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Contractor”), and %the Virginia
of Virginia; both sometimes

This is a Contract between Pak-it Displays, LLC (
Lottery (“Lottery”), an agency of the Commonwealtl
hereinafter referred to as the “Parties”.

The Lottery and the Contractor agree that the te s and conditions of this

Contract shall be: | |

I CONTRACT TERM: The term of this Contract shall be from December
18, 2020 through December 17, 2022, with two (2) optional one-year
renewals. ?

II. SCOPE OF SERVICE: The side racks shall fit onto the side of Lottery
Gemini machines and have space for advertising, holding play slips and
styrene inserts, contain a box for golf pencils, and a small area for
players to use while filling out play slips, scratching tickets, etc.




Each side rack kit shall consist of a side rack, two (2) brackets {which
equal one (1) unit}, a pencil cup, two (2) styrene inserts, non-skid strips
and double-faced tape. The Contractor shall produce and ship side rack

kits in accordance with the following speci

cations and minimum

requirements: |
A. Quantity
1. The Lottery will place an initial order of 200 side rack Kkits,

100 bracket units and 100 pencil cups upon award of the
Contract. The 100 brackets represent units which will be
defined as a set of two (2) braclJlZets for a total of 100 units =
200 brackets.

The Lottery desires all three (3) items to be ready for delivery
no later than January 15, 2021, Items contained within the
initial order shall be warehoused by the Contractor in
preparation for shipment.

The Lottery may purchase additional side rack kits, bracket
units and pencil cups during the Contract period as needed
at the Contract price. No additional orders shall be placed
for the styrene inserts or non-skid strips and double-faced
tape.

The minimum order quantity for additional orders shall be
15 side rack kits, 15 bracket units and 15 pencil cups.
Additional orders for brackets shall be satisfied with a unit
{set of two (2)} and the unit being in an individual carton.

B. Specifications

1.

Side Racks |
|
a. Contractor shall provide steel side racks that conform
to the following measurements:

. Total Height — 327
. Total Width — 18-7/8”
. Total Depth - 4”7 |

b. Side racks shall be Pantone 360 or CMYK =
61/0/86/0

. Side rack shall be able to fit two (2) 8-1/2” x 11”7
sheets of paper at the top of rack. Sheets of paper
shall easily slide in and out of this area. Each space
for the sheets shall be 8-5/8” wide and shall have a
7/8” gap between each of the spaces. Contractor shall
not be required to provide the two (2) 8-1/2” x 117

sheets of paper to be inserted at the top of the rack.
3 |
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Side rack shall contain two (2) rows of five (5) areas to
store play slips. Each play slip is 3-%” wide. Each
area shall be capable of holding up to one (1) pound of
play slips. |




€. The front of each of the two (2) rows storing play slips
shall also be able to fit a styrene insert of 1/16” in
thickness. Styrene inserts shall easily slide in and out
of this area. One insert $hall be 18-3/4” long x 7-1/4”
wide and the other shall be 18-3/4” long x 5-3/4”
wide.

f. Contractor shall be responsible for printing and
supplying the styrene inserts.

11

g. Side rack shall be able toi hold no less than ten (10)
total pounds. i

h. Each rack shall contain space for a clear, acrylic pencil
box measuring 2-%” high, 5-%” long, and 2-%” wide
for holding 3-%” long golf pencils. This acrylic box
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| |
shall be located at the bottom left of the side rack.

1. Each side rack shall have a flat, hard surface at the
bottom right side to be used as a writing area next to
the pencil box to allow for players to scratch tickets
and fill out play slips. Surface shall be 12-5/8” long x
3-9/16” wide.

J. Side rack shall have side faceplates affixed to each side
as depicted below. The faceplates shall be 23-1/2”
long x 4” wide.




2,

Brackets

B0

Each rack kit shall be accompanied by two (2) steel
brackets {which equal one (1) unit} to be placed on top
of the Lottery’s Gemini machines to hold the side
racks. Lottery sales representatives will perform the
installation. Brackets will be adhered to the machine
with the double-faced tape strips and non-skid strips
will hold the brackets in place.

Each bracket shall be Pantone 360 or CMYK =
61/0/86/0. White brackets in the photos are for
sample purposes. White shall not be used in
production. '

Each bracket shall be a total of 35-3/4” long x 2” wide.
One end of the bracket shall have a 2-3/4” long bend.
Opposing end shall have a u-shaped bend. Bend shall
begin with a 3-13/16” side and end with a 3-3/8” side.
Rack shall fit and rest in the u-shaped bend once
placed on the side of the Lottery Gemini machines.







3. Pencil Cups

a. Each rack kit shall include one (1) clear, acrylic pencil
box measuring 2-%” high, 5-%” long, and 2-%” wide
for holding 3-%” long golf pencils. The acrylic box
shall be positioned at the bottom left of the side rack.

4. Styrene Inserts | ‘

a. Styrene inserts shall be 1/16” in thickness.

b.  One insert shall be 18-3/4” long x 7-1/4” wide and the
other shall be 18-3/4” long x 5-3/4” wide.

G Contractor shall be responsible for printing and
supplying the styrene inserts. Artwork will be
provided once request for a prototype is made by the
Lottery. Print shall only{be required on one (1) side of

the insert.




5. Non-skid Strips and Double—fac;ed Tape

a. Each rack kit shall be accompamed by a p%asuc pouch
containing:

. Six (6) non-skid strips with adhesive on one
side, each strip shall be 3” long x 1” wide, and

. Six (6) double-faced tape strips, each strip shall
be 3” long x 17 widc:

b. All strips are separated md1v1dually and the set of six
(6) shall be folded in half and placed in the plastic
pouch. |

Non-skid Strips Front and Back
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| |
Double-faced Tape Front and Back | |
|

Packaging | ] 1

i 8

|

Side rack kits shall be packagez? individually in corrugated
cardboard. Brackets shall be zip tied to the back of the rack
and pencil boxes placed in plastic and zip tied in the space
for the pencil box. Bracket units and pencil boxes shipped

separately shall be packaged securely in individual cartons
|

to prevent damage during ship}p?ing. |

Cartons shall be sealed with reinforced paper tape and shall
be clearly marked with Contractor’s name, item name
(“Gemini Side Rack” shall be used for the item name
versus LE Side Rack Play Slip Holders as shown in photo
below) and quantity. |
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Artwork

1.

Styrene inserts shall be in accordance with Lottery artwork
to be provided at time of prototype request. Artwork will be
available in several industry standards.

Artwork for the styrene inserts may change during the 24-
month term of the Contract. In the event the Lottery
changes the artwork, a pre-production sample shall be
required for approval. The Contractor shall produce and
deliver the inserts in accordance with the Lottery’s revised
artwork for all subsequent orders. '

Warranty

1.

Contractor shall warrant that all side rack kits, bracket
units and pencil cups are free of defects in material and
workmanship for a period of at least one (1) year from date of
receipt by the Lottery. Breakage shall be covered by the
Contractor when such breakage is the result of damage in
shipping.

During the warranty period, the Contractor shall replace any
kit component, or individually ordered bracket unit and
pencil cup at no additional cost to the Lottery.

The Lottery agrees that the warranty does not cover negligent
use or misuse, alteration, disassembly by unauthorized
personnel.

Term Contract Release

1.

The Lottery will communicate to the Contractor when side
rack kits, bracket units or pencil cups need to be
manufactured and delivered by using the Lottery’s Term
Contract Release (TCR) form. This form will indicate the
Contract number, exact quantity to be manufactured and, if
necessary, any deviations to the shipping requirements. The
prices, terms, and conditions of the TCR shall be the same
as the Contract, which will result from this solicitation.

Distribution/Shipping

i

Contractor shall produce a quantity of 200 side rack kits,
100 bracket units and 100 pencil cups. During any
resulting Contract, side rack kits, bracket units and pencil
cups shall be shipped to the Lottery’s eight (8) locations (see
below). Initially, side rack kits, bracket units, and pencil
cups shall be kept in inventory by the Contractor until
requested by the Lottery for shipment to a Lottery location(s).

13




|
Lottery Warehouse Addresses:

Virginia Lottery NOVA Customer Service Center
14550 Potomac Mills Road

Woodbridge, VA 22192

Attn: Ron Rose

703-494-1501

Virginia Lottery Shenandoah Valley Customer Service
Center

1790-26 East Market Street

Harrisonburg, VA 22801

Attn: Shannon Nicholson

540-433-7979

Virginia Lottery Hampton Roads Customer Service
Center

2306 W. Mercury Blvd.

Hampton, VA 23666

Attn: Margaret Mayo

757-825-7800

Virginia Lottery Central Virginia Customer Service Center
1524 S. Main Street

Farmville, VA 23901

Attn: Jerry Thompson

434-392-7294

Virginia Lottery Roanoke Valley Customer Service Center
1287 Towne Square Blvd.

Roanoke, VA 24012

Attn: John Beisley

540-561-7011

Virginia Lottery Southwestern Virginia Customer Service
Center

408 E. Main Street

Abingdon, VA 24210

Attn: Robert Cole

276-676-5540

Virginia Lottery Prize Zone West
1620 E. Parham Rd.

Richmond, VA 23228

Attn: Chris Collins
804-692-7950
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Virginia Lottery Headquarters
600 E. Main Street
Richmond, VA 23219

Attn: John Miutz
804-692-7502

2. All deliveries shall be FOB Destination. Bid amount shall
include delivery costs. ‘

8. Contractor shall provide shipments to the Lottery's locations
upon the receipt and in accordance with a Lottery Term
Contract Release Form (“TCR”). TCR’s will show the
Contract number, the specific quantity ordered and shipping
address.

4. All prices and terms and conditions of the TCR shall be the
same as any resulting Contract.

D, Freight Claims: Upon notification by the Lottery to the
Contractor that a side rack kit, bracket unit, or pencil cup
has been received damaged, the Contractor shall credit the
Lottery for the item. Contractor shall file all claims with the
carrier or shipper. The Lottery will make every attempt to
notify the Contractor within 15 days of side rack kit, bracket
unit or pencil cup receipt if any of the three (3) items has
been received damaged. The Contractor shall invoice the
Lottery for the damaged side rack kit, bracket unit, or pencil
cup only under the following circumstance:

a. Notification of damage was made to Contractor 30
days or more after the original delivery.

III. SPECIAL TERMS AND CONDITIONS:

A.

ADVERTISING:

No indication of sales or services to the Lottery shall be used in
product literature or advertising without the Lottery Executive
Director’s prior written approval. The Contractor shall not state in
any of its advertising or product literature that the Lottery has
purchased or uses its products or services.

AUDIT:

The Contractor shall retain all books, records, and other
documents relative to this Contract for five (5) years after final
payment, or until audited by the Commonwealth of Virginia,
whichever is sooner. The Lottery, its authorized agents, and/or
state auditors shall have full access to and the right to examine
any of said materials during said period.

15




F.

|
CANCELLATION OF CONTRACT: | |
The Lottery reserves the right to cancel and terminate any
resulting Contract, in part or in whole without penalty, upon 60
days written notice to the Contractor. |In the event the initial
Contract period is for more than 12 months the resulting Contract
may be terminated by either party, wi‘nhout penalty, after the initial
12 months of the Contract period upcn 60 days written notice

to the other party. Any Contract cancellatlon notice shall not
relieve the Contractor of the obhgat10n to deliver and/or perform
on all outstanding orders issued pr1or to the effective date of
cancellation. '

DISCOUNTS, PROMPT PAYMENT:

Discounts for prompt payment will be shown on the Contract and
taken if invoices are processed and payment made within the
stipulated time frame. If discounts are not offered, payment shall
be made 30 days after receipt of an accurate invoice by the
Lottery’s Accounts Payable Department.

EXTRA CHARGES NOT ALLOWED:

The Contract price shall be for side rack kits, bracket units and
pencil cups ready for the Lottery’s use and shall include all
applicable freight charges; extra charges will not be allowed.

FINAL INSPECTION:

Prior to production, side racks shall be in compliance with
Contract specifications. Any deficiencies shall be promptly and
permanently corrected by the Contractor at the Contractor’s sole
expense prior to final acceptance.

INDEMNIFICATION:

Contractor agrees to indemnify and hold harmless the
Commonwealth, the Lottery, their officers, directors, agents and
employees (collectively, “Commonwealth’s Indemnified Parties”)
from and against any and all losses, damages, claims, demands,
proceedings, suits and actions, including any related liabilities,
obligations, losses, damages, assessments, fines, penalties
(whether criminal or civil), judgments, settlements, expenses
(including attorneys’ and accountants’ fees and disbursements)
and costs (each, a “Claim” and collectively, “Claims”), incurred by,
borne by or asserted against any of Commonwealth’s Indemnified
Parties to the extent such Claims in any way relate to, arise out of
or result from: (i) any intentional or willful conduct or negligence of
any employee agent, or subcontractor of the Contractor, (ii) any
act or omission of any employee, agent, or subcontractor of the
Contractor, (iii) breach of any representation, warranty or covenant
of the Contractor contained herein, (iV) any defect in the
Contractor-provided products or services, or (v) any actual or
alleged infringement or misappropriation of any third party’s

16




i
|
| |
intellectual property rights by any of the Contractor-provided
products or services. Selection and approval of counsel and
approval of any settlement shall be abcomphshed in accordance
with all applicable laws, rules and regulatlons For state agencies,
the applicable laws include §8§ 2.2- 510 and 2.2-514 of the Code of
Vlrgmla In all cases involving the C(pmmonwealth or state
agencies, the selection and approval of counsel and approval of any
settlement shall be satisfactory to théfCommonwealth

In the event that a Claim is commenced against any of
Commonwealth’s Indemnified Parties alleging that use of the
Contractor-provided products or services, including any
components thereof, or that the Contractor’s performance or
delivery of any product or service under this Contract infringes any
third party’s intellectual property rights and the Contractor is of
the opinion that the allegations in such Claim in whole or in part
are not covered by this indemnification provision, Contractor shall
immediately notify the Lottery in writing, via certified mail,
specifying to what extent the Contractor believes it is obligated to
defend and indemnify under the terms and conditions of this
Contract. The Contractor shall in such event protect the interests
of the Commonwealth’s Indemnified Parties and secure a
continuance to permit the Lottery to appear and defend their
interests in cooperation with the Contractor as is appropriate,
including any jurisdictional defenses the Lottery may have.

In the event of a Claim pursuant to any actual or alleged
infringement or misappropriation of any third party’s intellectual
property rights by any of the Contractor-provided Deliverables,
Products, Software, Services, Solution, including Solution
Components, Application and Licensed Services, as applicable, or
Contractor’s performance, and in addition to all other obligations
of the Contractor in this Section, the Contractor shall at its
expense, either (a) procure for all Auﬁhorlzed Users the right to
continue use of such infringing Dehverables Products, Software,
Services, Solution, including Solution Components, Application
and Licensed Services, as applicable, or any component thereof; or
(b) replace or modify such infringing Deliverables, Products,
Software, Services, Solution, including Solution Components,
Application and Licensed Services, as applicable, or any
component thereof, with non-infringing Deliverables, Products,
Software, Services, Solution or Solution Component(s), Application
and Licensed Services, as applicable, satisfactory to the Lottery.
And in addition, the Contractor shall provide any the Lottery with a
comparable temporary replacement products and/or services or
reimburse the Lottery for the reasonable costs incurred by the
Lottery in obtaining an alternative product or service, in the event
the Lottery cannot use the affected Deliverable, Product, Software,
Services, Solution or Solution Component(s), Application and
Licensed Services, as applicable, or any component thereof. If the
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Contractor cannot accomplish any of the foregoing within a
reasonable time and at commercially reasonable rates, then the
Contractor shall accept the return of the infringing Deliverables,
Products, Software, Services, Solutioxh, Solution Component,
Application and Licensed Services, as applicable, or any
component thereof, along with any other components rendered
unusable by the Lottery as a result of the infringing component,
and refund the price paid to the Contractor for such components.

NAME OF MANUFACTURER AND SHIPPING POINT: |
Contractor has supplied below the name and address of the
manufacturer of the item offered and the shipping point, and
warehousing location. |

Item: Side Rack Kits

Manufacturer: Pak-it Display LLC

Manufacturer’s 1324 Adams Road Bensalem, PA 19020
Address:

Shipping Point: 1324 Adams Road Bensalem, PA 19020
Warehousing Location: | 1324 Adams Road Bensalem, PA 19020

NEW EQUIPMENT:
Unless otherwise expressly stated, any equipment furnished under
this Contract shall be new, unused equipment.

NOTICE OF MATERIAL LEGAL DISPUTE:

Contractor shall notify the Lottery of its involvement in any legal
dispute that is or may become material to this Contract.
Contractor shall provide the Lottery with pertinent, non-privileged
details upon request.

PERFORMANCE, CONTRACTOR:

Contractors providing goods and services to the Lottery are
required to perform in accordance with the terms and conditions of
their Contract. When contractual requirements are not met, the
following actions may be taken (at the Lottery’s option):

1: Contractor Complaint Form:
If a Contractor fails to perform in accordance with the terms
and conditions of the Contract, the Lottery will prepare a
Contractor Complaint Form and forward to the Purchasing
Office. This form will be sent to the Contractor for a
corrective action plan.

21 Default:
If the Contractor is non-responsive to the complaint form or
does not satisfy the corrective action plan submitted in the
complaint form or provides an unsatisfactory corrective plan,
as determined by the Lottery, the Contractor may, at the
Lottery’s discretion, be placed in default and notified via
18




Contractor Complaint Form.

|
B, Ineligible for Award: ‘
Once placed in default, the Contractor will be ineligible to do
business with the Lottery for pﬁrchases exceeding $5,000 for
a period of three (3) years.

N

4. Re-procurement of Goods and Services:
In addition to a Contractor’s ineligibility for award of
programs over $5,000, the Lottery may procure the goods
and/or services from other sources and hold the Contractor
responsible for the price difference of the original Contract
amount and the amount of the new Contract. The Lottery
will follow competitive pr1nc1ples as outlined herein for the
re-procurement.

The vendor will remain in default until the re-procurement
costs have been paid to the Lottery. The vendor is still
subject to the three (3) year ineligibility based on the default
regardless as to when the re-procurement cost is paid.

D. Number of Complaints:

a) For Term Contracts: if the Contractor has received
three (3) or more complaints within the initial Contract
period as documented by Contractor Complaint
Forms, the Contractor may, at the Lottery’s discretion,
be ineligible to submit a bid/proposal if the
goods/services are re-solicited at expiration of
Contract. Ineligibility shall apply even though a
satisfactory resolution to all complaints occurred.

b) For a Renewal Period: if the Contractor has received
three (3) or more complaints within a renewal period
as documented by Contrﬁctor Complaint Forms, the
Contractor may, at the Lottery’s discretion, be
ineligible to submit a bid/proposal if the
goods/services are re-solicited at expiration of
Contract. Ineligibility shall apply even though a
satisfactory resolution to all complaints occurred.

c) For Spot Purchases: if the Contractor has received
three (3) or more complaints within a period of one (1)
year as documented by Contractor Complaint Forms,
the Contractor may, at the Lottery’s discretion, be
ineligible to do business with the Lottery for purchases
exceeding $5,000 for a period of one (1) year after the
issuance of the third Contractor Complaint Form.
Ineligibility shall apply even though a satisfactory
resolution to all complaints occurred.

L. PRIME CONTRACTOR RESPONSIBILITIES:
The Contractor shall be responsible for completely supervising and
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directing the work under this Contract and all subcontractors that
he may utilize, using his best skill and attention. Subcontractors
who perform work under this Contract shall be responsible to the
prime Contractor. The Contractor agrees that he is as fully
responsible for the acts and omissions of his subcontractors and of
persons employed by them as he is for the acts and omissions of
his own employees. ; |
PRODUCT AVAILABILITY/SUBSTITUTION:
Substitution of a product, brand or manufacturer after the award
of Contract is expressly prohibited unless approved in writing by
the Contact Specialist. The Lottery may, at its discretion, require
the Contractor to provide a substitute item of equivalent or better
quality subject to the approval of the Contract Specialist, for a
price no greater than the Contract price, if the product for which
the Contract was awarded becomes unavailable to the Contractor.

QUANTITIES:

Contractor shall supply at Contract prices actual quantities as
ordered regardless of whether such total quantities are more or
less than those shown.

RENEGOTIATION OF CONTRACT:

The Lottery reserves the right, at any time during the Contract
term or any renewals of the term, to renegotiate with the
Contractor a reduction in the compensation paid to the Contractor
that is less than the compensation initially agreed to by the
Contractor and the Lottery at the time of Contract execution. The
Lottery may initiate such negotiations whenever the Lottery
determines that it is in the Lottery's best fiscal interests to do so.
Notwithstanding any other provision of this Contract to the
contrary, the Lottery may terminate this Contract immediately and
without penalty if the Lottery is unable to renegotiate the
compensation with the Contractor to| ?.n amount which the Lottery

determines to be appropriate.

RENEWAL OF CONTRACT:

This Contract may be renewed by the Lottery for two (2)

successive one-year periods under the terms and conditions of the
original Contract except as stated in 1. and 2. below. Price
increases/decreases may be negotiated only at the time of renewal.
Written notice of the Lottery’s intention to renew shall be given
approximately 90 days prior to the expiration date of each Contract
period.

1, If the Lottery elects to exercise the option to renew the
Contract for an additional one-year period, the Contract
price(s) for the additional one year shall not exceed the
Contract price(s) of the original Contract
increased/decreased by more than the percentage
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increase/decrease of the Seﬂeé ID: WPU10170710,
Series Title: Metals and metal products — cold rolled steel
sheet and strip category of the PPI-W section of the
Producers Price Index of the United States Bureau of
Labor Statistics for the latest 12 months for which
statistics are available. |

2. If during any subsequent renewal periods, the Lottery
elects to exercise the option to :renew the Contract, the
Contract price(s) for the subsequent renewal period shall
not exceed the Contract price(s) of the previous renewal
period increased/decreased by more than the percentage
increase/decrease of the Series ID: WPU10170710,
Series Title: Metals and metal products - cold rolled steel
sheet and strip, category of the PPI-W section of the
Producer Price Index of the United States Bureau of
Labor Statistics for the latest 12 months for which
statistics are available.

SUBCONTRACTS:

No portion of the work shall be subcontracted without prior written
consent of the Lottery. In the event that the Contractor desires to
subcontract some part of the work specified herein, the Contractor
shall furnish the Lottery the names, qualifications and experience
of their proposed subcontractors. The Contractor shall, however,
remain fully liable and responsible for the work to be done by its
subcontractor(s) and shall assure compliance with all
requirements of the Contract.

WARRANTY:

All materials and equipment shall be fully guaranteed against
defects in material and workmanship for a period of one (1) year
following date of delivery. Should any defect be noted by the
Lottery, the Purchasing Office will notify the Contractor of such
defect or non-conformance within 30 days of delivery. Notification
will also include the need for a credit for the item.

IV. GENERAL TERMS AND CONDITIONS:

A.

ANTI-DISCRIMINATION:

Contractor certifies to the Commonwealth that they will conform to
the provisions of the Federal Civil Rights Act of 1964, as amended,
as well as the Virginia Fair Employment Contracting Act of 1975,
as amended, where applicable, the Virginians with Disabilities Act,
the Americans with Disabilities Act. |If the award is made to a
faith-based organization, the organization shall not discriminate
against any recipient of goods, services, or disbursements made
pursuant to the Contract on the basis of the recipient's religion,
religious belief, refusal to participate in a religious practice, or on
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the basis of race, age, color, gender or national origin and shall be
subject to the same rules as other or;
public bodies to account for the use of the funds provided,;

however, if the faith-based organization segregates public funds
into separate accounts, only the accounts and programs funded
with public funds shall be subject to

In every Contract over $10,000 the p

apply:

ganizations that contract with

audit by the Virginia Lottery.

rovisions in 1. and 2. below

During the performance of this Contract, the Contractor agrees as
follows:

1.

The Contractor will not discriminate against any
employee or applicant for employment because of race,
religion, color, sex, national origin, age, disability, or any

other basis prohibited by state
discrimination in employment,
bona fide occupational qualific

law relating to
except where there is a
ation reasonably

necessary to the normal operation of the Contractor. The

Contractor agrees to post in col

Pspicuous places,

available to employees and applicants for employment,
notices setting forth the prov1s*ons of this

nondiscrimination clause.

The Contractor, in all solicitations or advertisements for
employees placed by or on behalf of the Contractor, will
state that such Contractor is an equal opportunity

employer.

Notices, advertisements, and sghmtatlons placed in

accordance with federal law,

deemed sulfficient for the purpose of meeting these

requirements.

a{x%le or regulation shall be

The Contractor will include the provisions of 1. above in every
subcontract or purchase order over $10,000, so that the provisions
will be binding upon each subcontraTtor or vendor.

ANTITRUST:

By entering into a Contract, the Contractor conveys, sells, assigns,
and transfers to the Commonwealth of Virginia all rights, 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 and the
Commonwealth of Virginia, relating to the particular goods or
services purchased or acquired by the Commonwealth of Virginia
under said Contract. |
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APPLICABLE LAWS AND COURTS:
This Contract shall be governed in all respects by the laws of the
Commonwealth of Virginia, and any litigation with respect thereto
shall be brought in the courts of the Commonwealth. The
Contractor shall comply with all applicable federal, state and local
laws, rules and regulations including Virginia Lottery Law § 58.1-
4000 et seq. and the Virginia Lottery Purchasing Manual.

ASSIGNMENT OF CONTRACT:
A Contract shall not be assignable by the Contractor in whole or in
part without the written consent of the Lottery.

AVAILABILITY OF FUNDS:
It is understood and agreed between the parties herein that the
Lottery shall be bound hereunder only to the extent of the funds
available or which may hereafter become available for the purpose
of this agreement.

BID PRICE CURRENCY:
Unless stated otherwise in this Contract, Contractor shall state
prices in US dollars.

CHANGES TO THE CONTRACT:
Changes can be made to the Contract in any of the following ways:

1. The parties may agree in writing to modify the scope of
the Contract. An increase or decrease in the price of the
Contract resulting from such modification shall be
agreed to by the parties as a part of their written
agreement to modify the scope of the Contract.

28 The Lottery may order changes within the general scope
of the Contract at any time by written notice to the
Contractor. Changes within the scope of the Contract
include, but are not limited to, things such as services to
be performed, the method of packing or shipment, and
the place of delivery or installation. The Contractor shall
comply with the notice upon receipt. The Contractor
shall be compensated for any additional costs incurred
as the result of such order and shall give the Lottery a
credit for any savings. Said compensation shall be
determined by one of the following methods:

By mutual agreement between the parties in writing; or

By agreeing upon a unit price or using a unit price set forth in the
Contract, if the work to be done can pe expressed in units, and the
Contractor accounts for the number of units of work performed,
subject to the Lottery’s right to audlt the Contractor’s records
and/or to determine the correct nu iber of units independently; or
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By ordering the Contractor to proceed with the work and keep a
record of all costs incurred, and savings realized. A markup for
overhead and profit may be allowed if provided by the Contract.
The same markup shall be used for determining a decrease in price
as the result of savings realized. The|Contractor shall present the
Lottery with all vouchers and records of expenses incurred and
savings realized. The Lottery shall hayve the right to audit the
records of the Contractor as it deems| necessary to determine costs -
or savings. Any claim for an adjustment in price under this
provision must be asserted by written notice to the Lottery within
thirty (30) days from the date of receipt of the written order from
the Lottery. If the parties fail to agree on an amount of
adjustment, the question of an increase or decrease in the
Contract price or time for performance shall be resolved in
accordance with the procedures for resolving disputes provided by
the Disputes Clause of this Contract or, if there is none, in
accordance with the dispute’s provisions of the Lottery’s
Purchasing Manual. Neither the existence of a claim nor a dispute
resolution process, litigation or any (J‘ther provision of this Contract
shall excuse the Contractor from prO{nptly complying with the
changes ordered by the Lottery or ngh the performance of the
Contract generally.

DEBARMENT STATUS:

Contractor certifies that they are not currently debarred by the
Commonwealth of Virginia from submitting bids on Contracts for
the type of goods and/or services covered by this Contract, nor
are they an agent of any person or entity that is currently so
debarred. |

DEFAULT: ‘

In case of failure to deliver goods or %ervices in accordance with the
Contract terms and conditions, the Lottery, after due oral or
written notice, may procure them from other sources and hold the
Contractor responsible for any resulting additional purchase and
administrative costs. This remedy shall be in addition to any other
remedies which the Lottery may have.

DRUG-FREE WORKPLACE:

During the performance of this Contract, the Contractor agrees to
(i) provide a drug-free workplace for the Contractor's employees; (i)
post in conspicuous places, available to employees and applicants
for employment, a statement notifying employees that the unlawful
manufacture, sale, distribution, dispensation, possession, or use of
a controlled substance or marijuanalis prohibited in the
Contractor's workplace and specifying the actions that will be
taken against employees for violations of such prohibition; (iii)
state in all solicitations or advertise;tlents for employees placed by
or on behalf of the Contractor that the Contractor maintains a
drug-free workplace; and (iv) include the provisions of the foregoing
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clauses in every subcontract or purchase order of over $10,000, so
that the provisions will be binding upon each subcontractor or

vendor.

For the purposes of this section, “d
site for the performance of work don

g-free workplace” means a
in connection with a specific

Contract awarded to a Contractor, the employees of whom are

prohibited from engaging in the unla

ful manufacture, sale,

distribution, dispensation, possession or use of any controlled
substance or marijuana during the performance of the Contract.

ETHICS IN PUBLIC CONTRACTING
Contractor certifies that their bid wa
fraud and that they have not offered
inducements from any other Bidder,

made without collusion or
or received any kickbacks or
supplier, manufacturer or

subcontractor in connection with their bid, and that they have not
conferred on any public employee having official responsibility for
this procurement transaction any payment, loan, subscription,
advance, deposit of money, services or anything of more than

nominal value, present or promised,

unless consideration of

substantially equal or greater value was exchanged.

IMMIGRATION REFORM AND CONTROL ACT OF 1986:

By entering a written Contract with the Lottery, the Contractor

certifies that they so not, and shall not during the performance of

the Contract for goods and services in the Commonwealth,

knowingly employ an unauthorized a%lien as defined in the federal
\

Immigration Reform and Control Act

INSURANCE:

of 1986.

By signing this Contract, the Contractor certifies it will have the

following insurance coverage at the t

ime of signature. For

construction contracts, if any subcontractors are involved, the
subcontractor will have workers’ compensation insurance in

accordance with 8§ 2.2-4332 and 65

2-800 et seq. of the Code of

Virginia. The Contractor further certifies that he and any
subcontractors will maintain this insurance coverage during the

entire term of the Contract and that

provided by insurance companies au

Virginia by the Virginia State Corpor

Minimum Insurance Coverages and |

all insurance coverage will be
thorized to sell insurance in
ation Commission.

Limits Required for Most

Contracts:

1. Workers’ Compensation - Stat

tory requirements and

benefits. Coverage is compulsory for employers of three
or more employees, to include the employer. Contractors
who fail to notify the Commonwealth of increases in the
number of employees that change their workers’
compensation requirements under the Code of Virginia
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during the course of the Contract shall be in
noncompliance with the ContrTct.

2. Employer’s Liability - $100,000.

3. Commercial General Liability - |$1,000,000 per
occurrence. Commercial General Liability is to include
bodily injury and property damage, personal injury and
advertising injury, products and completed operations
coverage. The Commonwealth of Virginia must be
named as an additional insured and so endorsed on the
policy.

4. Automobile Liability - $1,000,q00 per occurrence. (Only
used if motor vehicle is to be uE:d in the Contract.

NONDISCRIMINATION OF CONTRACTOR:

A Contractor shall not be discriminated against in the award of
this Contract because of race, religio'i-x, color, sex, national origin,
age, disability, faith-based organizatiional status, any other basis
prohibited by state law relating to discrimination in employment or
because the Contractor employs ex-offenders unless the Lottery,
department or institution has made a written determination that
employing ex-offenders on the specific Contract is not in its best
interest. If the award of this Contract is made to a faith-based
organization and an individual, who applies for or receives goods,
services, or disbursements provided pursuant to this Contract
objects to the religious character of the faith-based organization
from which the individual receives or would receive the goods,
services, or disbursements, the public body shall offer the
individual, within a reasonable period of time after the date of his
objection, access to equivalent goodé, services, or disbursements
from an alternative provider. ‘

PAYMENT:
51 To Prime Contractor:
a) Invoices for items ordered, delivered and accepted

shall be submitted by the Contractor directly to the
payment address shown on the purchase
order/Contract. All invoices shall show the Lottery
Contract number and/or purchase order number;
social security number (for individual contractors)
or the federal employer identification number (for
proprietorships, partnefships, and corporations).
b) Any payment terms requiring payment in less than
30 days will be regarded as requiring payment 30
days after invoice or delivery, whichever occurs
last. This shall not affect offers of discounts for
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.ol To Subcontractors:

a)

payment in less than 30 days, however.

All goods or services provided under this Contract
or purchase order, that are to be paid for with
public funds shall be billed by the Contractor at
the Contract price, regardless of which public
agency is being billed.

The following shall be deemed to be the date of
payment: the date of postmark in all cases where
payment is made by mail, or the date of offset
when offset proceedings have been instituted as
authorized under the Virginia Debt Collection Act.
Unreasonable Charges. Under certain emergency
procurements and for most time and material
purchases, final job costs cannot be accurately
determined at the time orders are placed. In such
cases, contractors should be put on notice that
final payment in full is cpntingent ona
determination of reasonableness with respect to all
invoiced charges. Charges which appear to be
unreasonable will be researched and challenged,
and that portion of the invoice held in abeyance
until a settlement can be reached. Upon
determining that invoiced charges are not
reasonable, the Lottery shall promptly notify the
Contractor, in writing, as to those charges which it
considers unreasonable and the basis for the
determination. A Contractor may not institute
legal action unless a settlement cannot be reached
within 30 days of notification. The provisions of
this section does not relieve the Lottery of its
prompt payment obligations with respect to those
charges which are not in dispute.

A Contractor awarded a Contract is hereby
obligated:

i To pay the subcontractor(s) within seven (7) days
of the Contractor’s receipt of payment from the
Lottery for the proportionate share of the
payment received for work performed by the
subcontractor(s) under the Contract; or

ii.  To notify the Lottery and the subcontractor(s), in
writing, of the Contractor’s intention to withhold
payment and the %eason.

The Contractor is obliga‘ted to pay the

subcontractor(s) interest at the rate of one percent

per month (unless otherwise provided under the
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terms of the Contract) on| all amounts owed by the
Contractor that remain unpaid seven (7) days
following receipt of paymént from the Lottery,
except for amounts withheld as stated in (2) above.
The date of mailing of an;‘y payment by U. S. Mail is
deemed to be payment to the addressee. These
provisions apply to each sub-tier Contractor
performing under the pril ary Contract. A
Contractor’s obligation to pay an interest charge to
a subcontractor may not be construed to be an
obligation of the Lottery. |

8. The Lottery encourages contractors and subcontractors

to accept electronic and credit card payments.

PERSONNEL SECURITY CLEARANCES:

Section 58.1-4008 of the Code of Virginia (Virginia Lottery Law)
requires that all Board members, officers and employees of any
vendor of lottery online or instant ticket goods or services working
directly on a Contract with the Virginia Lottery for such goods or
services shall be subject to a criminal background search to be
conducted by the chief security officer of the Virginia Lottery.
Additionally, Lottery Regulation 5-20-410 extends this to include
any parent or Subsidiary Corporation of the vendor, and any
shareholder of 5% or more of the vendor, its parent or Subsidiary
Corporation.

No person who has been convicted of a felony, bookmaking or
other form of illegal gambling, or of a crime involving moral
turpitude shall be employed on Contracts with vendors described
in this section.

No Board member, officer, or employee of a vendor to the Virginia
Lottery of online or instant ticket goods or services working directly
on a Contract for such goods or services, or any person residing in
the same household of such Board member, officer or employee,
shall purchase a lottery ticket or share, or receive a prize paid on a
ticket purchased by or transferred to such person.

PRECEDENCE OF TERMS: ‘

The following General Terms and Conditions, APPLICABLE LAWS
AND COURTS, ANTI—DISCRIMINATIQ)N, ETHICS IN PUBLIC
CONTRACTING, IMMIGRATION REFORM AND CONTROL ACT OF
1986, DEBARMENT STATUS, ANTITRUST, PAYMENT shall apply
in all instances. In the event there is a conflict between any of the
other General Terms and Conditions and any Special Terms and
Conditions in this Contract, the Special Terms and Conditions
shall apply.
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R. TAXES:
Sales to the Commonwealth of V1rg1n1a are normally exempt from
State sales tax. State sales and use tax certificates of exemption,
Form ST-12, will be issued upon request. Deliveries against this
Contract shall usually be free of Federal excise and transportation
taxes. The Commonwealth’s excise téx exemption registration
number is 54-73-0076K.

S. TESTING AND INSPECTION: !
The Lottery reserves the right to conduct any test/inspection it
may deem advisable to assure goods and services conform to the
specifications.

T. TRANSPORTATION AND PACKAGING:
Contractor certifies and warrants that the price offered for FOB
destination includes only the actual freight rate costs at the lowest
and best rate and is based upon the actual weight of the goods to
be shipped. Except as otherwise specified herein, standard
commercial packaging, packing and shipping containers shall be
used. All shipping containers shall be legibly marked or labeled on
the outside with purchase order number, commodity description,
and quantity.

METHOD OF PAYMENT AND INVOICING:

Invoices for payment shall be submitted upon completion of production
of initial order and each TCR delivery thereafter. Invoices shall be
rendered directly to:

Virginia Lottery

Attention: Accounts Payable
600 East Main Street
Richmond, VA 23219

Or, preferably email invoices to VALP@valottery.com.
\

Invoice must contain the following information:

e Lottery’s Contract number; ‘

TCR number j

description of the goods and services;
date goods and services were provided;
invoice total;
Contractor’s Federal Identification Number or Federal
Employer’s Number.

e 6 o ¢ o

If this information is not contained in the invoice, the invoice may be
returned to the Contractor. ‘
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DELIVERY: |

Contractor has stated 32-35 calendar days shall be needed after award
to produce the initial order of 200 side rack kits, 100 bracket units and
100 pencil cups and have them ready to sth.

Contractor has stated 35 calendar days shall be needed from receipt of
the Lottery’s Term Contract Release form (TCR) to produce additional
side rack kits, bracket units and pencil cups.

VII. COMPENSATION: The Lottery and the Contractor agree to the following
provisions for compensation:
ITEM QUANTITY | UNIT | UNIT EXTENDED
DESCRIPTION | PRICE TOTAL
Side Rack Kits 200 Each $265.16 $53,032.00
Brackets {two (2) per 100 Unit $39.44 $3,944.00
unit} :
Pencil Cups 100 Each $18.40 $1,840.00
Additional set-up charge for new artwork on styrene
inserts (one-time fee per artwork change; not a rate per
hour and not to be considered in the grand total) $ N/A
GRAND TOTAL $58,816.00

VIII.

Estimated Contract Value - $58,816.00

INTEGRATION OF CONTRACT: This Contract is the complete and
exclusive agreement between the parties with respect to the subject
matter hereof, superseding and replacing any and all prior agreements,
communications, and understandings, both written and oral, regarding
such subject matter. No alteration, amendment or modification of this
Contractor shall be effective unless it is reduced to writing, signed by the
parties and attached hereto.
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