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Sectilis 

FOIA / PA Officer John Livornese 
U.S. Securities & Exchange Commission 

FOIA Office 
100 F Street NE, Mail Stop 5100 
Washington, DC 20549 

'.1111 03 2018 
Office of 

FOIA Services 

July 03, 2018 

Dear Mr. Livornese: 

I request pursuant to the Freedom of Information Act (FOIA) 5 U.S.C. § 552. As 
Amended by Public Law No. 104-231,110 Stat. 3048, copies of the following 

agreements, based on the 

Exhibit: 4.9 to Form 20FR12G filled on 07/11/2006 by Dynasty Gaming Inc 
. . 

Exhibit Title: Software Licence And Development Agreement 

CIK: 1349507 

Sectilis will pay up to $61 for research, copies and review fees for all of the 
abovementioned agreements. Please forward all releasable material for copying. 
My daytime telephone number is 202-798-8809. Please call me or e-mail at 
research@sectilis.com to discuss the total cost or estimated cost of this 
research/copies should the amount exceed the price indicated in this request. 

Sincerely, 

Stella Vasconcellos 
Research Assistant 
Sectilis LLC 
6931 Arlington RD.# 580 
Bethesda, MD 20814 

mailto:research@sectilis.com


 
   

 
   

   

   
  

   
 

      
  

          
  

  

          
            

            

         
            
           

          
           
            

            
             

        
          
          

    

         
          
          

           
         
        

        

 
   

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 
July 26, 2018 

Ms. Stella Vasconcellos 
Sectilis LLC 
6931 Arlington Rd., # 580
Bethesda, MD 20814 

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-05060-E 

Dear Ms. Vasconcellos: 

This letter is in response to your request, dated and
received in this office on July 3, 2018, for access to Exhibit
4.9 to Form 20FR12G filed by Dynasty Gaming, Inc. on July 11,
2006. 

The search for responsive records has resulted in the
retrieval of 33 pages of records that may be responsive to your
request. They are being provided to you with this letter. 

As shown on the enclosed invoice, the processing fee is
$30.50 in accordance with our fee schedule. You may use our
Online Payment option to pay by debit or credit card. If paying
by mail, checks or money orders should be made payable to the
SEC and a copy of the invoice should be mailed to our payment
address: Enterprise Services Center, HQ Bldg., Room 181, AMZ-
341, 6500 South MacArthur Boulevard, Oklahoma City, OK 73169.
Please refer to the following link for detailed instructions on
how to remit payments. http://www.sec.gov/about/offices/ofm.htm 

If you have any questions, please contact me at
taylorf@sec.gov or (202) 551-8349. You may also contact me at 
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Dave Henshall as a FOIA Public Liaison or 
contact the Office of Government Information Services (OGIS) for
dispute resolution services. OGIS can be reached at 1-877-684-
6448 or Archives.gov or via e-mail at ogis@nara.gov. 

Sincerely, 

Felecia Taylor
FOIA Lead Research Specialist 

Enclosures 

https://pay.gov/paygov/forms/formInstance.html?nc=1334170318532&agencyFormId=39665108&userFormSearch=https%3A%2F%2Fpay.gov%2Fpaygov%2FagencySearchForms.html%3FshowingDetails%3Dtrue%26showingAll%3Dfalse%26sortProperty%3DagencyFormName%26totalResults%3D6%26nc%3D1334170261133%26agencyDN%3Dou%253DFA_Securities%2Band%2BExchange%2BCommission%252Cou%253DFA_Executive%2BBranch%252Cou%253DFederal%2BAgency%252Cou%253DTreasury%2BWeb%2BApplication%2BInfrastructure%252Cou%253DFiscal%2BService%252Cou%253DDepartment%2Bof%2Bthe%2BTreasury%252Co%253DU.S.%2BGovernment%252Cc%253DUS%26ascending%3Dtrue%26alphabet%3DS%26pageOffset%3D0
http://www.sec.gov/about/offices/ofm.htm
mailto:taylorf@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov
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THIS AGREEMENT is made on the day of 2006 

BETWEEN: 

(1) MAHJONG SYSTEMS LIMITED, a company registered in the British West Indies with 

company number E.33696 and with its registered office at Britannic House, Providenciales, 

Turks and Caicos Islands ("Developer"); and 

(2) LADBROKES INTERNATIONAL LIMITED, a company registered in Gibraltar and with its 

registered office at 57-63 Line Wall Road, Gibraltar ("Ladbrokes"). 

RECITALS: 

A. Ladbrokes provides (inter alia) betting and gaming services ("Ladbrokes Services") via the 

Ladbrokes Site (as defined below). 

B. Developer (inter alia) develops software based gaming products and the Developer and/or 

companies within the Developer's Group currently own all the Intellectual Property Rights (as 

defined below) in the Game (as defined below). 

C. This Agreement sets out the terms agreed between Ladbrokes and Developer for Developer 

to provide Ladbrokes with a non-exclusive, worldwide licence to exploit the Game on the 

terms set out herein. 

IT IS AGREED AS FOLLOWS: 

1. DEFINITIONS 

1.1 In this Agreement (except where the context otherwise requires) the following words shall 

have the following meanings: 

"Acceptance Tests" the tests to be carried out by Ladbrokes for 

the purposes of demonstrating that the 

Game functions in accordance with the 

Specification; 

"Business Day" any day which is not a Saturday, a Sunday or 

a bank or public holiday in England; 

"Customer" any person who is a registered customer of 

the Ladbrokes Site; 

"Customer Data" any and all information or data relating to a 

Customer (including any personal data (as 

defined in the Data Protection Act 1998) 

relating to such Customer), including the 

Customers' account number, name, address, 

telephone number, email address or any 

2167821-13 



"Customisations" 

"Developer Customisations" 

"Documentation" 

"Game" 

"Go Live Date" 

"Group" 

"Hosting Services" 

"Intellectual Property" 

other personal or demographic information 

including any financial, credit, banking, 

betting or payment related information; 

Ladbrokes Specific Customisations and 

Developer Customisations; 

improvements, modifications, refinements, 

upgrades, updates or enhancements to the 

Game, including those resulting in new 

features, processes, functions, services or 

performance metrics, in any form or medium 

whatsoever, which is developed by 

Developer not specifically for Ladbrokes 

and/or other than at the request of 

Ladbrokes; 

user guides (including those in electronic 

form), handbooks and all other material 

required for the operation of the Game; 

the software game currently entitled 

"Mahjong" (and any Customisations thereof); 

the date on which the Game is first made 

available for use by Customers on the 

Ladbrokes Site; 

in respect of any party, its ultimate holding 

company from time to time and all 

subsidiaries of such holding company from 

time to time, as such expressions are defined 

in Section 736 of the Companies Act 1985; 

the hosting services to be provided by the 

Developer to Ladbrokes as set out in 

schedule 2; 

patents, trade marks, service marks design 

rights, trade or business names, copyright 

(including rights in computer software), moral 

rights, database rights, format rights and 

topography rights (whether or not any of 

these is or are registered and including 

applications for registration), know-how, 

trade secrets and rights of confidence and all 
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"Intellectual Property Rights" 

"Kahnawake Server'' 

"Ladbrokes Float Contribution" 

"Ladbrokes Indemnified Party" 

"Ladbrokes Servers" 

"Ladbrokes Site" 

"Ladbrokes Specific Customisations" 

rights and forms of protection throughout the 

world of a similar nature or with similar effect 

to any of these for the full unexpired period of 

any such rights and any extensions and/or 

renewals thereof; 

rights to all existing and future Intellectual 

Property; 

the Developer's server located in 

Kahnawake, Quebec, Canada; 

Means the monies held by the Developer on 

trust for Ladbrokes pursuant to clauses 8.2 to 

8.4 (inclusive) as such amount increases or 

decreases from time to time during the Term 

including, without limitation, pursuant to the 

payment of tournament fees and the placing 

of stakes by and/or the accruing of winnings 

to Ladbrokes Customers through use of the 

Game; 

each of Ladbrokes and any company within 

Ladbrokes' Group and each of the directors, 

officers and agents of Ladbrokes and any 

company within Ladbrokes' Group; 

the servers hosted by Ladbrokes; 

any and all internet website(s) owned and/or 

operated by or on behalf of Ladbrokes or any 

company within Ladbrokes' Group, including 

that website which currently has the URL 

www.ladbrokes.com, or any other URL with 

which Ladbrokes replaces this URL on which 

Ladbrokes chooses to make the Product 

Interface available and any 'white label' sites 

on which Ladbrokes (or any company within 

Ladbrokes' Group) may make available the 

Product Interface from time to time; 

Any improvements, modifications, 

refinements, upgrades, updates or 

enhancements (which may include the 

incorporation of materials in which 

Ladbrokes' Intellectual Property Rights 
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"Ladbrokes System" 

"licence" 

"Material Fault" 

"Minor Fault" 

subsist): 

(i) to the graphics and look and feel of 

the Product Interface of the Game provided 

to Ladbrokes by Developer in order to 

include the incorporation of materials in 

which Ladbrokes' Intellectual Property Rights 

subsist; and 

(ii) subject to prior written agreement in 

a statement of work, to the Game and/or the 

Product Interface which result in new 

features, processes, functions, services or 

performance metrics, in any form or medium 

whatsoever; 

the elements of the Ladbrokes Site or 

otherwise which facilitate the making 

available of the Product Interface to 

Customers including the software engine, 

customer database and transaction systems 

owned, operated and/or licensed to 

Ladbrokes or any company within Ladbrokes' 

Group and located on servers owned or 

controlled by or on behalf of Ladbrokes and 

used for the operation of the Ladbrokes Site, 

which includes all computer programs, 

software or other works of ownership or 

materials provided by any company within 

Ladbrokes' Group or their licensors in order 

to operate the Product Interface on the 

Ladbrokes Site but which shall not include 

the elements licensed hereunder; 

the licence set out in Clause 2.1; 

a complete or partial failure or function 

degradation of any part of the Game (and/or 

its integration with the Ladbrokes System), 

which constitutes material non-compliance 

with the Specification and/or which materially 

impacts on a Customer's experience of the 

Game; 

A failure or function degradation of any part 

of Game (and/or its integration with the 
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"Net Rake" 

"Phase I" 

"Phase II" 

"Product Interface" 

"Products" 

Ladbrokes System), that is not a Material 

Fault and which constitutes non-compliance 

with the Specification and/or which impacts 

on a Customer's experience of the Game; 

in any calendar month during the Term 

means Rake less all of the following: (i) one 

per cent of Rake or such other percentage as 

notified to the Developer as an allowance in 

respect of monies paid in the form of betting 

duties or taxes (or reasonable provisions in 

respect thereof) or other statutory deductions 

or payments to licensing authorities; (ii) five 

per cent of Rake as an allowance in respect 

of charges levied by electronic payment or 

credit card organisations; (iii) two per cent of 

Rake as an allowance in respect of 

transactions which are reversed by 

instruction from the card-holder's bank 

(commonly referred to as charge-backs); (iv) 

two per cent of Rake as an allowance in 

respect of the cost of 'free bets' or 'free 

chips' provided to Customers as a 

promotional or marketing activity where any 

company within Ladbrokes' Group is able to 

attribute and apportion such costs to 

individual Customers; and (v) five per cent of 

Rake as an allowance in respect of Third 

Party Royalties; 

the period from the commencement of this 

Agreement until such time as Developer 

installs the Products on Ladbrokes System 

pursuant to Clause 3.3; 

the period from completion of Phase I until 

termination or expiry of this Agreement; 

shall comprise the Game, and the 

Documentation, to the extent that the same 

are to be made available to Customers on 

the Ladbrokes Site; 

shall comprise the Game and the 

Documentation; 
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"Rake" 

"Specification" 

"Support Services" 

"Term" 

"Third Party Royalty" 

"Virus" 

Means, in any calendar month.a percentage 

(ten percent as at the date of this 

Agreement) of: 

(i) all winnings divided by the total 

number of players and then multiplied by the 

number of Ladbrokes Customers playing the 

Game; and 

(ii) all tournament fees paid by 

Ladbrokes Customers. 

the technical specification for the Game as 

set out in the Schedule; 

Means the Support Services to be provided 

by the Developer to Ladbrokes in 

accordance with schedule 3; 

shall have the meaning set out in Clause 11; 

(i) any royalty or revenue share or other 

charge which a company within Ladbrokes' 

Group must pay to a third party in order to 

lawfully exploit any technology or other 

product used from time to time on the 

Ladbrokes Site for the purpose of making 

available the Product Interface on the 

Ladbrokes' Site; and/or (ii) any royalty or 

revenue share or other charge which 

Ladbrokes and/or a company within 

Ladbrokes' Group must pay to a third party in 

respect of: (a) the registration of any new 

Customer; and/or (b) any bets placed by any 

Customer in the course of using the Product 

Interface; and 

shall include any computer code which would 

disable, disrupt, harm, impede or modify the 

performance or functionality of all or any part 

of the Ladbrokes System, the Ladbrokes 

Site, the Product, or any other system, 

program, equipment, network or data. 

1.2 In this Agreement (except where the context otherwise requires): 
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1.2.1 any reference to a Recital, Clause or Schedule is to the relevant recital, clause or 

schedule of or to this Agreement and any reference to a sub-clause or paragraph is 

to the relevant sub-clause or paragraph of the clause or schedule in which it 

appears; 

1.2.2 the table of contents and clause headings are included for convenience only and 

shall not affect the interpretation of this Agreement; 

1.2.3 use of any gender includes the other genders; 

1.2.4 any reference to "persons" includes natural persons, firms, partnerships, 

companies, corporations, associations, organisations, governments, states, 

governmental or state agencies, foundations and trusts (in each case whether or 

not having separate legal personality and irrespective of the jurisdiction in or under 

the law of which it was incorporated or exists); 

1.2.5 a reference to "writing" does not include email; 

1.2.6 a reference to a statute or statutory provision is a reference to that statute or 

statutory provision and to all orders, regulations, instruments or other subordinate 

legislation made under the relevant statute; 

1.2.7 any reference to a statute, statutory provision, subordinate legislation, code or 

guideline ("legislation") is a reference to such legislation as amended and in force 

from time to time and to any legislation which re-enacts or consolidates (with or 

without modification) any such legislation; and 

1.2.8 any phrase introduced by the terms "including", "include", "in particular'' or any 

similar expression shall be construed as illustrative and shall not limit the sense of 

the words preceding those terms. 

1.3 The schedule(s) form an integral part of this Agreement and shall have effect as if set out in 

full in the body of this Agreement and any reference to this Agreement includes the 

schedule(s). 

2. LICENCE 

2.1 Developer hereby grants to Ladbrokes, a non-exclusive, worldwide licence of the Products 

(less any Ladbrokes Specific Customisations which Ladbrokes shall own in accordance with 

Clause 7.1 .2) and the Intellectual Property Rights contained therein, for the duration of the 

Term, in particular so that Ladbrokes can make available the Product Interface for use by 

Customers on the Ladbrokes Site and can alter the same in accordance with the terms hereof 

and promote (in any way whatsoever) the availability of the Product Interface on the 

Ladbrokes Site. 
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2.2 Ladbrokes shall have the right to assign and/or sub-license its rights granted hereunder to 

any company within Ladbrokes' Group, subject to the same terms and conditions as set out in 

this Agreement and to remaining primarily liable for its obligations hereunder. 

2.3 Ladbrokes shall have the right to assign and/or sub-licence the rights granted in Clause 2.1 

for the purpose of making available the Product Interface and promoting the same on 'white 

labels' of the Ladbrokes Site and shall give the Developer reasonable prior notice of such 

assignments and/or sub-licences. 

2.4 The parties acknowledge and agree that Ladbrokes may restrict the availability of the Product 

Interface (or any part thereof) to certain Customers in certain territories immediately without 

notice if Ladbrokes is satisfied in its reasonable judgment that any regulatory and/or legal 

environment in any applicable territory or any actual or proposed changes thereto will expose 

it to the risk of legal, regulatory or economic sanctions, in such territory should the Product 

Interface (or any part thereof) continue to be provided to such Customers. 

2.5 The parties shall each appoint one or more of its representatives, to be the primary point of 

contact with the other and for organising meetings and/or discussions for the purpose of 

reviewing both parties' obligations and generally to identify, discuss and resolve any matters 

relevant to this Agreement. 

3. INTEGRATION AND MAINTENANCE 

3.1 As soon as reasonably practicable after the date hereof, Developer shall install the Products 

on the Kahnawake Server and maintain the Products on the Kahnawake Server throughout 

Phase I. 

3.2 Ladbrokes shall, a reasonable period before the commencement of Phase II and subject to 

the obligations of confidentiality set out in Clause 13, provide Developer with its reasonable 

assistance and information in Ladbrokes' knowledge, possession, or control (subject to 

availability and any confidentiality restrictions imposed by a third party) that Developer 

reasonably requires to supply, install and maintain the Products (or any part thereof) on the 

Ladbrokes System pursuant to this Agreement. 

3.3 Ladbrokes at any time and in its sole discretion shall be entitled to give notice to Developer to 

install the Products on the Ladbrokes System and commence Phase II. Developer shall, as 

soon as reasonably practicable after receipt of such notice install the Products on the 

Ladbrokes Servers, integrate and configure the Products with the Ladbrokes System in 

accordance with the terms hereof and any instructions from Ladbrokes from time to time 

("Integration Services"). In the event that no such notice is given to the Developer to 

commence Phase II, the provisions relating to Phase I shall continue to apply until such notice 

is given or until the expiry or earlier termination of this Agreement, whichever is earlier. 

3.4 Ladbrokes shall provide the Developer with reasonable access to Ladbrokes' premises and 

facilities necessary for Developer to supply, install and maintain the Products (or any part 

thereof) on the Ladbrokes System pursuant to this Agreement. 
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3.5 Developer shall maintain the Products and provide the Support Services during Phase I and 

Phase II, and shall use best endeavours to ensure that at all times that the Game is made 

available on the Ladbrokes Site by Ladbrokes it is fully operational and free from Minor Faults 

and Material Faults. 

3.6 Developer agrees to liaise and co-operate in all respects with Ladbrokes and its employees 

and/or personnel in relation to the Integration Services. 

3.7 Developer shall notify Ladbrokes in writing once Developer has complied with its obligations 

under Clauses 3.1 and 3.3 in respect of the Game and any necessary Documentation. 

Following delivery of such notice in writing by Developer to Ladbrokes, Ladbrokes shall carry 

out the Acceptance Tests with respect to the Game; the form and content of which shall be 

set by Ladbrokes. 

3.7.1 For the performance of the Acceptance Tests once the Game has been installed on 

the Kahnawake Server, Developer shall grant remote access to Ladbrokes to the 

Game on the Kahnawake Server to carry out such Acceptance Tests. 

3.7.2 For the performance of Acceptance Tests once the Game has been installed on the 

Ladbrokes System, Developer shall attend the carrying out of such Acceptance 

Tests. 

Developer shall provide all reasonable assistance to Ladbrokes in connection with the 

Acceptance Testing. If Ladbrokes discovers any Material Fault during the performance of the 

Acceptance Tests or otherwise during the Term, Ladbrokes shall deliver a written notice to 

Developer setting out in reasonable detail such Material Fault ("Fault Notice"). Developer, at 

its own expense, shall use best commercial endeavours to correct such Material Fault within 

twelve (12) hours following delivery of the Fault Notice. Once Developer notifies Ladbrokes in 

writing that the Material Fault set out in the relevant Fault Notice has been corrected, 

Ladbrokes may carry out repeat Acceptance Tests on the same terms and conditions until the 

Game functions in accordance with any relevant Specification and without any Material Fault. 

The parties agree and acknowledge that this Clause 3.7 shall also apply in the event that 

Developer creates new versions of, or modifies (including by way of Developer Customisation 

or a Ladbrokes Specific Customisation created by the Developer) the Game. 

3.8 At Ladbrokes' option, Ladbrokes may require Developer to convert the customer interface of 

the Product Interface (or any part thereof) into languages other than English for use in a 

version of such Product Interface to be made available to certain Customers. 

3.9 Developer shall, at its own cost, provide all other reasonable assistance and support and 

maintenance services in respect of the Products as may be required by Ladbrokes from time 

to time. 

3.1 O In respect of the development, delivery, installation, maintenance, modification or correction 

of the Products (or any part thereof), time shall be of the essence of this Agreement, as 
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regards any time, date or period specified in this Agreement or any time, date or period 

subsequently substituted by agreement in writing between the parties. 

3.11 Developer shall deliver a copy of the Game and all associated Documentation to Ladbrokes 

on a CD-ROM (or other media agreed between the parties from time to time) as and when the 

Integration Services are performed by Developer in respect of the Game in accordance with 

this Clause 3 during Phase II. 

3.12 Developer shall deliver such copy referred to in Clause 3.11 and perform the Integration 

Services with respect to the Game. 

3.13 Prior to the commencement of Phase 11, at Ladbrokes sole discretion the Developer shall 

enter into a tripartite source code escrow agreement with the National Computer Council 

("NCC") and Ladbrokes in respect of the source code to the Products (including for the 

avoidance of doubt source code relating to Ladbrokes Specific Customisations and the 

Integration Services) substantially in the form of the NCC escrow terms ("Escrow 

Agreement") and Ladbrokes shall procure that NCC shall enter into the Escrow Agreement 

and the Developer shall ensure that any source code deposited pursuant to the Escrow 

Agreement is complete and fully documented, 

3.13.1 The Developer shall ensure that all developments, new versions, upgrades, bug 

fixes, enhancements, modifications and documentation have been and will in the 

future be placed in escrow as often as is reasonably required by Ladbrokes. 

3.13.2 All costs in relation to the Escrow Agreement shall be borne by Ladbrokes. 

4. DEVELOPER'S OTHER OBLIGATIONS 

4.1 Developer shall : 

4.1.1 perform its obligations under this Agreement using all due skill and care and in 

accordance with the highest professional industry standards applicable from time to 

time; 

4.1.2 ensure that all of its personnel engaged hereunder shall have the necessary skills, 

expertise and diligence to undertake such work and shall conform to such standards 

referred to in Clause 4.1.1; 

4.1.3 ensure that the Products developed and/or provided to Ladbrokes are compatible 

with the Ladbrokes System; 

4.1.4 ensure that the Products and other systems or equipment provided by Developer to 

Ladbrokes shall be correctly installed and configured in accordance with this 

Agreement and Ladbrokes' instructions from time to time; 

4.1.5 provide the Hosting Services during Phase I; 
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4.1.6 ensure that, on delivery and performance by the Developer of any Integration 

Services, the relevant Products shall be tested by Developer with the latest 

commercially available detection software for Viruses consistent with best industry 

practice, and that the Products are free from any Virus; 

4.1.7 comply and ensure that its personnel comply with all applicable laws, regulations, 

codes of practice and other regulatory licences and permits relating to and in the 

performance of its obligations hereunder; 

4.1.8 obtain and maintain throughout the Term, all third party licences, permits or 

consents necessary for the performance of its obligations hereunder; and 

4.1.9 at all times during the Term and for a period of two (2) years from the Go Live Date, 

at its own cost, effect with a reputable insurer satisfactory to Ladbrokes appropriate 

insurance policies in relation to risks and liabilities arising from Developer's warranty 

at Clause 5.2.3 in the amount of not less than £250,000 for each and every event, 

and shall as soon as practicable after signature of this Agreement, notify such 

insurer of its obligations hereunder and shall ensure that Ladbrokes is named on 

the certificate of insurance and provide a copy of such certificate to Ladbrokes on 

demand. 

4.2 Developer undertakes that it shall not, during the Term or thereafter, use or authorise, permit, 

supply, license or otherwise provide to a third party to use Customer Data in any manner. 

4.3 Developer agrees that the Game (and any associated Documentation) provided to Ladbrokes 

shall not contain any reference to or branding of Developer. The Game shall exclusively 

contain the branding of Ladbrokes, save that Ladbrokes shall permit Developer to include a 

credit within the 'Help' or 'Game Rules' section of the Product Interface (such credit may 

include an HTML link to the Developer's website). 

5. WARRANTIES AND INDEMNITY 

5.1 Each party to this Agreement warrants, represents and undertakes to the other that it has, 

and will retain throughout the Term, all right, title and authority to enter into this Agreement, to 

grant to the other party the rights and licences expressed to be granted in this Agreement and 

to perform all of its obligations under this Agreement. 

5.2 Developer warrants, represents and undertakes to Ladbrokes that: 

5.2.1 the Products shall be fit for their purpose and free of all Viruses; 

5.2.2 the Products shall not contain any material which is illegal, obscene, defamatory or 

in breach of any third party Intellectual Property Rights; 

5.2.3 Ladbrokes' use of the Products shall not infringe any third party Intellectual Property 

Rights; 
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5.2.4 the Game shall comply with the Specification. 

5.3 Each party represents, warrants and undertakes to the other that it has obtained and will 

maintain in force all necessary registrations, authorisations, consents and licences to enable 

the parties to fulfil their obligations under this Agreement and that such party complies with, 

and shall continue to comply with, all applicable data protection legislation. 

5.4 Developer shall defend, indemnify and keep indemnified each Ladbrokes Indemnified Party 

and hold them harmless forthwith on demand against any liability, damage, expense, loss, 

claim or cost (including reasonable legal fees) suffered by such Ladbrokes Indemnified Party 

in respect of any breach of Developer's warranties set out in this Clause 5. In the event of 

any such claim, such Ladbrokes Indemnified Party may: 

5.4.1 notify Developer in writing of any such claim; and 

5.4.2 give Developer (at Developer's own cost) conduct of the defence of such claim and 

all related settlement negotiations; and 

5.4.3 provide Developer with reasonable assistance, information, and authority necessary 

to act in accordance with Clause 5.4.2, all out-of-pocket expenses incurred by any 

Ladbrokes Indemnified Party in providing such assistance, information and authority 

to be reimbursed by Developer. 

5.5 Without prejudice to the provisions of Clauses 5.4 and 5.6, if a claim, demand or action for 

infringement or alleged infringement of any Intellectual Property Rights relating to the 

Products or any part thereof (or the use and/or exploitation thereof by Ladbrokes) is made by 

any third parties (or in the reasonable opinion of Ladbrokes or Developer is likely to be made), 

Developer, at its own expense and as soon as reasonably practicable and in consultation with 

Ladbrokes, shall: 

5.5.1 modify the Products (or the infringing part thereof) without reducing the performance 

or functionality of the same or functionality in connection with other related software, 

or replace the Products or infringing part thereof by other software of equivalent 

functionality, so as to avoid the infringement or the alleged infringement, provided 

that the terms herein shall apply mutatis mutandis to such modified or replaced 

Products (or any part thereof); or 

5.5.2 procure a licence for Ladbrokes to use the Products in accordance with the terms of 

this Agreement; or 

5.5.3 take such other action as Ladbrokes may reasonably propose to avoid or settle 

such claim, demand or action. 

5.6 Without prejudice to Clauses 5.4 and 5.5, Developer shall defend, indemnify and keep 

indemnified each Ladbrokes Indemnified Party and hold them harmless forthwith on demand 

against any liability, damage, expense, loss, claim or cost (including reasonable legal fees) 

suffered by such Ladbrokes Indemnified Party in respect of any claim, demand or action for 
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infringement or alleged infringement of any Intellectual Property Rights relating to the 

Products or any part thereof (or the use and/or exploitation thereof by Ladbrokes) made by 

any third party. In the event of any such claim, such Ladbrokes Indemnified Party may: 

5.6.1 notify Developer in writing of any such claim; and 

5.6.2 give Developer (at Developer's own cost) conduct of the defence of such claim and 

all related settlement negotiations; and 

5.6.3 provide Developer with reasonable assistance, information, and authority necessary 

to act in accordance with Clause 5.6.2, all out-of-pocket expenses incurred by any 

Ladbrokes Indemnified Party in providing such assistance, information and authority 

to be reimbursed by Developer. 

6. LIMITATION OF LIABILITY 

6.1 Nothing in this Clause 6 shall limit either party's liability for death or personal injury or for 

fraud. 

6.2 Neither party shall be liable, in contract, tort (including negligence) or for breach of statutory 

duty or in any other way for any loss of goodwill or reputation or any special or indirect or 

consequential losses, suffered or incurred by the other party (whether or not such losses were 

within the contemplation of the parties at the date of this Agreement) in relation to any matter 

arising under this Agreement. 

6.3 Each party's total aggregate liability to the other under or in connection with this Agreement 

shall not exceed £250,000 (two hundred and fifty thousand pounds sterling}. This Clause 6.3 

shall not limit Ladbrokes' liability to pay to Developer sums properly owing to Developer 

pursuant to Clause 8 below. 

6.4 Clauses 6.2 and 6.3 shall not apply to Clause 5.6. 

7. INTELLECTUAL PROPERTY RIGHTS 

7.1 The parties agree and acknowledge that: 

7.1.1 all Intellectual Property Rights in and to the Products and any Developer 

Customisations (excluding any Ladbrokes Specific Customisations and, for the 

avoidance of doubt, the Ladbrokes System and Ladbrokes Site} are and shall (as 

between the parties} remain the property of Developer and/or companies within the 

Developer's Group; 

7.1 .2 all Intellectual Property Rights in any Ladbrokes Specific Customisations are and 

shall be owned by Ladbrokes. Developer hereby assigns to Ladbrokes with full title 

guarantee all legal and beneficial right, title and interest in the Ladbrokes Specific 

Customisations (so far as the same may by law be assigned} and the Intellectual 

Property Rights in and in relation to such Ladbrokes Specific Customisations (and 
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the full, exclusive, unfettered worldwide right to use the same for any purpose). For 

the avoidance of doubt, Developer agrees that it may not use such Ladbrokes 

Specific Customisations, except as provided under the terms of this Agreement, 

without Ladbrokes' prior written consent; 

7.1.3 all rights in and to the Customer Data are and shall (as between the parties) remain 

the property of Ladbrokes and nothing in this Agreement shall be construed as 

granting to Developer any rights in and to such Customer Data; 

7.1.4 all Intellectual Property Rights in all products, associated systems and software 

(save for the Products excluding any Ladbrokes Specific Customisations) on the 

Ladbrokes System and the Ladbrokes Site are and shall (as between the parties) 

remain the property of Ladbrokes; and 

7.1.5 all goodwill arising in any Ladbrokes branding or trade marks licensed or provided 

under this Agreement shall arise solely for the benefit of Ladbrokes. 

7.2 Ladbrokes shall be entitled at any time to change the name of the Game and rebrand the 

Game accordingly (including by way of engaging the Developer to do so). Ladbrokes shall 

own any Intellectual Property Rights in any such names and branding. Developer hereby 

assigns to Ladbrokes with full title guarantee all legal and beneficial right, title and interest in 

such names and branding (so far as the same may by law be assigned) and the Intellectual 

Property Rights in and in relation to such names and branding (and the full, exclusive, 

unfettered worldwide right to use the same for any purpose). For the avoidance of doubt, 

Developer agrees that it may not use such names and branding, except as provided under 

the terms of this Agreement, without Ladbrokes' prior written consent; 

8. LICENCE FEE AND REVENUE SHARE 

8.1 _Ladbrokes shall pay to Developer a one-off licence fee payment of $@ ~~~san"ci) 

USO) within 30 days of invoice, such invoice to be delivered on or after the date hereof. 

Phase I 

8.2 Ladbrokes shall pay to the Developer US~~USdollars) or as such 

amount may be varied pursuant to Clause 8.4 ("Initial Value") to be deposited into the float 

on the date of signature of this Agreement and held on trust solely for Ladbrokes. In the event 

that the Ladbrokes Float Contribution is or is likely to be less than zero in any calendar month 

due to the accrual and deductions pursuant to Clause 8.3, the Developer shall notify 

Ladbrokes of such likelihood and the Parties shall agree an additional sum to be paid by 

Ladbrokes which is appropriate in the circumstances and such amount shall be added to the 

Initial Value for the purposes of Clause 8.2. 

8.3 Each calendar month during Phase I, the Developer shall: 

8.3.1 deduct from the Ladbrokes Float Contribution stakes placed and any tournament 

fees paid by Ladbrokes Customers playing the Game during such calendar month; 
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8.3.2 add to the Ladbrokes Float Contribution winnings accrued by Ladbrokes Customers 

playing the Game in that calendar month; and 

8.3.3 add to the Ladbrokes Float Contribution any interest accrued during such calendar 

month. 

8.4 In the event that the Ladbrokes Float Contribution is or is likely to be less than zero in any 

calendar month, the Developer shall notify Ladbrokes of such likelihood and the Parties shall 

agree an additional sum to be paid by Ladbrokes which is appropriate in the circumstances 

and such amount shall be added to the Initial Value for the purposes of Clause 8.2. 

8.5 Within five (5) Business Days of the end of the respective calendar month during Phase I, the 

Developer shall: 

8.5.1 issue to Ladbrokes a statement showing the Rake and Net Rake for such calendar 

month ("Rake Statement"); and 

8.5.2 add to the Ladbrokes Float Contribution the value of Rake and deduc@,er cent 

of Net Rake (as shown on such statement) (the "Rake Share"). 

8.6 Within ten (10) Business Days of the end of the respective calendar month during Phase I, 

the Developer shall issue Ladbrokes a statement showing the value of Ladbrokes Float 

Contribution at the end of such calendar month and the deductions and payments into the 

Ladbrokes Float Contribution pursuant to clauses 8.3 and 8.4. Where the Ladbrokes Float 

Contribution exceeds the Initial Value, the Developer shall promptly pay the difference to 

Ladbrokes within 5 Business days of delivery of an appropriate invoice from Ladbrokes. 

Where the Ladbrokes Float Contribution at the end of such month is less than the Initial 

Value, Ladbrokes shall pay to the Developer the difference between the Initial Value and the 

value of the Ladbrokes Float Contribution at the end of such month, within 5 Business Days of 

receipt of an appropriate invoice from the Developer. 

8.7 In addition to their audit rights under clause 9.2, and save where the parties otherwise agree 

in writing, the parties agree and acknowledge that, should the Rake excee@ er cent of 

the value of stakes placed by Ladbrokes Customers in respect of the Game, Ladbrokes and 

Ladbrokes' representatives shall be entitled to perform an audit of the Transaction Records. 

Phase II 

8.8 Within ten (10) Business days of the end of the Calendar month in which Phase I is 

completed and Phase II commences, the Developer shall pay to Ladbrokes the amount held 

as a Ladbrokes Float Contribution. 

8.9 Within ten (10) Business Days of the end of each calendar month during Phase 11, Ladbrokes 

shall send to Developer a statement setting out details of the gross revenues received from all 

Customers using the Games available for use on the Ladbrokes' Site during the preceding 

calendar month. Such statement shall also set out the aggregate amount of each type of 
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deduction from such gross revenues (for example, the aggregate amount of gross profits 

taxes payable in respect of such gross revenues) to calculate Net Rake (the "Statement") . 

8.10 Subject to Clause 8.11, within fifteen~ Business Days of receipt of any Statement, 

Developer shall invoice Ladbrokes for~ of the Net Rake set out in such Statement (the 

"Revenue Share"). 

8.11 Subject to Clause 8.11, Ladbrokes shall pay to Developer the Revenue Share within thirty 

(30) Business Days of receipt of the invoice described in Clause 8.10. 

Interest 

8.12 If either party fails to pay by the due date any amount payable by it under this Agreement, the 

other party shall be entitled but not obliged to charge interest on the overdue amount, from 

the due date up to the date of actual payment, at the rate of 2% per cent per annum above 

the base rate for the time being of Barclays Bank Pie. 

9. AUDIT RIGHTS 

9.1 Both Parties shall keep at their principal place of business during and for at least seven (7) 

years after the expiry or earlier termination of the Term books of accounts and records 

together with supporting documentation of transactions which relate to or affect the 

calculation of the Rake ("Transaction Records") . 

Phase I 

9.2 The Developer shall procure that Ladbrokes and Ladbrokes' representatives have, upon 

reasonable prior written notice, (and not more than once per annum) reasonable access 

during normal business hours to the Developer's principal place of business to inspect and 

audit the Transaction Records with the right to take reasonable excerpts during the Term and 

for one ( 1) year thereafter. 

9.3 If an audit reveals an underpayment to Ladbrokes of 10% or more, then the Developer shall 

pay the reasonable costs of such audit and pay such underpayment within twenty (20) 

Business Days of completion of such audit. In all other circumstances the costs of any audit 

shall be borne by Ladbrokes. If an overpayment is discovered the amount of such 

overpayment shall be deducted from the Ladbrokes Float Contribution in accordance with 

Clauses 8.3 to 8.5 (inclusive) of this Agreement. 

9.4 The Developer shall procure that Ladbrokes or Ladbrokes' representatives have, upon 

reasonable prior notice and at Ladbrokes' cost and expense, reasonable access during 

normal business hours to the Developer's premises to inspect the operations of the random 

number generator. 

Phase II 
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9.5 Ladbrokes shall procure that the Developer and the Developer's representatives have, upon 

reasonable prior written notice, (and not more than once per annum) reasonable access 

during normal business hours to the Ladbrokes' principal place of business to inspect and 

audit the Transaction Records with the right to take reasonable excerpts during the Term and 

for one ( 1) year thereafter. 

9.6 If an audit reveals an underpayment to the Developer of 10% or more, then Ladbrokes shall 

pay the reasonable costs of such audit and pay such underpayment within twenty (20) 

Business Days of completion of such audit. In all other circumstances the costs of any audit 

shall be borne by the Developer. 

10. CESSATION 

10.1 Ladbrokes may at any time and for any reason decline or cease to use or otherwise exploit 

the Game ("Cessation"). 

10.2 The parties agree and acknowledge that Ladbrokes will not be liable in contract, tort 

(including negligence) or for breach of statutory duty or in any other way for any loss of 

revenues or profits or for any other loss if the Game is removed from the Ladbrokes Site or 

otherwise not maintained on the Ladbrokes Site for any of the following reasons: 

10.2.1 hardware or software failure in relation to all or any part of the Ladbrokes System; 

10.2.2 events arising beyond Ladbrokes control; 

10.2.3 Ladbrokes exercising its rights under Clause 10.1; or 

10.2.4 the termination of this Agreement by Ladbrokes in accordance with the terms 

hereof. 

Nothing in this Clause 10 shall limit Ladbrokes' liability for death or personal injury or for 

fraud. 

10.3 Ladbrokes gives no representation or warranty in respect of the amount of revenues 

(including Net Rake) that may be derived through making available the Game on the 

Ladbrokes Site. 

10.4 Any Cessation shall not affect the rights and obligations of either party under this Agreement. 

11 . TERM AND TERMINATION 

11 .1 This Agreement shall commence on the date of signature of this Agreement by both parties 

for an initial term of three (3) years and, subject to earlier termination pursuant to clauses 11.4 

and 11 .6 below, shall continue automatically for successive periods of one (1) year thereafter 

("the Term"). 

11.2 Either party (the "non defaulting party") may terminate this Agreement immediately on 

notice to the other party (the "defaulting party") if: 
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11.2.1 the defaulting party has committed a material breach of any of its obligations under 

this Agreement which is incapable of remedy; or 

11.2.2 the defaulting party has committed a material breach or other default in performing 

any of its obligations under this Agreement, which is capable of remedy and which 

that defaulting party has not remedied within thirty (30) days of receipt of written 

notice of such breach or other default from the non defaulting party; or 

11.2.3 the defaulting party ceases or threatens to cease to carry on its business or any 

material part thereof; or 

11.2.4 the defaulting party voluntarily or involuntarily suspends or discontinues its 

business, liquidates or sells its assets or a substantial part thereof, makes an 

assignment for the benefit of its creditors, becomes, or admits in writing that it is 

unable to pay its debts as they mature or becomes insolvent; or 

11.2.5 any bankruptcy, reorganisation, moratorium, insolvency or similar proceedings for 

the relief of financially distressed debtors are instituted by or against the defaulting 

party; or 

11.2.6 a receiver, liquidator or other third party is appointed over the defaulting party's 

assets or business; or 

11.2.7 winding-up, dissolution or liquidation Oudicial or non-judicial) proceedings are 

initiated or considered by the defaulting party. 

11.3 Each party shall as soon as reasonably possible give notice in writing to the other party of any 

event within Clause 11.2 which occurs during the Term and which would entitle the other 

party to terminate this Agreement. 

11.4 Ladbrokes may terminate this Agreement: 

11.4.1 on six (6) months prior written notice to Developer; 

11.4.2 upon any material increase to the Rake that is not agreed in writing beforehand; or 

11.4.3 immediately on giving written notice to Developer in the event that any claim is 

made by a third party that the Products (or any part thereof) infringes the Intellectual 

Property Rights of any third party; or 

11.4.4 in the event that control (as defined in section 435 of the Insolvency Act 1986) of 

Developer is acquired by any person or group of associates (as defined in that 

section) not having control of it at the date of this Agreement. 

11.5 Developer may terminate this Agreement on six (6) months' prior written notice to Ladbrokes. 

11.6 The provisions of Clauses 1, 4.1, 4.2, 5, 6, 7, 8.2 to 8.12 (inclusive), 9, 11.6, 12 to 17 

(inclusive) and 19 to 24 (inclusive) and such other Clauses the survival of which is necessary 
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for the interpretation or enforcement of this Agreement, shall continue to have effect after any 

termination or expiry of this Agreement. 

12. CONSEQUENCES OF TERMINATION 

12.1 On termination or expiry of this Agreement: 

12.1.1 Developer shall , upon giving reasonable written notice to Ladbrokes and during 

normal working hours, remove the Products from the Ladbrokes System (to the 

extent that the Products have been installed or otherwise integrated with the 

Ladbrokes System) and restore the Ladbrokes System to the state that it was in 

prior to such installation or integration and each Party shall be responsible for its 

own costs in complying with their obligations under this Clause 12.1 .1; 

12.1.2 Subject to Clause 12.1 .1, Developer may request the return of all other copies of 

the Products held by Ladbrokes. In the event of such a request, Ladbrokes shall 

either return all such copies or certify in writing to Developer that all such copies 

have been destroyed; 

12.1.3 within ten (10) Business Days of the termination or expiry of this Agreement the 

Developer shall pay Ladbrokes any amounts remaining in the Ladbrokes Float 

Contribution after clauses 8.3 to 8.5 have been complied with in respect of the 

remainder of the calendar month during which such expiry or termination of the 

Agreement occurs. 

12.1.4 within ten (10) Business Days of termination or expiry of this Agreement the 

Developer shall supply Ladbrokes with records in readable form of all data in 

relation to Customers' use of the Games, including histories of Games played by 

Customers and records of all transactions by Customers, the Developer and 

Ladbrokes in relation to the Games. 

12.2 On termination of this Agreement pursuant to clauses 11.2.3 to 11 .2.7 (inclusive) the source 

code held in escrow pursuant to the Escrow Agreement is released pursuant to the provisions 

of the Escrow Agreement: 

12.2.1 the provisions of clauses 12.1 .1 and 12.1.2 shall not apply; and 

12.2.2 Ladbrokes shall continue to be entitled to use the source code to provide the 

Products and use the Products to the extent and in the manner permitted under this 

Agreement. 

13. CONFIDENTIALITY 

13.1 Each party undertakes that it will not at any time hereafter use, divulge or communicate to any 

person, except to its professional representatives or advisers or as may be required by law or 

any legal or regulatory authority, any confidential information (including any Customer Data 

and, in the case of Developer, any Transaction Records accessed pursuant to Clause 9) 
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concerning the business or affairs of the other party or of any member of the Group to which 

the other party belongs which may have or may in future come to its knowledge and each of 

the parties shall use its reasonable endeavours to prevent the publication or disclosure of any 

confidential information concerning such matters. 

13.2 Neither party shall make any announcement relating to this Agreement or its subject matter 

without the prior written approval of the other party except as required by law or by any legal 

or regulatory authority. 

14. ENTIRE AGREEMENT 

14.1 This Agreement constitutes the entire Agreement and understanding of the parties and 

supersedes any previous agreement between the parties relating to the subject matter of this 

Agreement. 

14.2 Each of the parties acknowledges and agrees that in entering into this Agreement it does not 

rely on, and shall have no remedy in respect of, any statement, representation, warranty, 

understanding, promise or assurance (whether negligently or innocently made) of any person 

(whether party to this Agreement or not) other than as expressly set out in this Agreement. 

14.3 Nothing in this Clause shall operate to limit or exclude any liability for fraud. 

15. WAIVER 

15.1 In no event will any delay, failure or omission (in whole or in part) in enforcing, exercising or 

pursuing any right, power, privilege, claim or remedy conferred by or arising under this 

Agreement or by law, be deemed to be or construed as a waiver of that or any other right, 

power, privilege, claim or remedy in respect of the circumstances in question, or operate so 

as to bar the enforcement of that, or any other right, power, privilege, claim or remedy, in any 

other instance at any time or times subsequently. 

15.2 The rights and remedies provided by this Agreement are cumulative and (unless otherwise 

provided in this Agreement) do not exclude any other rights or remedies available in law. 

16. SEVERANCE 

16.1 If any provision of this Agreement shall be found by any court or administrative body of 

competent jurisdiction to be invalid or unenforceable, such invalidity or unenforceability shall 

not affect the other provisions of this Agreement which shall remain in full force and effect. 

16.2 The parties agree, in the circumstances referred to in Clause 16.1, to attempt to substitute for 

any invalid or unenforceable provision a valid or enforceable provision which achieves to the 

greatest extent possible the same effect as would have been achieved by the invalid or 

unenforceable provision. 
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17. FURTHER ASSURANCE 

17.1 Developer shall use best endeavours to execute or cause to be executed all documents and 

do or cause to be done all further acts and things consistent with the terms of this Agreement 

that Ladbrokes may from time to time reasonably require in order to vest in and secure to 

Ladbrokes the full benefit of rights and benefits to be transferred or granted to Ladbrokes 

under this Agreement and for the protection and enforcement of the same and otherwise to 

give full effect to the terms of this Agreement. 

18. NOTICES 

18.1 Any notice given or made under this Agreement shall be in writing and in English and signed 

by or on behalf of the party giving it and shall be served by hand, delivering it or sending it by 

prepaid recorded or special delivery post or prepaid international recorded airmail, or fax to 

the address and for the attention of the relevant party set out in Clause 18.2 (or as otherwise 

notified by that party hereunder). Any such notice shall be deemed to have been received: 

18.1.1 if hand delivered or sent by prepaid recorded or special delivery post or prepaid 

international recorded airmail, at the time of delivery; 

18.1.2 if sent by post (other than by prepaid recorded or special delivery post), two (2) 

days from the date of posting; 

18.1.3 if sent by airmail (other than by prepaid international recorded airmail), five (5) days 

from the date of posting; 

18.1.4 in the case of fax, at the time of transmission; 

Provided that if deemed receipt occurs before 9.00a.m. on a Business Day the notice shall be 

deemed to have been received at 9.00a.m. on that day, and if deemed receipt occurs after 

5.00p.m. on a Business Day, or on any day which is not a Business Day, the notice shall be 

deemed to have been received at 9.00a.m. on the next Business Day. 

18.2 The addresses and fax numbers of the parties for the purposes of Clause 18.1 are: 

Ladbrokes International Limited 

Address: 57-63 Line Wall Road, Gibraltar 

For the attention of: Martin Saunders, Managing Director 

Fax number: 00 350 51910 

Mahjong Systems Limited 

Address: Britannic House, Providenciales, Turks and Caicos Islands 

For the attention of: Adriaan Brink 
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Fax number: 00423 260 0021 

or such other address, or fax number as may be notified in writing from time to time by the 

relevant party to the other party. Any such change to the place of service shall take effect five 

(5) Business Days after notice of the change is received or (if later) on the date (if any) 

specified in the notice as the date on which the change is to take place. 

18.3 In proving such service it shall be sufficient to prove that the envelope containing such notice 

was addressed to the address of the relevant party set out in Clause 18.2 (or as otherwise 

notified by that party hereunder) and delivered either to that address or into the custody of the 

postal authorities as a prepaid recorded or special delivery or international recorded airmail 

letter, or that the notice was transmitted by fax to the fax number of the relevant party set out 

in Clause 18.2 (or as otherwise notified by that party hereunder). 

18.4 For the avoidance of doubt, notice given under this Agreement shall not be validly served if 

sent by email. 

18.5 For the avoidance of doubt, the parties agree that the provisions of this Clause shall not apply 

in relation to the service of any process in any legal action or proceedings arising out of or in 

connection with this Agreement or the legal relationships established by this Agreement. 

19. AMENDMENT 

19.1 No modification or variation of this Agreement (or any document entered into pursuant to or in 

connection with this Agreement) shall be valid unless it is in writing and signed by or on behalf 

of each of the parties to this Agreement. 

19.2 Unless expressly so agreed, no modification or variation of this Agreement shall constitute or 

be construed as a general waiver of any provisions of this Agreement, nor shall it affect any 

rights, obligations or liabilities under this Agreement which have already accrued up to the 

date of such modification or waiver, and the rights and obligations of the parties under this 

Agreement shall remain in full force and effect, except and only to the extent that they are so 

modified or varied. 

20. SET OFF 

20.1 All amounts due under this Agreement shall be paid in full without any deduction or 

withholding other than as required by law, and neither Party shall be entitled to assert any 

credit, set-off or deduction, counterclaim or abatement of any nature whatsoever against the 

other Party in order to justify withholding payment of any such amount in whole or in part. 

21. GOVERNING LAW AND JURISDICTION 

21 .1 The validity, construction and performance of this Agreement shall be governed by and 

construed in accordance with the law of England and Wales. 
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21.2 Each party irrevocably agrees to submit to the exclusive jurisdiction of the courts of England 

and Wales over any claim, dispute or matter arising under or in connection with this 

Agreement. 

22. THIRD PARTY RIGHTS 

Except insofar as this Agreement expressly provides that a third party may in his own right 

enforce a term of this Agreement, a person who is not a party to this Agreement has no right 

under the Contracts (Rights of Third Parties) Act 1999 to rely upon or enforce any term of this 

Agreement but this does not affect any right or remedy of a third party which exists or is 

available apart from that Act. Neither party may declare itself a trustee of the rights under this 

Agreement for the benefit of any third party. 

23. NO PARTNERSHIP 

Nothing in this Agreement shall create or be deemed to create a partnership, joint venture or 

principal-agent relationship between the parties and no party shall have authority to bind any 

other in any way unless expressly provided otherwise in this Agreement. 

24. PERPETUITY PERIOD 

If the rule against perpetuities applies to the declaration of trust in clause 8.2, the perpetuity 

period shall be 80 years from the date of this Agreement. 

25. ASSIGNMENT 

Save as expressly set out herein, neither party may assign, transfer, charge, sub-license or 

deal in any other manner with this Agreement without the other party's prior written consent, 

not to be unreasonably withheld or delayed, and provided that Ladbrokes may assign, 

transfer, change, sub-licence or deal in any other manner with this Agreement, or sub­

contract any of its rights and obligations under this Agreement, to any company within 

Ladbrokes' Group. 
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SCHEDULE 1 

SPECIFICATION 

As attached. 
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SCHEDULE 2 

PHASE I HOSTING SERVICES 

1. Game storage and availability 

1.1 The Developer shall store the Game on the Kahnawake Server. 

1.2 The Developer shall ensure a 99.8% up time of the Game, measured monthly. 

2. Updates and operational checks 

2.1 The Developer shall regularly perform updates of the Game during Phase I to correct any 

material defect in the operation of the security of the Game which is brought to the notice of 

the Developer. 

3. Server support and back-up 

3.1 The Kahnawake Server shall have a back-up power supply. The Developer shall also host 

one mirrored image of the Game on a back-up server supplied with a back-up power supply. 

3.2 The Developer shall maintain an off-site storage of a copy of the Game data. 

3.3 The Developer shall ensure Transaction Records are backed up on a daily basis. 

4. Suspension due to Maintenance 

4.1 The Developer may, at its sole discretion, temporarily suspend operation of the Game for the 

purpose of repair, maintenance or improvement of the Kahnawake Server or any of 

Ladbrokes' systems. The Developer shall, if practicable, notify Ladbrokes in advance of any 

such suspension and shall, restore Game operations as soon as reasonably practicable. 

5. Security 

5.1 The Developer shall take all reasonable steps to prevent security breaches in the interaction 

between the Kahnawake Server and Ladbrokes and/or Customers. 

6. Notification of maintenance and updates 

6.1 The Developer shall notify Ladbrokes of any planned updates and/or maintenance and shall 

use all reasonable endeavours to agree mutually convenient times for the implementation of 

such maintenance and/or updates with Ladbrokes. 
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SCHEDULE 3 

SUPPORT SERVICE LEVEL AGREEMENT 

1. DEFINITIONS 

1.1 In this schedule 3 unless the context requires otherwise, capitalised terms shall have the 

meanings set out in the Agreement and in addition the following terms shall have the following 

meanings: 

"Business Hours" 9:00 am to 5:30 pm Monday to Sunday (inclusive) and 

including public holidays; 

"Condition" any error, problem, or defect resulting from an 

incorrect functioning of the Game if such an error, 

problem, or defect renders the Game inoperable, 

causes the Game to fail to meet the Specification in 

any material respect, or causes such Specification to 

be inaccurate or incomplete in any material respect; 

"Correction" any change made to the Game by the Developer to 

correct a Condition in the Game; 

"Support" any modification or revision to the Game needed to 

maintain the Game in operative condition, to correct 

Conditions, and to provide other incidental updates 

and corrections; and 

"Outage" any interruption, discontinuance, or technical failure 

(taken individually or together), other than a Planned 

Outage that results in the non-delivery of the Game to 

at least 10% of all Customers for a consecutive period 

of 24 hours; 

"Planned Outage" a temporary planned shut down of the Game for the 

purpose of allowing the Developer to make any 

necessary corrections, modifications or extensions to 

the Game. 

2. SUPPORT 

The Developer shall provide the support in accordance with the provisions of this schedule 3. 

3. HELP DESK 

The Developer shall provide the help desk service which shall consist of email and telephone 

support to Ladbrokes to answer questions concerning the use of the Game, assistance in 
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solving problems encountered in the use of the Game and a system for the reporting and 

correction of suspected Conditions, during Business Hours. Outside Business Hours, the 

telephone help desk service will be available via a dedicated mobile telephone number. 

4. CONDITION PRIORITIES 

The Developer will endeavour to provide the following support in the following response 

times: 

Urgent 

Important 

Game unavailable. 

operate further. 

Unable to Best efforts to provide a same 

day Correction. 

Important area of the Game 1 day. 

stops functioning. 

Minor functional issue Small change 5 days. 

requests/Conditions. 

Cosmetic Text and other cosmetic As soon as practicable. 

changes. 

In the event of any Outage, Ladbrokes shall communicate the fact and severity of such 

Outage to the Developer without delay and shall provide such co-operation as the Developer 

reasonably requires until the Outage has been resolved to the satisfaction of Ladbrokes. 

5. PLANNED OUTAGES 

5.1 The Developer will, on occasion, need to suspend the Game in order to provide Support: 

5.1.1 the Developer will use all reasonable endeavours to give five days' written notice 

of suspension of the Game in the case of Support; and 

5.1.2 the Developer will use all reasonable endeavours to give 24 hours' written notice of 

suspension of the Game in the case of remedial faults which have been detected 

and which are likely to cause imminent failure of the Game. 

5.2 Notwithstanding paragraphs 5.1.1 and 5.1.2 of this schedule 3, Ladbrokes acknowledges that 

in emergency situations, the Developer may not be able to provide the notice set out in those 

paragraphs, but shall provide as much notice as is reasonably practicable in the 

circumstances. 
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6. TRAINING 

6.1 The Developer shall provide the training necessary to allow Ladbrokes' employees (including 

without limitation, customer service, finance and IT personnel) to operate and manage the 

Game during Phase II. 

6.2 At the option of Ladbrokes, the courses will be held on site in Gibraltar. 

7. ESCALATION 

Developer technical contact: Mah-Jong Systems Customer Service - tel 001 514 288 1778 

Email: csr@mahjongmania.com 

Ladbrokes technical contact: Paul Fraser 

Mobile: 0044 (0)7855 275736 

Telephone: 0044 (0)208 515 5230 

Email: paul.fraser@ladbrokes.co.uk 

If the above technical contacts are unable to agree the priority of a Condition, or if the 

Developer is, in the reasonable opinion of Ladbrokes, unable to resolve a Condition in 

accordance with the target response times set out in paragraph 4, either party may escalate 

responsibility for managing the resolution of the Condition to: 

Adriaan Brink: telephone: 00423 792 1099, email: adriaan.brink@mahjongmania.com on 

behalf of the Developer; and 

Paul Austin: telelephone 0044 (0)7855 275884, email: paul.austin@ladbrokes.co.uk on behalf 

of Ladbrokes 
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THIS AGREEMENT has been executed by or on behalf of the parties on the date at the top of page 1. 

EXECUTED as a deed but not 

delivered until the date of this 

Agreement by LADBROKES INTERNATIONAL 

LIMITED acting by: 

......... ............. ........................................................... Director 

................................................................................. Director/Secretary 

EXECUTED as a deed but not ) 

delivered until the date of this ) 

Agreement by MAHJONG SYSTEMS LIMITED acting by ) 

ADRIAAN BRINK ) 

..................................... ............................................ Director 

in the presence of: 

Witness's Signature ................................................................ . 

Name ...................................................................................... . 

Address ................................................................................. . 

Occupation ............................................................................. . 
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