equipmésais been returned in good operating conditiondibeky, all
money due has been paid, and all other obligatiolesto Lottery and Risk Management have been lfdfil

After-Acquired Property: The provisions of this Section 9 apply to all Houent provided to Retailer by
Lottery at the start of this Contract and to anyigment items subsequently provided.

Placement, Inspection, or Removal of Equipment:Lottery may inspect, furnish, repair, place, replaadd, or
remove Lottery Equipment at a Retailer's Premideang timeduring regular business hours or as otherwise
agreed upon by the Parties.

10.0

Compliance with Applicable Laws and Payment of axes |

10.1

10.2

10.3

10.4

Compliance with Laws:Retailer agrees to comply with all federal, state] local laws, ordinances, regulations,
and administrative rules applicable to its perfano@of this Contract and to the operation and reasmce of
Retailer’s Business.

Non-Discrimination: Retailer agrees to comply with Title VI of the TiRights Act of 1964, with Section V of
the Rehabilitation Act of 1973, with the Americamgh Disabilities Act of 1990 (Pub. L. No. 101-33&ith all
regulations and administrative rules establishetsyant to the above-named laws, and with all applée
requirements of any other federal and state difiits and rehabilitation statutes, rules, and @guris, including,
but not limited to, ORS 659A.142, and Lottery’s &ldr Wheelchair Accessibility Program found in OAR7-
040-0070.

Amusement Taxeslf Retailer is a Video Lottery Retailer, Retaiisrliable for all amusement device taxes due
under Oregon Revised Statutes, Chapter 320. Uhdaeichapter, Lottery shall collect any amusementick
taxes due before July 1 of the tax year and, fgraanusement device taxes that may come due duwragaix
year. Upon receiving notice from Lottery of anyum®ment device taxes Retailer may owe, Retailelt sha
provide payment through the normal EFT billing me& described in Section 12 of this Contract.

Certification of Compliance:ORS 305.385(6) provides:

“No contract or other agreement for the purposprofiding goods, services or real estate space
to any agency shall be entered into, renewed aneetd with any person, unless the person
certifies in writing, under penalty of perjury, ththe person is, to the best of the person’s
knowledge, not in violation of any tax laws desedbn ORS 305.380(4).”

Retailer’s signature on this Contract providesdésification required by the statute quoted abolarthermore,
the signature provides certification that to thetbef Retailer's knowledge Retailer is in complianeith all
federal, state, or local tax laws.
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10.5

Continuing Consent:During the Term of this Contract, Retailer agreeprovide any tax information requested
by Lottery regarding its federal, state, or lo@ds. This includes, but is not limited to, copiéRetailer’s tax
returns as filed with the proper taxing authoritieso requested by Lottery.

COMPENSATION

11.0

Retailer Compensation

111

11.2

11.3

114

Lottery Tickets or Shares:Lottery shall pay Retailer compensation in accocgawith OAR 177-040-0025 and
OAR 177-040-0026. For the Parties’ convenience,géneral compensation provisions of OAR 177-042600
and OAR 177-040-0026 are set forth in this Sectibn In the event of any inconsistency betweenSkistion 11
and the provisions of OAR 177-040-0025 or OAR 1400026, the provisions of OAR 177-040-0025 and OAR
177-040-0026 shall govern the Parties’ duties dsldyations under this Contract. In the event OAR-D40-
0025 or OAR 177-040-0026 is amended, replacedepealed, the provisions of the new rule shall gotbe
Parties’ duties and obligations under this Contract

Compensation for Traditional Lottery Game Tidkets or Shares:The compensation Lottery shall pay Retailer
for the sale of Traditional Lottery Game Tickets Sinares, as applicable, depends on the volume térieo
related sales made from Retailer's Premises duthmg Business Week. For purposes of calculating
compensation, a Retailer's weekly sales of Trad#@io_ottery Game Tickets and Shares shall be time sl
actual On-Line sales, Scratch-it tickets activdigdhe Retailer, and Breakopen packs shipped bydkttery, less
Scratch-it Ticket and Breakopen Share returns dexbby the Lottery, and other sales-related adjgistsnmade
during the Business Week. For the purpose of caiitigd compensation, Breakopen Shares are sold thiegrare
shipped by Lottery to the Retailer; Scratch-it Htkare sold when they are activated by the Retaie On-
Line Tickets and Shares are sold when the reqoeshé On-Line Ticket or Share is electronicallgeized and
verified by the Lottery’s central computer systehuttery shall pay Retailer the following compensatrates for
the weekly sales of Traditional Lottery Game Tisket Shares (non-Video Lottery) offered by Lottand sold
by Retailer pursuant to this Contract:

Amount Sold per Week Compensation - Percent of Gross Sales

Below $1,000 5.00%
$1,000 to $1,999.99 7.00%
$2,000 to $2,999.99 7.50%
$3,000 to $3,999.99 8.00%
$4,000 to $4,999.99 8.50%
$5,000 to $5,999.99 9.00%
$6,000 to $6,999.99 9.50%
$7,000 and up 10.00%

Breakopen Compensation Notwithstanding the compensation structure estadtisn Section 11.2 above, the
minimum compensation rate paid to a Lottery Retdibe the sale of Breakopen Shares shall be 8.0086.
example: If Retailer's weekly sales of Traditiohaittery Game Tickets and Shares equals $2,620, $1it620
representing Breakopen Share sales, then the ceia@n rate for On-Line and Scratch-it sales o08Q,is
7.50%, and the compensation rate for BreakopeneStades of $1,620 is 8.00%. If Retailer’s totakilg sales
of Traditional Lottery Game Tickets and Shares $8¢500, with Breakopen Share sales of $1,620, then
compensation rate for On-Line and Scratch-it saledfor Breakopen Share sales is 9.00%.

Incentives:From time to time, Lottery may, in its sole digave, conduct retailer incentive programs for which
Retailer may be eligible to participate. Lotteryllwiotify Retailer of any incentive programs, inding
applicable eligibility criteria and rules, duriniget Term of this Contract. Lottery has sole disarefor offering
incentive programs and establishing eligibilityteria for participation. For purposes of this &sttll,
incentives are not considered part of the comp&msaate, and they may be introduced, modifiedeominated
from time to time as Lottery, in its sole discretighall determine.
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11.5 One Percent Prize Payment Bonug:or paying a winning and validated Scratch-it @r-lOne Ticket or Share
with a Prize of $600 or less, Lottery shall paydfet an amount equal to one percent of the Priae by the
player, pursuant to OAR 177-040-0025(4).

11.6  One Percent Selling BonugFor selling any winning and validated ScratchriOm-Line Ticket or Share with a
Prize of $10,000 or more, Lottery shall pay Retade amount equal to one percent of the Prize edfer
advertised prize won by the player up to a maxinbhonus amount of $100,000 rounded to the nearektrdol
For a non-monetary Prize or a Prize with a vala it variable or in some other way ambiguous, iRetahall
receive an amount equal to one percent of the \@ltiee Prize as assigned by the Director purstea®AR 177-
040-0025(3)(b). For selling a winning and validbwin for Life top prize of $1,000 per week fordjfLottery
shall pay Retailer a bonus of $13,000 pursuantA& Q77-094-0085.

11.7 Video Lottery Compensation Rates:

(@) The compensation amount that Lottery shall Rayailer for Video Lottery Games is calculated on a
percentage of net receipts during a Business Yé&ar purposes of this Contract, “Net Receipts” nsetre
amount of money that is received at Retailer's semfrom the sale of Video Lottery Game Shareer aft
payment of Prizes.

(b) Lottery shall compensate the Retailer purst@aRetailer's chosen compensation rates as indi¢atExhibit
C to the Contract. If Exhibit C is not completédttery shall compensate Retailer at the rateedigh Option A
of Exhibit C.

(c) For each subsequent Business Year the Corgratieffect, no less than 60 days before the mggnof the
upcoming Business Year, Retailer may submit a @mitiotice to Lottery that Retailer chooses to rapensated
under the alternative compensation rate identifieBxhibit C for the upcoming Business Year. Ift&lker does
not submit, or fails to timely submit a written &, the Retailer's current compensation method agply for

the next Business Year. The compensation ratethéosale of Video Lottery Game Shares as set farthis

Section are limited to compensation for Video Lgtt€ames.

11.8 Compensation ChangesExcept to the extent otherwise provided by adrative rule, during the Term of this
Contract, the Lottery shall not decrease the cosgi@n rates paid for the sale of Lottery Tickatsl &hares
without Retailer's consent, unless Lottery Gametheir sales are at any time prohibited, limitedrestricted by
law, or if Lottery administrative expenses exceééblfor all Games. In such cases, Lottery will htharight, at
any time, and in any manner, to revise the compgmmsaates paid pursuant to this Contract for Twadal
Lottery Games, Video Lottery Games or both. Nargbachange, or imposition of any fee shall be waned a
reduction in compensation rates for purposes sf$iction.

PAYMENT

| 12.0  Electronic Fund Transfers (EFT)

12.1  Establishment of EFT Account:Retailer shall establish an account for the depgismoney from the sales of
Lottery Tickets and Shares with a financial insiito that has the capability of making electroniads transfers
(“EFT”"). State law prohibits payment by cash of amoney Retailer may owe to Lottery under this Cactt In
extraordinary circumstances, and only with prioiti&n approval from authorized Lottery staff, RiEtamay pay
money it owes Lottery in another manner as presdriby Lottery, no later than 5 p.m. on the day lof t
scheduled EFT draw.

12.2 Payment:Retailer agrees to pay the amount due to Lotwryife sale of Lottery Tickets and Shares by a Wyeek
EFT. On the EFT draw date, Retailer shall enduaé $ufficient funds are in its EFT account to cabe draw.
Lottery shall calculate and total Retailer’'s adtivior the Business Week and will post the weekiyoice on
Retailer's terminal. The invoice will include ammary of Retailer's sales, payouts, commissions, ather
adjustments including any fees, as detailed in kB, or any payments due from Retailer to Lottéoy
Scratch-it Tickets or Breakopen Shares. The iresshtall inform Retailer how much money is due tttény. If
Retailer is a Traditional Retailer, Lottery shakke invoices for Traditional Lottery Games avaitatul Retailer
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12.3

12.4

125

on Sunday afternoon. If Retailer is a Video Lott®etailer, Lottery shall make invoices for Videottery
Games available to Retailer by 1:00 p.m. on Monddysttery shall take payment from Retailer's ERFE@unt
every Wednesday. In the event Retailer does ruaive an invoice as described in this Section, iRetahall
contact Lottery prior to the scheduled transfeedatdetermine the required transfer amount nege$sathe
EFT.

Payment CycleExcept for Breakopen Shares and Scratch-it Ticklséspayment cycle upon which Lottery shall
pay Retailer is based on a Business Week. Unlégsswaise determined by the Lottery, and exceptstmme
Retailers who sell only Traditional Lottery GameKats and Shares at multiple locations for whicktdry has
issued a chain identification number, the EFT dfemthe sales made during a Business Week shafidoe on
the Wednesday that falls four days after the enti@Business Week. For some Retailers who selly o
Traditional Lottery Game Tickets and Shares at ipleltlocations for which Lottery has issued a chain
identification number, the EFT draw for the salemdmduring a Business Week shall be made on thex¥gddy
that falls eleven days after the end of the Busindgek. If the specified date of the EFT drawsfalh a state
holiday, the EFT draw shall be made on the nexiriags Day. Lottery, in its sole discretion, magigs another
EFT draw date or payment cycle. Lottery will issuetten notice to Retailer at least one week befany new
EFT draw date becomes effective

For the purpose of determining when Lottery willkman EFT draw for Breakopen Shares, sales of Bpeak
Shares shall be deemed by Lottery to have occuttethg the Business Week that falls 21 days atter t
Breakopen Shares were shipped by Lottery to Retaile

For the purpose of determining when Lottery withka an EFT draw for Scratch-it Tickets, sales of&b-it
Tickets shall be deemed by Lottery to have occudedng the Business Week that falls 21 days dtfter
Scratch-it Tickets were activated by Retailer.

Unsold Tickets:If Retailer returns to Lottery unsold, activatezt&ch-it Tickets within one year after the officia
ending date of the Game, Lottery will credit Retdd account based upon the purchase price of ¢hatch-it
Tickets in accordance with OAR Chapter 177, Divis#6, and in accordance with the EFT accounting and
payment method described in Section 12.2 abovdailBemay only return Breakopen Shares to Lotigogn
Termination of this Contract. Lottery will credRetailer's account based upon the purchase pricthef
Breakopen Shares in accordance with the EFT acoguahd payment method described in Section 120¥%eab
Except as authorized by OAR 177-046-0150(2), Ratailay not return unsold Tickets to Lottery forditenore
than one year after the official ending date of@ane.

Other Fees: Retailer agrees to pay, through its EFT account,faes, assessments, or charges that it may owe
pursuant to the terms of this Contract, includiogt not limited to, the fees listed in Exhibit BRetailer agrees
that Lottery may adjust the fees Retailer owes dag®n the charges incurred either by Lottery ové@ndors in
providing the goods or services covered by the. featsery shall give Retailer reasonable noticaiwy change in

the amount of fees Retailer may owe pursuant tpeatformance under this Contract.

13.0

Non-Sufficient Fund (NSF) Procedures; Payment |

13.1

13.2

NSF:If Retailer's EFT payment is rejected for NSF mes the provisions of OAR 177-040-0052 shall gover
the Parties’ rights, duties, and obligations urtter Contract.

Collection Action: If Lottery has to initiate collection action onHadf of the State to collect any money due
under this Contract, Retailer agrees to pay altdrgtcourt costs, statutory interest, attorney femdlection
agency fees, and any disbursements incurred iodifection process.

WAIVER

14.0

Waiver and Indemnification |

14.1

Waiver: Retailer waives any claims that it may have adaihe State of Oregon, the Oregon State Lottery
Commission, the Oregon State Lottery, the OregateS2epartment of Police, their agents, officenspleyees,
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14.2

and representatives that may arise out of argrrimption, suspension, failure of, or defects ia tperation of
Lottery’s Games, Equipment, products, and systefidés waiver made by Retailer includes, but islitoited to,
any and all claims for lost profits or revenue frtma sale of Lottery Tickets or Shares, regardigdbe reason
for the failure, interruption, or defect, and alsoludes any claims based on Lottery’s interruptidroperations
to protect Lottery security or to conduct repaieplacements, or substitutions of Equipment, prtgjwar systems
or for any other reason.

Indemnification: Retailer agrees to indemnify, defend, and holanhess the State of Oregon, the Oregon State
Lottery Commission, the Oregon State Lottery, thegon State Department of Police, their agentscerf,
employees, and representatives from and againsta@ths, suits, actions, losses, damages, liaslittosts, and
expenses arising out of, or relating to, the acternissions of Retailer, its Business, its officezmployees,
subcontractors, or agents under this ContractailRes obligations hereunder shall include, but o limited to,
any and all losses, damages, liabilities, settlamygndgments, fines, costs, fees, and expensesyifature
whatsoever, including, but not limited to, feesatibrneys and other professionals at trial andppreal.

TERMINATION

15.0

Termination of Contract

15.1

15.2

Termination Upon 14 Days Notice by Either Paxt Either Party has the right to terminate this Cacttat any
time by giving 14 days advance written notice t® other Party.

Right to Immediate Termination: Lottery may terminate this Contract, effective igdiately upon delivery of
written notice to Retailer, pursuant to the pramns of Section 2.9, or at such later date as magstablished by
Lottery, under any of the following conditions:

(@) Default: Unless otherwise specified, if Retailer is in défainder any of the terms of this Contract and
has failed to correct such default within the tifreme specified by the Lottery or the terms of this
Contract, if any is allowed.

(b) False Information: If Retailer or a Key Person in Retailer's Busindasnished any statement,
representation, warranty, or certification in coctian with this Contract or any other Lottery applion
or contract which is materially false or misleadingis deceptive.

(© Integrity: If Lottery, acting in good faith and fair dealinggasonably believes that Retailer may pose a
threat to the actual or apparent integrity, seguhibnesty, or fairness of Lottery, its Gamest®players.

(d) Law Changes:If federal or state laws, rules, regulations, dmaistrative rules are modified, changed,
or interpreted in such a way that the Tickets oar&& are no longer available for purchase under thi
Contract or are no longer eligible for the compénsaauthorized by this Contract.

(e) OLCC License: If Retailer is a Video Lottery Retailer and Retdit OLCC license is suspended,
cancelled, or not renewed.

() Convictions and Unlawful Gambling: If Retailer, or any Key Person in Retailer's Besig, is convicted
of any crime classified as a felony or Class A mimdanor, or if Retailer is found possessing any gra
machines or other illegal gambling devices (asnaefiin ORS 167.117), is found conducting illegal
social games, or is found to be engaged in othiemdnl gambling (as defined in ORS Chapter 167).

(9) Renting Space for Unlawful Gambling Purposes: If Retailer, or any Key Person in Retailer’s
Business, violates ORS 91.240, which prohibitsingnor letting rooms, space, or premises for unlgwf
gambling purposes.

(h) Revocation of Guaranty: If an Agreement to Pay or a Personal Guarantyné®rporated into this
Contract and is revoked, invalidated, or terminated
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15.3

154

15.5

15.6

(1) For Cause: If Retailer fails to perform the obligations getth in this Contract or materially breaches
this Contract, such action shall be deemed “Cafmelottery to immediately terminate this Contract.
Without limitation, failure to comply with any ohé obligations set forth in Sections 2.3, 5.1, 5.2,
8.1,8.2,8.3,84,10.1, 12.2, or 13.1 is alsou%ed for Lottery to immediately terminate this Carut.

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

(@ The sale, lease, or other disposition of all ofdksets of Retailer's Business; or

(b) The transfer of 100% of the ownership inter@siRetailer’s entity to another person by operatd law,
stock purchase, consolidation, merger, or othegeauzation of Retailer's Business.

Exception to Termination upon Sale or Other Tansfer of Businessif Retailer is an entity that has a legal
identity apart from its owner, and a transfer o@%®of its ownership interests occurs by operatitiaw because
of the death of the owner or owners, the Lottery nraits sole discretion, not terminate the Cocttif

(a) The Lottery determines that the actual or agpaintegrity, security, honesty, or fairness @& tiottery is
not jeopardized by the transfer; and

(b) The Retailer submits an application for apptosfathe new owner or owners holding 100% of the
ownership interests no more than 14 days afteetfeetive date of the transfer of interest; thisludes,
but is not limited to, a transfer of interest irdn estate or a trust. The Lottery may requir¢ tha
personal representative, trustee, or other sirpdaty be approved as a Key Person.

Disabling or Removing Lottery Equipment:Without limiting Lottery’s right to seek equitabtemedies, other
remedies provided by law, or any remedy providedsyant to the terms of this Contract, if Retailailsf to
perform one or more of the duties or requiremefthis Contract, and unless otherwise specifiethenOregon
Administrative Rules, Lottery may disable or remawsy or all of its Equipment that has been placeletailer’s
possession for any period of time as determineldditery in its sole discretion.

Action upon Termination of Retailer's Contract The rights and remedies provided in this Conteaet in
addition to any other rights and remedies provibdgdaw or rule. Any termination of this Contrastwithout
prejudice to any obligations or liabilities of esthParty accrued prior to termination.

(@) Stop Work: Upon receipt of a notice of termination, and excap otherwise specified by Lottery,
Retailer shall stop selling Tickets or Shares @ndhte and to the extent specified in the notice.

(b) Preserve Property: Retailer shall take such actions as may be negeswaas the Lottery may specify,
to protect and preserve Lottery’'s property and pheperty of Lottery’s vendors, including, but not
limited to, Equipment, if any is in Retailer's pession.

(© Return of Tickets: Upon termination, Retailer will return any validnsold Scratch-it Tickets or
Breakopen Shares to Lottery for credit.

(d) Return of Equipment: Upon demand by Lottery, Retailer shall immediatslyrender to Lottery all
Equipment and other property, still in its possassfurnished to it under this Contract, title tbieh is
held by Lottery or its vendors. Retailer agreest thpon termination of this Contract, Lottery hhe t
authority to seize, without warrant, all such Equgnt and other property. Retailer agrees thaekbytr
its agents may seize the Equipment and other prodaring normal business hours on or after the dat
that the termination is effective.

(e) Pay Monies Owed:Retailer shall pay to Lottery any amount due amihg within seven days of the
termination date. If Retailer fails to pay all sudue and owing within seven days, Lottery may take
collection action to recover such amounts it deteesinecessary without further notice to Retailer.
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SURVIVAL

16.0  Survival

16.1 All rights and obligations of this Contract shallase upon termination or expiration of this Conjragcept for

terms of the Contract which, by their nature, aMended to survive termination or expiration of thentract

including, but not limited to, the following Seati& 2.6, 2.9, 7.2, 9.1, 9.4, 9.9, 12.1, 12.2, 1923, 12.5, 13.1,
13.2,14.1, 14.2, and 15.6.

SIGNATURE PAGE FOLLOWS

REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK
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Retailer Number

SIGNATURE PAGE

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

Address where Games will be provided:
Street City State Zip Code

If Incorporated, List Name of Corporation:

Corporate Address:

Street City State Zip Code

Date of Incorporation:

Federal Taxpayer Identification Number:
-OR-

Social Security Number (only sole proprietors withemployees):

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

g Sole Proprietor E_ Partnership |:|_ Corpanatio g L.L.C. Q_ Other

By signature on this Contract, I, the undersignecher, partner, officer, or authorized represenéatinereby swear/affirm, under
penalty of perjury as provided in ORS 305.385(63t to the best of my knowledge, Retailer is notigiation of any of the tax laws
described in ORS 305.380(4).

THIS CONTRACT, CONSISTING OF THIS DOCUMENT AND THEINCORPORATED DOCUMENTS,
CONSTITUTES THE ENTIRE CONTRACT BETWEEN THE PARTIESTHERE ARE NO UNDERSTANDINGS,
AGREEMENTS, OR REPRESENTATIONS, ORAL OR WRITTEN, NGPECIFIED HEREIN REGARDING THIS
CONTRACT. RETAILER, BY THE SIGNATURE BELOW OF ITAUTHORIZED REPRESENTATIVE, HEREBY
ACKNOWLEDGES THAT HE/SHE HAS READ THIS CONTRACT, UDERSTANDS IT, AND AGREES TO BE
BOUND BY ITS TERMS AND CONDITIONS. FURTHERMORE, TH PERSON SIGNING THIS CONTRACT
WARRANTS AND REPRESENTS THAT HE/SHE IS AN OWNER, RANER, OFFICER, OR AUTHORIZED
REPRESENTATIVE, AND HAS THE FULL RIGHT, POWER, ANBUTHORITY TO EXECUTE THIS CONTRACT
ON BEHALF OF RETAILER.

RETAILER OREGON STATE LOTTERY COMMISSION
500 Airport Road SE
P.O. Box 12649
(print Retailer's Corporate, LLC, Partnership, Salem, OR 97309-0649
or Fraternal legal name Sole Proprietor use owner'siame)

Signature: By:
Dale Penn, Director
Print Name:
Title: Date:
Date:
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EXHIBIT A
This Exhibit A shall be completed by Lottery only.

RETAILER SHALL ACT AS A:

| Traditional Retailer [__]Video Lottery Retailer

[__|Breakopen Retailer

OTHER INFORMATION:

| Organizational o€orporate Change

[__|Adding Location

Comments:
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Exhibit B
Fee Schedule

Required Fees and Monthly Charges

Lottery Telephone Line Installation $634'00
Relocate VMT, ISYS/EZ Express Telephone Line 45%00°
Relocate On-Line Equipment (fee for each piecegoiment) $100.00
On-Line Monthly Telephone Line-Related Charge $65.00
Video Monthly Telephone Line-Related Charge %00
Annual Department of Revenue Amusement Device par {LT) $135.0¢
Replacement/Repair Charges:
Keno Monitor Remote Control $40.00
EZ Express Key $75.00
VLT Main Door Lock(s) and Key $30.15
Additional Main Door Key (each) $4.15
VLT Cash Door Lock and Key $30.15
Additional Cash Door Key (each) $4.15
ITVM Cash or Main Door Lock and Key $30.15
Additional Cash or Main Door Key $4.15
Breakopen Dispenser Locks and Keys (2 per dispgnser $30.15
(Plus Locksmith costs, if required)
Scratch-it Dispenser Key $4.25
(Plus Locksmith costs, if required)
Play Station $400.00
16 Bin ITVM Remote Control $39.00
ISYS Key No Charge

Notes

There may be additional telephone line installatbarges if the retailer location is in an areanshbe
required telephone facilities are not availableciiies are not present in every area of theestatl may
require that the telephone company install adddlitvardware and/or perform additional telephondecalork
and central office work. Each of these casesiguenand charges will vary. The retailer will pagtual costs.

?If a retailer causes a delay of the telephoneifis&llation which extends 30 days or more pastTieéco Due
Date,” the retailer may be assessed an additids@0 $harge. The retailer will only be assessesidharge if
the telephone company assesses the Lottery thigeehdhe “Telco Due Date” is the date that thephbne
company is contractually bound to have the linplate and active. The Lottery will inform the ri&tg or the
retailer’'s employee or representative, of the “ddluie Date” as soon as the Lottery receives the foatn the
telephone company.

3Actual cost may vary. Telephone line relocatioesfare calculated on time and materials.

“*Additional Department of Revenue Amusement DeviageE will be charged when net sales reach the
following levels:

$104,000.00: an additional $50.00 per VLT.

$260,000.00: an additional $75.00 per VLT.

Fee Rev. 03/07
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EXHIBIT C
FOR VIDEO LOTTERY RETAILERS

Retailer must choose to receive compensation eithéer Option A or Option B by completing this

Exhibit C.
OPTION A
On behalf of Retailer, for the Business Year begigin _ (fill in year), |, the undersigned roav,
partner, officer or authorized representative, bgiadicate that Retailer shall be compensated unde
this Option A:
Compensation —
Net Receipts per Year Percent of Net Receipts
Up to $175,000 27.5%
$175,000 to $475,000 23%
$475,000 to $800,000 14%
$800,000 and up 11%
Name:
Signature:
Title: Date:
SR
OPTION B
On behalf of Retailer, for the Business Year beigigrin (fill in year), I, the undersignedreer,

partner, officer or authorized representative, bgrnadicate that Retailer shall be compensatedet$osth in
this Option B.

Compensation —

Net Receipts per Year Percent of Net Receipts
Up to $600,000 22%
$600,000 to $1,800,000 17.5%
$1,800,000 and up 11%

Name:

Signature:

Title: Date:
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