-~ ADVERTISING AND RELATED SERVICES AGREEMENT

THIS ADVERTISING AND RELATED SERVICES AGREEMENT (the

“Agreement”) is effective as of July 1, 2008 (the “Effective Date™), by and between the

TENNESSEE EDUCATION LOTTERY CORPORATION (“TEL™), a public corporation and

~ state instrumentality created pursuant to the Tennessee Education Lottery Implementation Law

(T CA. §8 4-51- 101 et g;) {as may be amended from time fo time, the “Act”™), and Buntin
Advertising, Inc. (“Buntin™).

WITNESSETH:
WHEREAS, the TEL was created to organize and operate a lottery in the State of
Tennessee (the “Lottery™);

WHEREAS, Buntin, on behalf of itself and its “Subcontractors™ (as defined in Section
3(a) hereof) (Buntin and Subcontractors being sometimes referred to collectively as the “Buntin
Team™), submitted the proposal, dated April 18, 2008, incorporated herein by this reference (the
“Proposal”), to the TEL in response to the TEL’s Request for Proposals for Advertising and
Related Services, dated March 18, 2008, incorporated herein by this reference (the “RFP”), as
interpreted by the TEL’s answers to questions concerning the RFP, which was made available by
the TEL on its web site, which questions and answers are incorporated herein by this reference
{the “Question and Answer™); and

WHEREAS, subject to the terms and conditions hereinafier set forth, the TEL desires to
retain Buntin to provide advertising and related services to the TEL, and Buntin desires to provide
the same for the TEL;

NOW, THEREFCRE, FOR AND IN CONSIDERATION of the premises, the mutual
promises, covenants and agreements contained herein, and other good and valvable consideration,
the receipt and suificiency of which are hereby expressly acknowledged, the parties hereto hereby
agree as follows:

1. SERVICES

Subject to the terms and conditions set forth in this Agreement, the TEL retains
Buntin to provide the advertising and related services to the TEL as contemplated by this
Agreement, the Question and Answer, the RFP and the Proposal, and Buntin agrees to render
these services to the TEL. Notwithstanding anything herein to the contrary, in the event of an
inconsistency or conflict among this Agreement, the Proposal, the Question and Answer and/or
the RFP, the terms of this Agreement, as may be amended from time to time in accordance
herewith, shall control the Question and Answer, the terms of the Question and Answer shall
control the RFP, the terms of the RFP shall control the Proposal, and the Act shall control the
Proposal.
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2. DUTIES AND RESPONSIBILITIES OF THE BUNTIN TEAM

(a) The members of the Buntin Team will work in conjunction and
cooperation with the TEL and the other vendors, subcontractors, employees, agents, refailers and
consultants of the TEL. The members of the Buntin Team will provide advertising and related
-services to the TEL as detailed in this Agreement, the RFP; the Question and Answer and the
Proposal and will perform such specific services (which constitute part of the advertising and
related services) as requested, from time to time, orally or in writing, by the Chief Executive
Officer (the “CEQ™), or the CEO’s designee(s), including, without limitation:

i. developing a comprehensive advertising plan to support existing,
as well as firlure lottery games, and TEL’s overall corporate
image;

ii. in conjunction with TEL, developing a budget for media,

production and research, as requested;

ii. as authorized by TEL, developing specific plans to maximize
public awareness of the lottery and its games and recommending
budgetary savings where appropriate;

iv. as authorized by TEL, implementing and satisfying all
requirements of the creative and media plans, including the
following:

A creating and producing all logos, advertising materials
for point-of-sale, website, outdoor signage, print,
broadcast, and other media;

B. negotiating, purchasing and instructing for the placement
of all time and space with all media;

C. verifying the publication of all requested media
according to contracts and placement instructions; and

D. evaluating the performance of broadcast schedules as
compared with ratings estimates;

v. estimating all media and production expenditures in advance;

vi. provi:ﬁng at least three (3) bids for outside supplier expenditures
for printing, television production and merchandising purchases
when such purchases exceed Five Thousand and No/100 dollars
($5,000.00);

vii. providing timely and accurate billing for all purchases and
maintaining appropriate accounting records;
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vill. providing assurance that Buntin will make no financial
commitment on behalf of TEL without having prior, written
~ approval from an authorized representative of TEL;

ix. in conjuaction with the TEL, developing an advertising and
marketing research plan, as requested;

X. providing advice regarding ticket graphics and consumer testing
of future lottery game themes; -

Xi. when requested by the TEL, assist the TEL’s legal counsel in
obtaining copyright and trademark registrations on behalf of the
TEL for all appropriate advertising materials;

%ii. monitoring all Subcontractors to ensure accountability;

xiii. monitoring on behalf of the TEL the performance of all media
suppliers to ensure that all services purchased are delivered;

xiv. evaluating sports sponsorship programs and promotional events;
XV. assisting with website development and enhancement;
xvi. strategic planning as set forth in the Proposal
Xvii, designing, Implementing, and monitoring the outdoor
advertisement program;
xviii. assisting with the development of the anmual report;
xix. providing public relations services on an as needed basis;;
XX, implementing and assisting in staffing a statewide promotions

program, as directed by the TEL management; and
XXi. ensuring timely and accurate payment to third party vendors.

(b) The members of the Buntin Team shall meet regularly with the CEQ or
his/her designee(s) and shall establish work plans, implementation schedules and timetables for
completion as and when required by the CEO or his/her designee(s).

(c) Buntin hereby agrees to use its best efforts to make available to the TEL,
to the extent required for the effective and timely performance of its obligations under this
Agreement, such of its employees, and the employees of the other members of the Buntin Team,
as may be necessary or appropriate for the timely performance of the obligations of the Buntin
Team pursuant to this Agreement. No such employee of any member of the Buntin Team shall
undertake or participate in, during the term of this Agreement, any other engagement that will
unreasonably interfere with the completion of the work contemplated by this Agreement. Buntin
will provide to the TEL on a regular basis, as requested, by the CEO or his/her designee, written
reports of the names and work schedules of the employees of the Buntin Team who will be
performing services pursuant to this Agreement.
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3. SUBCONTRACTORS

()  No member of the Buntin Team will subcontract or otherwise assign any
or all of its duties or obligations under this Agreement to any individual or entity without the
prior written consent of the TEL in each instance, which consent may be withheld in the TEL’s
sole discretion. Buntin will provide the TEL with the name, qualifications, experience and
expected duties of each proposed subcontractor under this Agreement each time it desires to
- retain a subcontractor.Any subcontractor that is-approved by the TEL for work pursuant hereto -
will become a “Subcontractor” for purposes hereof and must execute such agreements or other
documentation as may be necessary pursuant to the Act or as the TEL may require. Buntin agrees
that it will obtain the prior consent of the CEO or his/her designee(s) prior to having any
Subcontractor perform any activities for TEL under this Agreement.

(b) Upon the request of the TEL, Buntin will proroptly provide the TEL with
copies of all subcontracts and other agreements entered into by Buntin with respect to its
obligations under this Agreement. No such subcontract or other agreement may contain any terms
or conditions inconsistent or in conflict with the terms and conditions contained in this
Agreement. In the event of any such inconsistent or conflicting provisions, such inconsistencies
or conflicts will be resolved in favor of this Agreement.

{c) The TEL shall have the right, at any time and from time fo time, to
instruct Buntin not to use the services of any Subcontractor, individua! or employee in connection
with the work to be performed for the TEL under this Agreement, and Buntin agrees to comply
with all such instructions.

(d) Notwithstanding anything herein to the contrary, Buntin will remain fully
liable and responsible for all work to be performed under this Agreement, whether or not
subcontracted to or performed by a Subcontractor or any other person or entity retained by Buntin
or under Buntin’s control, and Buntin will ensure the comphance of its employees, and of each
Subcontractor and such Subcontractor’s employees, with the terms of this Agreement, the Act
and all other applicable laws which govern the performance of services pursuant to this
Agreement and such other standards or policies as the TEL may establish from time to time.

4, INDEPENDENT CONTRACTOR

(a) Both the TEL and Buntin, in the performance of this Agreement, will be
acting in their own separate capacities and not as agents, employees, partners, joint venturers or
associates of one another. The employees or agents of one party shall not be deemed or construed
to be the employees, agents or partners of the other party for any purposes whatsoever. Neither
party will assume any liability for any injury (including death) to any persons or any damage to
any property or other claim arising out of the acts or omissions of the other party or any of its
agents, employees or subcontractors. It is expressly undersioed and agreed that Buntin is an
independent contractor of the TEL in all manners and respects and that no member of the Buntin
Team is authorized to bind the TEL to any liability or obligation or to represent that it has any
such authority.

(b) Buntin shall be solely responsible for all payments to its Subcontractors

and all compensation, withholding taxes and benefits for its employees and for providing all
necessary unemployment and workmen’s compensation insurance for its employees.
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5. COMPENSATION

(8  Asfoll and complete compensation for all goods and services provided
by the Buntin Team pursuant to this Agreement, the TEL will pay Buntin, and Buntin will aceept
on behalf of the entire Buntin Team, an amount equal o eight percent (8%) of the TEL’s total
advertising budget for such year, as established by the TEL, in its sole discretion. Buntin will
~ collect no commission on media purchases and all such buys will be billed on 2 net basis. This
-~-percentage fee will include-all -expenses incurred by Buntin and will serve as the Buntin’s sole
source of compensation for this engagement.

(o Buntin’s fee will be hilled to the TEL on a monthly basis as part of the
monthly costs, Within sixty (60) days of the end of the first full contract fiscal year, June 30,
2009, and within sixty (60} days of the end of every fiscal year thereafter, the TEL will adjust its
advertising budget to reflect actual expenditures and adjust payments to Buntin in accordance
therewith.

() Advertising media will be invoiced to Buntin and Buntin will invoice the
TEL monthly. Invoices will be adjusted as needed after verification is completed. Production
billing will be itemized and invoiced by project. If necessary, in the case of a large project,
Buntin may request to invoice as work-in progress with 1/3" of estimated cost at commencement,
1/3% on the approval of camera ready art or finished edit, and final detailed invoice on delivery.

() Subject to the availability of funds and any other restrictions imposed by
the Act or this Agreement, the TEL will pay to Buntin all uncontested amounts due under this
Agreement within fourteen (14) business days of the date from which Buntin’s invoice is
received, in accordance with procedures established by the TEL, subject to setoff or offset for all
sums owed by the Buntin Team to the TEL.

6. TERM

(a) Unless sooner terminated in accordance with the provisions of Section 19
of this Agreement, and subject to the provisions of Section 25 hereof, the term of this Agreement
shail commence as of July 1, 2008 and shall continue for an initial term of three (3) years {the,
“Tnitial Term™). At the end of the Initial Term and each subsequent “Renewal Term” (as
hereinafter defined), as the case may be, the term of this Agreement shall be automatically
renewed and extended for a period of one (1) year {a “Renewal Term™) unless either party hereto
delivers a written fermination notice to the other party at least thirty (30) days prior to the end of
the Initial Term or the then current Renewal Ferm, as the case may be.

(b) Buntin acknowledges and agrees that, prior to the expiration of the term
of this Agreement, the TEL will award a new contract for the services provided by Buntin under
this Agreement and that Buntin has no right or expectation in or to any such new contract. Buntin
further agrees that the TEL may use the final sixty (60) days of the term of this Agreement to
convert to the services of a new contractor; provided that Buntin shall continue to be
compensated in accordance with Section 5 of this Agreement during such sixty (60) day period.
Vendor shall cooperate fully and in good faith and shall assist the TEL and the new contractor, to
the extent reasonable and practical, to accomplish such conversion in a timely and efficient
manner, at no additional cost to the TEL. Vendor shall have the right to take all necessary
precautionary measures to protect its confidential and proprietary information in connection with
such cooperation.
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7. WORK STANDARD

(a) Buntin hereby agrees that all members of the Buntin Team shall at all

" times comply with and abide by all terms and conditions set forth in this Agreement, the

applicable Regplations, Policies and Procedures of the TEL {as may be amended from time to
time, the “TEL Policies™), and all requirements of the Act. Buntin further agrees that ail members
of the Buntin Team shall perform their respective duties and responsibilities as set forth in this
Agresment by following and applymg the highest professmnai and iechnical gmdelmes and
* standards:

(b) Buntin hereby agrees that all members of the Buntin Team will perform
their respective duties and responsibilities as set forth in this Agreement with integrity and dignity
and free from political influence, collusion and fraud. Buntin further agrees that no members of
the Buntin Team will solicit or accept, or attempt to solicit or accept, any bribes or other
inducements from any offeror, supplier, manufacturer or subcontractor in connection with the
performance of its obligations under this Agreement.

(©) If the TEL becomes dissatisfied with the work product of, or the working
relationship with any of the individuals assigned to perform services under this Agreement by any
member of the Buntin Team, the TEL may require, by a writing signed by the CEO or his/her
designee(s), or other appropriate means of notification, the replacement of any or all of such
individuals as soon as i3 reasonably practicable. Personnel identified in the Proposal as
performing services under this Agreement will continue to perform such services in their
designated capacities until such services are completed, unless they cease to be employed by a
member of the Buntin Team or unless the TEL requests their removal, in which case a person or
persons of suitable competency and acceptable to the TEL, in its discretion, will be substituted
forthwith.

(d) Nothing in this Section 7 shall be construed to prevent Buntin from using
the services of others to perform tasks ancillary to those tasks that directly require the expertise of
such key personnel, including secretarial, clerical and common labor duties. Buntin shall at all
times remain responsible for the performance of all necessary tasks under the scope of this
Agreement, whether performed by Subcontractors, key personnel or other workers.

(e) Nothing in this Agreement shall prohibit the TEL from retaining the
services of any individual or entity to perform any services on its behalf, whether or not such or
similar services were initially contemplated to be performed by a member of the Buntin Team.
The TEL is not prohibited by this Agreement from retaining the services of any individual or
entity to perform any services it requires, and it is under no obligation to exclusively use the
services of the Buntin Team.

43] Buntin shall designate an individual, who is acceptable to the TEL, as
Buntin’s primary contact with the TEL for purposes of this Agreement. '
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8. PROGRESS REPORTS

~ Toassure the TEL that its work under this Agrcement is progressing and is being

performed in a manner consistent with the TEL’s wishes, Buntin will meet with the CEO or
designee at least weekly or more often as required. If requested, Buntin shall submit written
progress reports to the TEL covering all work performed by all members of the Buntin Team, in
form and substance satisfactory to the CEO or his/her designee.

9, CHANGES IN WORK: AMENDMENTS

(a) By written order by the CEO or his/her designee{s) to Buntin, the TEL
may, from time to time, make changes in the services to be provided by the Buntin Team or the
manner or place of delivery or performance of such services or any requested deliverables;
provided, however, to the extent any such changes in services or deliverables are outside the
scope of any of this Agreement, the RFP, the Question and Answer or the Proposal, the TEL and
Buntin shall in good faith negotiate mutually acceptable terms and compensation, which shall be
memorialized in a written amendment to this Agreement clearly detailing the additions, deletions,
and modifications thereto, and signed by both parties.

(b) The applicable members of the Buntin Team shall promptly comply with
such change order(s) and take all necessary or appropriate actions to effect such change.

(c) Failure to agree to any change shall constitute a “dispute” under Secticn
21 hereof. However, nothing in this clause shall excuse Buntin from proceeding with the
Agreement as changed, and Buntin’s sole recourse shall be through the procedures set forth in
such Section 21.

10. BOOKS AND RECORDS

(a) Within six {6) months of the end of Buntin’s fiscal year, Buntin shall
provide to the TEL a copy of its audited financial statements for such year, together with the
opinion of its independent public accounting firm with respect to such financial statements. In the
event such an opinion is not expressed without reservation or qualification with respect tfo
Buntin’s audited financial statements, and the reasons for any such reservation or qualification are
determined by the TEL, in its sole and reasonable judgment, to be reasonably likely to materially
affect the performance of Buntin under this Agreement, Buntin shall be deemed to have breached
this Agreement, which shall give rise to the TEL’s termination rights pursuant to Section 19 of
this Agreement.

(b) The Buntin Team shall maintain documentation for all charges against
the TEL under this Agreement or any meodifications or amendments thereto. The books,
documents, papers, accounting records and other-evidence pertaining to products and/or services
to be provided or performed or money received under this Agreement (A} shall be maintained for
a period of five (5) full years from the date of the final payment and (B) shall be subject to audit
or inspection at any reasonable time and upon reasonable notice by the TEL or its duly appointed
representatives, including without limitation the Comptroller of the Treasury of the State of
Tennessee. Buntin shall make such materials available at its offices, and copies thereof shall be
fumnished to the TEL or its duly appointed representative by Buntin, at no cost to the TEL or its
duly appointed representative, if requested by the TEL. Such records shall be maintained in
accordance with any applicable provisions of generally accepted accounting principles (or other
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applicable accounting principles or policies) and any other applicable procedures established by
the TEL from time to time.

11, CONFIDENTIALITY; OWNERSHIP OF WORK PRODUCT

(a) For purposes of this Agreement, “TEL Confidential Information” means
any and all items or information of the TEL which are: (i) marked “Confidential” or some such
similar designation; or (ii) valuable, proprietary and confidential information belonging to or

pertaining to the TEL that does not constifute a-“Trade-Secret” (as defined-under applicable law)
and that is not generally known to the public but is generally known only tc the TEL and those of
its employees, independent contractors or agents to whom such information must be confided for
business purposes, including, without limitation, information regarding the TEL’s Major
Procurement Vendors, customers, suppliers, manufacturers and distributors. Notwithstanding the
foregoing, TEL Confidential Information shall not include TEL information that is: (A)
documented as being generally known to the public other than due to a disclosure by Buntin or
any member of the Buntin Team; (B) documented as being already known to Buntin at the time it
is disclosed by the TEL to Buntin; (C) documented as having been independently developed by
Buntin; (D) documented as having been received by Buntin from a third party that Buntin
believed in good faith had the right to make such disclosure; or (E) subject to disclosure under the
Tennessee Pablic Records Act, Tenn. Code Ann. § 10-7-101 et seq. (the “Public Records Act”™)

{b) For purposes of this Agreement, “Buntin Confidential Information”
means any and ail items or information of Buntin which are: (i) marked “Confidential” or some
such similar designation; or (ii) valuable, propristary and confidential information belonging to or
pertaining to Buntin that does not constitute a trade secret and that is not generally known to the
public but is generally known only to Buntin and those of its employees, independent contractors
or agents to whom such information must be confided for business purposes, including, without
limitation, information regarding Buntin’s customers, suppliers, manufacturers and distributors.
Notwithstanding the foregoing, Buntin Confidential Information shall not include Buntin
information that is: (A) documented as being generally known to the public other than due to a
disclosure by the TEL; (B) documented as being already known to the TEL at the time it is
disclosed by Buntin to the TEL; (C) documented as having been independently developed by the
TEL; or {D) documented as having been received by the TEL from a party that the TEL believed
in good faith had the right to make such disclosure.

{c) Buntin acknowledges that the TEL is subject to the Public Records Act.
In view thereof, the parties agree that the TEL shall advise Buntin of any request for inspection of
records under the Public Records Act that seeks Buntin Confidential Information prior to making
a decision to disclose such information and provide Buntin with an opportunity to respond fo such
request. If the TEL determines that any such Buntin Confidential Information should be
disclosed, the TEL shall promptly so notify Buntin and shall not disclose the information earlier
than 4:36 p.m. of the seventh business day following the date the Public Records request was
originally received by the TEL, unless earlier disclosure is required under the Public Records Act.
Unless otherwise required by court order or direction, no disclosure shall be made while legal
proceedings regarding the issue of disclosure are pending. Any disclosure may be made under
such limiting conditions, as the TEL shall determine appropriate. Buntin shall be responsible for
its cost and the costs of the Buntin Team in contesting disclosure.

(d) In recognition of the need of the TEL to protect its legitimate business
interests, Buntin hereby covenants and agrees that with regard to any: (i) TEL Confidential
Information, at all times during the term of this Agreement and for a period of three (3) vears
following the expiration or termination of this Agreement for any reason; and (ii} Trade Secrets,
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at all times such information remains a “trade secret” under applicable law, Buntin and all other
members of the Bumntin Team will regard and treat all such items or information as strictly
‘confidential and wholly owned by the TEL and will not, for any reason or in any fashion, either
_ directly or indirectly use, disclose, transfer, assign, disseminate, reproduce, copy, or otherwise
communicate any such TEL Confidential Information or Trade Secrets to any individual or entity
for any purpose other than in accordance with this Agreement or pursuant to the instructions from
a duly authorized representative of the TEL. In addition, to the extent the Act or any other
applicable law imposes any greater restrictions or prohibitions with respect to any TEL
‘Confidential Tiformation, Trade Secrets or othier information or property of the TEL, Buntin
covenants and agrees that it and all members of the Buntin Team shall comply with such greater
restrictions or prohibitions. To ensure the compliance by it and all members of the Buntin Team
with the provisions of this Section 11(d), Buntin shall use its best efforts, including, without
limitation, to obtain written confidentiality agreements with all other members of the Buntin
Team which incorporate requirements no less restrictive than those set forth herein and which
contain provisions which permit the TEL to independently enforce the requirements set forth in
such agreements.

(e) In recognition of the need of Buntin to protect its legitimate business
interests, the TEL hereby covenants and agrees that with regard to any: (i) Buntin Confidential
Information, at all times during the term of this Agreement and for a period of three (3) years
following the expiration or termination of this Agreement for any reason; and (ii) Buntin trade
secrets (as defined by applicable law), at all times such information remains a “trade secret”
under applicable law, the TEL will regard and treat all such items or information as strictly
confidential and wholly owned by Buntin and will not, for any reason or mn any fashion, either
directly or indirectly use, disclose, transfer, assign, disseminate, reproduce, copy, or otherwise
communicate any such Buntin Confidential Information or Buntin “trade secrets” to any
individual or entity for any purpose other than in accordance with this Agreement, pursuant to the
instructions from a duly authorized representative of Buntin or except to the extent necessary to
fulfill the purposes of this Agreement or conduct the Tennessee Lottery. The TEL shall not be
liable, however, to Buntin, any member of the Buntin Team, or to any other person or entity, if
despite the TEL’s best efforts, Buntin Confidential Information is disclosed in breach of the
foregoing, Notwithstanding anything herein to the contrary, Section C., Open Records and Public
Meetings, of the RFP shafl supersede and control any provision of this Agreement and the TEL’s
obligations and liabilities shall never be greater than as set forth in said subsection of the RFP.

(3] All work product, property, data, documentation or information or
materials conceived, discovered, developed or created by Buntin or any member of the Buntin
Team pursnant to this Agreement exclusively and specifically for the TEL and solely for the
TEL’s use (collectively, the “Work Product”) shall be owned exclusively by the TEL.
Notwithstanding the foregoing, nothing contained herein shall limit or be deemed to limit any
member of the Buntin Team’s intellectual property ownership rights in its basic, vnmodified
proprietary software systems that are generally provided to its customers. To the greatest extent
possible, any Work Product shall be deemed to be a “work made for hire” (as defined in the
Copyright Act, 17 US.CA. § 101 et seq., as amended) and owned exclusively by the TEL.
Buntin hereby unconditionally and irrevocably transfers and assigns to the TEL, and Buntin shall
cause all members of the Buntin Team and others it or members of the Buntin Team retains to
irrevocably transfer and assign to the TEL, all right, title and interest in or to any Work Product,
including, without limitation, all patents, copyrights, frade secrets, trademarks, service marks and
other intellectnal property rights therein, including all rights, title and interest in and to it and all
drafts, revisions, arrangements, adaptations, derivative works, and other versions of the Work
Product that may heretofore have been created or that may hereafter be created and any other
rights subsequently created. The TEL, or its designee(s), shall have the exclusive right to secure
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registration: and protection of the Work Product in its name, or otherwise, as the TEL may desire,
as the author and owner of the Work Product and to secure any and all renewals and extensions of
copyright, trademark and service mark, if any, thronghout the world under any present or future

~ laws. Buntin expressly and forever waives, and shall cause all members of the Buntin Team to

expressly and forever waive, any and all moral rights any of them may have in the Work Product
in favor of the TEL. Buntin agrees to execute and deliver to the TEL, and to cause all members of
the Buntin Team and others it or members of the Buntin Team retains to execute and deliver, any

transfers, assignments, documents or other instruments which the TEL may deem necessary or

" gppropriate, from time to time, to vest complete title and ownership of any Work Product; and all-
intellectual property and other rights therein, exclusively in the TEL. In the event Buntin or any

member of the Buntin Team is unable or unwilling to execute such documents, Buntin hereby

irrevocably appoints, and shall cause each member of the Buntin Team to irrevocably appoint, the

TEL as its attorney-in-fact to perform such duties, such right being coupled with an ioterest.

Without limiting the generality of the forgoing, the TEL and/or its designee(s) shall have all

rights of a copyright owner of the Work Product as set forth in Section 106 of the Copyright Act

(17 US.C.A. § 101 et seq., as amended). If, at any time, Buntin or any member of the Buntin

Team is granted the right fo recapture any right, title or interest in or to the Work Product by any

present or future law throughout the world, Buntin hereby agrees and shall cause each member of
the Buntin Team to agree to reassign such right, title or interest to the TEL for the entire duration

of such right, title or interest. During the performance of the services specified herein, Buntin

shall be responsible for any loss or damage to any Work Product while in the possession of
Buntin or any member of the Buntin Team, and any losg or damage thereto shall be restored af

Buntin’s expense. The TEL shall have full, immediate and unrestricted access to all Work

Product during the term of this Agreement.

{g)  Buntin grants to the TEL a perpetual, royalty free license to use any and
all proprietary materials owned by it and used in connection with the performance of the
Agreement, and Buntin agrees to grant to the TEL the necessary rights and authority to modify
such proprietary materials in any manner the TEL deems necessary. It is the intent of the TEL
that it have control over all such proprietary materials in a manner consistent with ownership
thereof.

12, COMMITMENT TO NONDISCRIMINATION

(a} Each member of the Buntin Team hereby covenants and agrees that no
person shall (A) be excluded from participation in, or be denied benefits of, this Agreement, or
(B) be excluded from employment, denied any of the benefits of employment or otherwise be
subjected to discrimination on the grounds of handicap or disability, age, race, color, religion,
sex, national origin or ancestry, or any other classification protected by federal, Tennessee state
constitutional, or statutory law. Buntin shall, upon request, show proof of such nondiscrimination
and shall post in conspicuous places, availabie to all employees and applicants, notices of
pondiscrimination. Buntin's breach of this covenant shall constitute a material breach of this
Agréement.

(b) Any and all contracts executed by and between Buntin and any other
member of the Buntin Team shall specifically state that no member of the Buntin Team shall
discriminate against any employee or applicant for employment because of his or her handicap or
disability, age, race, color, religion, sex, national origin or ancestry, or any other classification
protected by federal, Tennessee state constitutional, or statutory law. Buntin’s breach of this
covenant, or Buntin’s failure to enforce against the other members of the Buntin Team any
provision of such covenant, shall constitute a material breach of this Agreement.
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©) Each member of the Buntin Team shall take affirmative action to ensure
that applicants are employed, and that employees are treated during employment, without regard

to their race, color, religion, sex, handicap, disability, national origin or ancestry. Specifically,

and without limitation, any human resources services performed for the TEL by Buntin will
include appropriate attention to the hiring and training of qualified minority applicants in
accordance with the Act and all policies and procedures adopted by the TEL from time to time.

(d) In accordance with the RFP’s Commitment to Non-Discrimination,
*Buntin will provide financial support and participation in the TEL’s internship program’ with
students attending the Historical Black Colleges and Universities in Tennessee. While this
educational joint venture will generate income for the participants, the ultimate goal is to provide
significant on-the-job training leading to the development of skills useful in obtaining permanent
employment with an advertising agency, the TEL or other corporations both within and outside
the lottery industry.

(e) Congistent with the Act, TEL Policies, and the TEIL Equal Business
Opportunity Program ("EBQO"), Buntin will strive to maximize participation of minority owned
businesses as defined by T.C.A. § 4-51-102(13) and 4-51-112. Buntin has submitted the
document attached hereto as Exhibit A and incorporated herein by reference, whereby it has
outlined its EBO Program, which will include minority subcontracting opportunities and business
development. EBC form “B” submitted as part of the proposal has been updated and included as
part of Exhibit A. In addition, in accordance with the Act, Buntin agrees to strive to maximize
participation of minority-owned businesses to achieve the statutory minimum goal of fifteen
percent (15%).

Buntin further agrees to work closely with the TEL's Advisory Council on Minority Business
Participation and take part in its extermnal efforts to provide training programs and other
educational activities to assist minority owned businesses in their efforts to compete for contracts
on an equal basis. To ensure the minority community is aware of the many economic and
procurement opportunities available, Buntin will utilize the expertise and services provided by the
Governor's Office of Diversity Business Enterprises ("GO-DBE") including the Consolidated
Directory of Minority Owned Businesses, the certification process and provide upcoming
procurement opportunities annually.

Moreover, Buntin agrees to cooperate with and assist the TEL in its verification process and
annual compliance reviews to ensure that its contractors and subcontractors meet the statutory
definition of minority owned businesses.

Buntin shall provide the TEL with quarterly reports within thirty (30) days after the end of each
quarter, beginning October 31, 2008 for the quarter ending September 30, 2008, detailing its
activities in compliance with its total EBO efforts. Additionally, Buntin’s EBQO Program will be
reviewed annually after June 30, 2009 and Buntin shall be assessed liquidated damages in the
amount of $100,000 in the event it fails to meet said commitment. Said funds shall be ufilized fo
further expand the TEL’s EBO Program, including the aforementioned college internship
program. Failure to comply with the terms of this Section may be deemed a breach, which shall
give rise to the TEL’s termination rights pursuant to Section 19 of this Agreement.
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13. LIMITATION OF LIABILITY

THE PAYMENT OBLIGATIONS UNDERTAKEN BY THE TEL UNDER
THIS AGREEMENT ARE SUBJECT TO THE AVAILABILITY OF FUNDS TO THE
TEL. THERE SHALL BE NO LIABILITY ON THE PART OF THE TEL EXCEPT TO
THE EXTENT OF THEN AVAILABLE FUNDS PERMITTED TO BE PAID FROM THE
PROCEEDS OF LOTTERY OPERATIONS. NOTWITHSTANDING ANYTHING
- HEREIN TQ THE CONTRARY,; UNDER NO CIRCUMSTANCES WILL THE STATE-
OF TENNESSEE, ITS GENERAL FUND OR ANY OF ITS AGENCIES OR POLITICAL
SUBDIVISIONS BE RESPONSIBLE OR LIABLE AS A RESULT OF THIS
AGREEMENT OR ANY LIABILITY CREATED HEREBY OR ARISING HEREUNDER.

14. ANTITRUST ACTIONS

Buntin hereby conveys, sells, assigns and transfers to the TEL all of its right, title
and interest in and to all causes of action it may now have or hereafter acquire under the antitrust
laws of the United States of America and the State of Tennessee relating to the advertising and
related services acquired by the TEL under this Agreement.

15. COMPLIANCE WITH LAWS

Buntin agrees to comply with all applicable rules, procedures and regulations
adopted from time to time by the TEL under the Act, including but not limited to the TEL
Policies, and all other applicable federal, state and local laws, rules, regulations, ordinances or
executive orders, including, without limitation, all labor, employment and anti-discrimination
laws, and all provisions required thereby to be included herein are hereby incorporated by
reference (all of the foregoing being sometimes referred to collectively as the “Govetning Laws
and Regulations™),

16. REPRESENTATIONS, WARRANTIES AND COVENANTS

Buntin hereby represents and warrants to the TEL, on its own behalf and on
behalf of each member of the Buntin Team, as follows:

(a) Buntin and each other member of the Buntin Team are and will remain at
all times during the term of this Agreement duly organized and in good standing under the laws
of the respective jurisdictions under which they are organized or incorporated. Buntin and each
other member of the Buntin Team have the power and authority to execute and deliver and
perform their obligations under this Agreement, and Buntin and each other member of the Buntin
Team have taken all necessary and appropriate action to anthorize the execution and delivery of
this Agreement and the performance of their obligations under this Agreement. The execution and

: delivery of this- Agreement and the performance of their obligations under this Agreement are not
in contravention of any provisions of law or any material indenture or agreement by which Buntin
or any other member of the Buntin Team is bound and do not require the consent or approval of
any governmental body, Buntin, anthority or other person or entity which has not been obtained.
This Agreement constitutes the valid and legally binding obligation of Buntin and each other
member of the Buntin Team, enforceable against them in accordance with its terms,

{(b) Buntin and each other member of the Buntin Team have disclosed or will
disclose 1o the TEL all matters required to be disclosed under the Governing Laws and
Regulations. In addition, Buntin and each member of the Buntin Team recognize and
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acknowledge that there are certain limitations on their activities, and the activities of their
Subcontractors, now and in the future, including, but not limited to, limitations on the ability to
_enter into or perform contracts or other arrangements with certain third parties, and limitations on
the ability to purchase lottery tickets in Tennessee and Powerball fickets regardless of the
jurisdiction, all of which shall be observed. Some of these restrictions also apply to the employees
of the members of the Buntin Team and the members of such employees’ households, and each
member of the Buntin Team will enforce such restrictions upon its employees and subcontractors.

{c) = Neither Buntizn, the Subcontractors; nor any of ‘its-or their respective
officers, directors, partners or major sharcholders has ever been found guilty of a felony related to
the security or integrity of any lottery or gaming operation i any jurisdiction.

(d) Neither Buntin, the Subcontractors, nor any of its or their respective
officers, directors, partners or major shareholders has an ownership interest in any enfity that has
supplied consultation services under contract to the TEL with respect to the RFP.

{e) No “public officer” (as defined in T.C.A. § 8-5(-501{a)), or an employee
of such officer, has an ownership interest of one percent (1%) or more in Buntin or any of the
other members of the Buntin Team.

[§3] No employee of the TEL has a financial interest m the Buntin or any of
the other members of the Buntin Team.

() To the extent required by applicable law, Buntin and each member of the
Buntin Team are, and will remain at all times during the term of this Agreement, qualified to do
business in the State of Tennessee,

(h) Al Work Product: (i) shalt be prepared, worked on and completed solely
by employees of Buntin or a member of the Buntin Team in the scope of their employment or by
independent contractors of Buntin or a member of the Buntin Team working under the strict and
direct supervision of such employees; (ii) shall be original works of authorship; (iii) shall not
infringe, plagiarize, pirate or constitute misappropriations, infringements or unauthorized uses or
disclosures of any copyrights, trademarks, service marks, trade names, confidential information,
trade secrets or other intellectual properties or proprietary rights of any individuals or entities; and
(iv) sha!l not be false, misleading, actionable, defamatory, libelous or constitute an invasion of
privacy of any individual or entity. To the extent that any Work Product is prepared, worked on
or completed by independent contractors of Buntin, or a member of the Buntin Team, Buntin
shail be responsible for seeing that all independent contractors of Buntin, or of any member of the
Buntin Team, execute and deliver to the TEL any transfers, assignments, documents or other
instruments which the TEL may deem necessary or appropriate from time to time, to vest
complete title and ownership of the Work Product, and all intellectual property and other rights
therein, exclusively in the TEL.

(i) Neither Buntin nor any other member of the Buntin Team, nor any of its
or their respective employees, officers, directors, partners or major stockholders, shall issue any
press release, conduct any press or news conference, participate in any media interview or
otherwise make any public statement or announcement on behalf of, with respect to or in
connection with this Agreement or the TEL without the express prior written consent of the CEQ
or his/her designee(s) in each instance.

1)) Neither Buntin nor any other member of the Buntin Team, nor any of its
or their respective employees, officers, directors, partners or major stockholders, shall use the
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TEL’s names, trademarks, service marks, logos, images or any other information or data related
to the services to be provided pursuant to this Agreement as a part of or in connection with any
‘commercial advertising or proposal without the express prior written conseat of the CEO or
his/her designee(s) in each instance.

(k) All products and services provided by the Buntin Team used in
comnection with this Agreement shall in all respects meet the requirements, performance
standards and specifications of the RFP, the Proposal, the Question and Answer and this
"Agreement. !

17. OBLIGATIONS OF BUNTIN

(a) Buntin shall provide to the TEL on an annual basis updated certificate(s)
of existence showing that it and each member of the Buntin Team are qualified to transact
business in the State of Tennessee.

(b) Buntin agrees to fully disclose to the TEL ail matters materially affecting
the TEL, this Agreement or the performance of this Agreement and all matters reasonably
necessary to perform background and security investigations with respect to Buntin, the
Subcontractors, their respective officers, directors, partners, major shareholders and employees,
and the individuals performing services pursuant to this Agreement or otherwise for the benefit of
the TEL. In addition, Buntin acknowledges that some or all of its employees, officers, directors,
partners and major shareholders, and its approved Subcontractors and their respective employees,
officers, directors, partners and major shareholders, may be required to submit to background and
other investigations, and Buntin shall cause any such individuals or subcontractors to fully
cooperate with any such investigations and to provide all necessary mformation and
authorizations in connection therewith. Buntin further agrees that it will routinely and
continuously update all information disclosed to the TEL pursuant to this Agreement or the RFP,
including, without limitation, the representations and warranties set forth in Section 16 hereof, no
less often than quarterly; provided, however, Buntin shall immediately notify TEL upon the
occurrence of any event the effect or results of which Buntin would be required to disclose, or to
update a previous disclosure, to TEL under this Agreement or the RFP and which is reasonably
likely to materially affect the TEL, Buntin, the Subcontractors, any of their respective officers,
directors, partners, major shareholders or employees, this Agreement or the performance of this
Apgreement,

(c) Buntin must, conternporaneously with the execution of this Agreement,
post with the TEL a performance bond or letter of credit in an amount equal to $2 Million Dollars
($2,000,000.00), unless such bond or lettsr of credit is replaced by altemate security as authorized
under T.C.A. § 4-51-114. Evidence of any rencwed bond must be provided within five (5) days
prior to the expiration of the then existing bond. All bonds required of Buntin by this Agreement
must be issued by companies or financial institutions which are financially rated A or better by a
pationally recognized rating agency and duly licensed, admitted and authorized to transact
busingss in the State of Tennessee. The security provided by Buntin pursuant to this Section
17(c) shall provide funds to the TEL in the event the TEL suffers any liability, loss, damage or
expense as a result of Buntin’s failure to fully and completely perform all of the requirements
contained in this Agreement.

{d) RBuntin shail sublease approximately 307 square feet of office space from
the TEL at the TEL’s main office, 200 Athens Way, Nashville, TN under terms and conditions as
set forth in that certain sublease agreement between the TEL and Buntin, executed
contemporaneous with this agreement and incorporated herein by reference.
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Buntin shall allow any authorized representative of the TEL to inspect upon
reasonable prior notice, the places of business and other facilities of Buntin and other members of
the Buntin Team that are being used in connection with the performance of this Agreement.

(e) Buntin and each other member of the Buntin Team shall establish and
enforce a code of conduct for their respective employees, vendors, suppliers and independent
coniractors to ensure that Buntin and each other member of the Buntin Team comply with the

rules and procedures established by the TEL.

6] Buntin and each other member of the Buntin Team will promptly
disclose all written and oral agreements any of them have with any lobbyists or consultants
working on their behalf in the State of Tennessee or before the United States government, and,
upon the request of the TEL, they will immediately provide copies thereof to the TEL.
Notwithstanding anything else contained herein to the contrary, TEL may terminate this
Agreement immediately upon notice to Buntin in the event Buntin or any other member of the
Buntin Team fails to comply with the provisions of this Section 17(f).

18.  TAXES

The TEL will not be responsible for any taxes levied on Buntin or any member of
the Buntin Team as a result of the execution, delivery or performance of this Agreement. Buntin
shall pay and discharge any and all such taxes in a timely manner. Subject to any sales or use tax
exemption, deduction or credit that is available, which Buntin hereby agrees to utilize, take and
apply, Buntin will pay any sales or use taxes properly due and payable in connection with its
deliverables to the TEL pursuant to this Agreement and items which are acquired for and utilized
and provided exclusively and directly to the TEL pursuant to this Agreement. To the extent any
such sales or use taxes are in the TEL’s reasonable opinion propetly due and paid by Buntin, the
TEL shall promptly reimburse Buntin. To the extent of any questions or conflicts with respect to
the application or interpretation of any sales or use taxes, the TEL and Buntin shall in good faith
reach a mutually agreed upon resolution with respect thereto.

19.  TERMINATION

(a) Notwithstanding anything herein to the contrary, TEL may cancel and
terminate this Agreement (i) if Buntin fails to correct or cure any breach of any of Sections 7(b),
16(c), 16(d), 16(e), 16(h), 17(b), 17(c), or 17(g) of this Agreement (the “Major Sections™) within
seventy-two (72) hours of the earlier of: (A) Buntin having knowledge of such breach or such
time at which Buntin should have reasonably known of such breach; or (B) Buntin receiving oral
or written notice of such breach from TEL; or (ii} if Buntin fails to correct or cure any breach of
any other provisions or Sections of this Agreement, other than Major Sections, after ten (10)
calendar days’ prior written notice from TEL.

(b If the TEL, after thirty (30) calendar days prior writien notice from
Buntin, fails to correct or cure any material breach of this Agreement, then Buntin may cancel
and terminate this Agreement and in due course collect monies properly due up to and including
the date of such termination.

(c} In the event that either party hereto is unable to perform any of its
obligations under this Agreement, or to enjoy any of its benefits because of natural disaster,
actions or decrses of governmental bodies, or other events of force majeure not the fault of the
affected party, the affected party shall immediately give notice to the other party and shall use its
best efforts to resume performance. Upon receipt of such notice, each party’s obligations under qjc
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this Agreement shall be immediately suspended. Any such causes of delay or failure shall, in the
excrcise of reasonable diligence, extend the period of performance, for a reasonable period, until
after such causes of delay or failure have been removed. However, if delays resuiting from any
_foregoing causes extends for more than one hundred eighty (180) days and the parties have not
agreed upon a revised basis for continuing the work at the end of the delay, including adjustment
for price, then either party, upon thirty (30} days written notice may terminate this Agreement and
in due course collect monies properly due up to and incfuding the date of such termination.

(dy-  Notwithstanding anything herein to'the contrary, upon the termination of”
this Agreement for any reason, Buntin and all other members of the Buntin Team shall:

i. stop all work under this Agreement on the date of such
termination, subject to vii, below;

ii. place no further orders or subcontracts for materials, services, or
facilities except as otherwise requested by TEL;

1il. assign to TEL effective on the date of such termination, in the
manner, at the times and to the extent specified by TEL, all of
Buntin’s and the other Buntin Team members’ right, title, and
interest in and to any agreements with respect to the Lottery to
which Buniin or any such other member is a party;

iv. settle all outstanding liabilities and all claims relating fo the
performance of its obligations under this Agreement arising out
of such termination of orders and subcontracts, with the approval
or ratification of TEL to the extent TEL may require;

V. upon the effective date of termination of this Agreement and the
payment by TEL of all items properly chargeable to TEL
hereunder, Buntin and each member of the Buntin Team shall
transfer, assign, and make available to TEL all property and
material belonging to TEL, all rights and claims to any and all
reservations, contracts and arrangements with owners of
advertising media, or others, for the advertising space, time or
materials yet to be used, and shall make available to TEL all
written mformation regarding TEL’s advertising. No exira
compensation is to be paid to Buntin or any member of the
Buntin Team for its services in connection with any such
assignment. Concurrently with such assignment, TEL may, in its
sole discretion, assume the obligations, if any, of Buntin or such
other member of the Buntin Team on all such assigned
reservations, contracts and arrangements;

Vi. upon termination of this Agreement by TEL, Buntin and each
other member of the Buntin Team shall be deemed to have
released and relinguished to TEL any and all claims or rights
they may otherwise have to common law or statutory copyright
and any other rights with respect to all or any part of any
unpublished materials prepared or created by Buntin or such
other member of the Buntin Team in the course of its
performance hereunder;
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vii. complete performance of such part of the work to be performed
under this Agreement as TEL shall request; and

vl take such action as may be necessary, or as TEL may specify, to
protect and preserve any property related to this Agreement
which is in the possession of Buntin or any member of the
Buntin Team and in which TEL has or may acquire an interest.

20. - INDEMNIFICATION

(@ Buntin agrees to indemnify, defend and hold harmless the TEL, its
directors, employees and officers, the State of Tennessee and its agencies and political
subdivisions, and their respective agents, officers and employees, against any and all suits,
damages, expenses (including, without limitation, court costs, attorneys’ fees and other damages),
losses, liabilities and claims of any kind, caused by or resuiting from any breach of this
Agreement by any member of the Buntin Team or any other act or omission of Buntin, the
Subcontractors, any member of the Buntin Team or any of ifs or their respective agents or
employees, whether the same may be the result of negligence, responsibility under strict liability
standards, any other substandard conduct or otherwise.

()] Buntin agrees to indemnify, defend and hold harmless the TEL, its
directors and officers, the State of Tennessee and its agencies and potitical subdivisions, and their
respective agents, officers and employees, against any and all suits, damages, expenses
(including, without limitation, court costs, attorneys’ fees and other damages}), losses, liabilities
and claims of any kind, arising out of, in connection with or resulting from the development,
possession, license, modifications, disclosure or use of any copyrighted or non-copyrighted
composition, trademark, service mark, service process, patented invention or idea, confidential
information, trade secret, article or appliance furnished to the TEL, or used in the performance of
this Agreement, by any member of the Buntin Team.

21, DISPUTE RESOLUTION PROCEDURES

Any and all claims, disputes or controversies arising in connection with this Agreement
must be made in accordance with the Tennessee Education Lottery Corporation -— Dispute
Resolution Procedures established by the TEI Board of Directors (as the same may be amended
from time to time).

Final —7/28/08 17




22.  NOTICES

. (2 Al notices and statements provided for or required by this Agreement
shall be in writing, and shall be delivered personally to the other designated party, or mailed by
certified or registered mail, return receipt requested, or delivered by a recognized national
overnight courier service, as follows:

Hto TEL: Tennessee Education Lottery Corporation
Plaza Tower, MetroCenter
200 Athens Way
Nashville, Tennessee 37228
Attn: Rebecea Hargrove, Chief Executive Officer

If to Buntin: The Buntin Group
1001 Hawkins Street
Nashville, Tennessee 37203
At Jeffery Buntin, Jr., President & CEO

)] Either party hereto may change the address or individual to which notice
is to be sent by written notice to the other party in accordance with the provisions of this Section
22,

23.  MISCELLANEOUS

(a) This Agreement, together with the Proposal, the Question and Answer
and the RFP, all of which are incorporated herein by reference, contains the entire agreement and
understanding concerning the subject matter hereof between the parties hereto. No waiver,
termination or discharge of this Agreement, or any of the terms or provisions hereof, shall be
binding upon either party hereto unless confirmed in writing. This Agreement may not be
modified or amended, except by a writing executed by both parties. hereto. No waiver by either
party hereto of any term or provision of this Agreement or of any default hereunder shall affect
such party’s rights thereafter to enforce such term or provision or to exercise any right or remedy
in the event of any other defanlt, whether or not similar.

(b} THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TENNESSEE,
AND ANY CAUSE OF ACTION ARISING HEREUNDER MUST BE BROUGHT IN THE
CHANCERY COURT FOR DAVIDSON COUNTY, TENNESSEE. BUNTIN HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY
OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY
PROCEEDING WHICH IS BROUGHT IN-SUCH A COURT.

{(c) Buntin shall not assign this Agreement, in whole or in part, without the
prior written consent of the TEL, and any attempted assignment not 1n accordance herewith shall
be null and void and of no force or effect. For purposes of this Section 23(c), the transfer or sale
of a controlling equity interest in, or substantially all of the assets of, Buntin will be deemed an
assignment for which the TEL’s consent is required.

(d) This Agreement shall be binding on and inure to the benefit of Buntin,
and its Subcontractors, successors and permitted assigns.
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{e) The headings contained herein are for the convenience of the parties only
and shall not be interpreted to Limit or affect in any way the meaning of the language contained in
this Agreement,

H This Agreernent may be executed in one or more counterpaits, cach of
which shall be deemed to be an original, but all of which together shall constitute the same
Agreement. Any signature page of any such counterpart, or any electronic facsimile thereof, may
be attached or appended to any other counterpart to complete a fully executed counterpart of this
Agréement, and any telecopy or other faesinile fransmission of any signature shall be deeined an
original and shall bind such party.

() If any provision of this Agreement shall be held void, voidable, invalid
or inoperative, no other provision of this Agreement shall be affected as a result thereof, and
accordingly, the remaining provisions of this Agreement shall remain in full force and effect as
though such void, voidable, invalid or inoperative provision had not been contained herein.

(h) Upon the request of the TEL, Buntin agrees to take, and to cause any
other member of the Buntin Team to take, any and all reasonable actions, including, without
limitation, the execution of certificates, documents or instruments, necessary or appropriate to
give effect to the terms and conditions set forth in this Agreement.

24, ADDITIONAL SERVICES

In the event the TEL desires to retain the services of Buntin for activities in
addition to those contemplated by this Agreement, payment therefore shall be as agreed upon by
the partics. Any such services, the rates, and the terms of payment shall be approved, in writing,
prior to the commencement of any such additional work. In no event shall Buntin or any member
of the Buntin Team be paid for work not authorized, or for work in excess of that authorized, in
writing by the TEL.

25, REQUIRED INVESTIGATIONS

The TEL and Buntin hereby agree that this Agreement, and all of the terms and
conditions contained herein, is subject to the completion of all criminal and other background
investigations required by the Act or the TEL’s Policies. This Agreement will not be binding
upon the TEL until the completion of all such investigations.
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N WITNESS WHEREOQF, the parties hereto have caused their duly authorized
representatives to execute this Agreement to be effective as of the day and vear first above

written.

Apchy
by: D
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EXHIBIT A

Egual Business Opportunity Program

The Buntin Group acknowledges the importance of and fully supports the State of
Tennessee’s efforts to achieve minority-owned business participation in helping the

. Tennessee Education Lottery Corporation (TEL) and other agencies scrve the state’s
citizens. Through our current contract with Tennessee Department of Tourism and
current relationship with Tennessee Valley Authority, we’re honored to comply with
such guidelines and further support the concept of diversity through business sirategy,
business relationships and our own employees.

Specifically for our TVA contract, we have established guidelines and subconiractor
award objectives in compliance with Public Law 95-507. These goals help direct
opportunity to and build agency relationships with vendors in these categories:

- Small Business

- Small Disadvantaged Business

- Qualified Hub Zone Business

- Small Veteran-Owned Business

As a result of our TVA subcontracting plan, the agency has developed an extensive
portfolio of suppliers (more than 200 companies) that qualify in the above categories
which can be engaged, when appropriate, on behalf of other agency clients. This
portfolio will clearly assist us in potential subcontractor bidding and arrangements on
behalf of TEL beyond the core vendor team we’ve assembled and defined in Section 1 of
our response to the RFP and this Exhibit A EBO Form B.

In addition, the agency is a member of the Tennessee Minority Supplier Development
Council, Inc., a privately funded not-for-profit organization dedicated to building
partnerships between minority-owned businesses that supply quality goods and services
and major corporations that need those quality products. Through this membership we
have access to over 16,500 certified minority businesses and 39 affiliated councils
nationwide.

Ameng other activities, this year The Buntin Group will participate in TMSDC’s “2008
Marketplace of Opportunity” and Annual Minority Business Development Conference
for the purpose of identifying and establishing relationships with new potential minority
business partners for the agency and for the ultimate benefit of our clients.

And, as members of the Mid-South Minority Business Council, the Memphis area’s
foremost minerity business development organization, we plan to participate in the
organization’s first-ever corporate franchising and emerging markets business
development event this August to help network our company and clients with potential
minority suppliers and business paxtners.
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This year, we anticipate being represented at a number of college career fairs across the
state with an emphasis on recruiting minority students for intern positions and full-time
employment. Currently, our schedule includes career fair events at Tennessee State
University, Fisk University, Middle Tennessee State University, UT Knoxville and
University of Memphis.

Through Adhope, the community outreach arm of Buntin Group employees, the agency
has been-actively involved in minority education and community suppert through
TUMErous projects:

- Hand on Nashville — at Charlotte Park Elementary and Napier Elementary

- Edgehill Community Day Care Center — Back to School Program

- Brighter Days Tutoring Program at Edgehill United Methodist Church

- 8t. Luke’s Community Center

- Land Between the Lakes Outdoor Grant Program

- Volunteer instructors for Nashville Business Camyp at Vanderbilt

- YMCA of Middle Tennessee “Time to Rise” Program

- Pencil Partmer to Carter Lawrence Elementary School

Other highlights of the agency’s diversity efforts include:

- Serving as regional representatives for the Association of American
Advertising Agencies’ multi-cultural internship program

- Maintaining formal affiliate relationships with inner urban,
African-American, Korean and Hispanic agencies over a decade

- Providing pro-bono work to the Partnership for Drug-Free America
which has received national recognition and has made a significant
contribution to controlling the meth drug problem in rural America.

Our Equal Opportunity Employment Policy — from The Buntin Group employee
handbook — reads:

“The Buntin Group has long had a policy of providing Equal Opportunities for all
persons in employment. It is the policy of the Agency that all qualified applicants for
employment will be recruited, hired and assigned on the basis of merit without regard to
race, creed, color, religious beliefs, sex, age, national origin, disability or Vietnam Era
Veterans status. The employment policies and practices of the Company have been, and
will continue, to ensure that all qualified employees are treated equally with no
discrimination in compensation, opportunities for advancement (including promotions
and transfers), training and discipline based on race, creed, color, religious beliefs, sex,
age, national origin, disability or Vielnam Era Veterans status.”
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TENNESSEE EDUCATION LOTTERY CORPORATION
EQUAL BUSINESS OPPORTUNITY PROGRAM

EBO FORM B

MINORITY-OWNED BUSINESS UTILIZATION PLAN
(MUST BE FINALIZED AND SUBMITTED WITH THE AGREEMENT)

Company: The Buntin Group
Contract: Advertising and Related Services

1, The Buntin Gronp (Vendor), do certify that the following Minority-Owned Businesses wilt be utilized as subcontractors, vendors,
suppliers, or wilt provide professional services on the above-referenced procurement opportunity:

Joint Venture % of Minoerity
Description of Contract (Yes/No) Ownership Certified Certiffeation
Name Work Value {Yes/No) Agency
TRUST Marketing Media planning $1,500,000 to No 100 Yes Uniform Certification
and buying $2,900,000 Agency; Memphis
Minority Business
Council
The TRUE Agency | Strategic planning. | $0to 348,000 No 160 Yes New York & New
cultural insights Jersey Minority
Supplier
Development
Council; State of
Tennessee pending
Hispanic Marketing | Strategic planning, $0 10 $36,000 No 100 Yes Nashville Metro
Group cultnral insights Goyvernment
Lovell Matleeting, $0 to §55,000 No 100
Commuications Creative, and
Public Relations
TOTAL COMMITMENT YALUE: $1,500,000 to $3,039,000 over the first year of this Agrecment.

TOTAL % OF MINORITY BUSINESS PARTICIPATION: Vendor's EBC Program shall generate a minority business
participation level of at least fifteen percent (15%) of its expenditures, excluding network television advertising buys and outdoor
hiliboard advertising buys. These two categories have been eliminated from possible minority participation purchases due to the lack
of minority ownership of outdoor billboards of the size required by the TEL and the lack of minority owned television stations in
Tennessee. With the elimination of the above noted categories of expenses, the TEL’s anticipated advertising budget available for
minority participation doilars for the first year of this Agreement s reduced to an estimated vafue of $9,690,000

The successful bidder/ proposer is reguired to finalize and resubmit this_form prior to execution of contract. Joint Venture
Agreements, partnering agreemenis and all pertinent information must be presented upon request by the TEL. The finalized EBO
Form B shall not be changed or altered after award of a contract withou! approval from the Corporation. The Vendor is required to
provide written notice dzscribing the reasons for the change ta the Corporation fo obtain approval of any changes to this form.
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First Amendment to the
Advertising and Related Services Agreement
By and Between
Buntin Advertising, Inc. and the
Tennessee Education Lottery Corporation

This First Amendment (“Amendment™) effective July 1, 2012, is by and between the
Tennessee Education Lottery Corporation (“TEL”) and The Buntin Group, Inc. f’k/a Buntin
Advertising, Inc. (“Buntin”).

WHEREAS, TEL and Buntin entered into the Advertising and Related Services
Agreement (the “Agreement”) effective July 1, 2008;

WHEREAS, Buntin desires to enhance the services it is providing to the TEL pursuant
to the terms of the Agreement and the RFP, its Proposal and the Questions and Answers; and

NOW THEREFORE, for and in consideration of the premises, the mutual promises,
covenants and agreements contained in this Amendment, and other good and valuable
consideration, the receipt and sufficiency of which are hereby expressly acknowledged, the
parties hereto hereby agree as follows:

1. GENERAL
Capitalized terms appearing in this Amendment shall have the meaning set forth

for them in the Agreement, unless otherwise defined in this Amendment. Sections not amended
by the language of this Amendment shall remain in their original form as part of the Agreement.

2. DUTIES AND RESPONSIBILITIES OF THE BUNTIN TEAM

(a) Section 2(a)(xv) is hereby deleted in its entirety and is replaced by the following
language:

Xv.  assisting the TEL with its Internet and social media presence, including,
but not limited to, the TEL’s website and social media sites by consulting
on strategy, ideas, content, and design.

(b) Section 2(a)(xvi) is hereby deleted in its entirety and is replaced by the following
language:

xvi.  strategic planning as set forth in the Proposal, quarterly planning meetings
by and between TEL executive leadership and the Buntin account team




(c) Section 2(¢) of the Agreement is hereby deleted in its entirety and is replaced by
the following language:

2(¢) Buntin hereby agrees to use its best efforts to make available to the TEL,
to the extent required for the effective and timely performance of its obligations under
this Agreement, such of its employees, and the employees of the other members of the
Buntin Team, as may be necessary or appropriate for the timely performance of the
obligations of the Buntin Team pursuant to this Agreement. In addition to the foregoing,
specifically Buntin agrees to:

1. Assign as TEL account manager a senior level employee, approved by the
CEO (or such officer’s designee), who is and will be devoted full-time to
only the TEL account;

ii. Assign to the TEL account a fourth employee, with digital and social
media experience, approved by the CEO (or such officer’s
designee),whose responsibilities will be to support the account
management team in managing and executing all facets of work for the

TEL;

iil. Assign a senior level vice president, approved by the CEO (or such
officer’s designee), to be the primary media supervisor and sole point of
contact for all issues related to media; and

iv. Make available, from time to timeJeffrey Buntin, Sr., Chairman of
Buntin, to the TEL, at a mutually agreed upon time and place for a
minimum of one hundred (100) hours per fiscal year.

(d)  The following language shall be inserted as new section 2(d):

2(d) No employee of any member of the Buntin Team shall undertake or
participate in, during the term of this Agreement, any other engagement that will
unreasonably interfere with the completion of the work contemplated by this Agreement.
Buntin will provide to the TEL on a regular basis, as requested by the CEO or his/her
designee, written reports of the names and work schedules of the employees of the Buntin
Team who will be performing services pursuant to this Agreement.

3. COMPENSATION

The parties agree to amend Section 5(a) of the Agreement by replacing “an
amount equal to eight percent (8%) of the TEL’s total advertising budget for such year”
with “an amount equal to seven and one-half percent (7.5%) of the TEL’s total
advertising budget for such year”. ‘




4. TERM

The term of the Agreement shall be extended through June 30, 2013. Thereafter,
this Agreement, as amended, shall be renewed or terminated as provided in Sections 6 and 19 of
the Agreement.

5. COMMITMENT TQ NONDISCRIMINATION

Section 12(d) of the Agreement is hereby amended by adding the following
language to the end of the existing section:

Beginning July 1, 2012 and for any Renewal Term thereafter (if any), Buntin
agrees to fund, and to accept the placement of, two (2) participants in the TEL’s HBCU
internship program for each intern class, beginning with the 2013 internship class.

IN WITNESS WHEREOF, the parties hercto have caused their duly authorized
representatives to execute this Amendment to be effective as of the day and year first above
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THE BUNTIN GROUP, INC. f/k/a Buntin
Advertising, Inc.

By: ot @/&ﬁ

Its: 1502’/?%%{ X CEO




