GEM AGREEMENT 
THIS AGREEMENT is made on Thursday, 25 June 2009 and is between: -
1. GEM Lifestyle Limited, of Kings House, The Grange, St Peter Port, Guernsey, GY1 2QJ Company Reg. No.49289 (“Gem”) and; 

2. ABC (ABC) of 
WHEREAS:

A. Gem provides products and services operating through an online portal registered as www.gemisland.com and a business network through www.gemlifestyle.com. Gem also provides the Gem Lottery product developed and run by the W.G. Opera Worldwide Group Ltd also referred to as Playerati. Gem has created the ABC lottery which will be promoted by both parties details of which are attached at appendix A. 
B. ABC is an established Charitable Trust.  ABC will be promoting the ABC lottery as attached at appendix A and the Gem Business Opportunity as attached at appendix B. ABC’s duties will include the following:-

1. To promote Gem and its lottery product by way of marketing at press conferences, by use of promotional material in the form of logos and gem merchandise on the Corporate Website or any other method Gem requires provided ABC is in agreement with the same. 

2. To provide Gem with approved marketing material and images of himself that Gem will use to promote the ABC Lottery.  

WHEREBY IT IS AGREED as follows:
1. Definitions and Interpretation 
1.1 Services: The Services to be provided by ABC as described at points 1 – 2 above.   
1.2 Confidential Information: Information of a confidential nature including trade secrets and information of commercial value known Gem and concerning Gem and the services and information communicated to ABC by Gem. 

1.3 Intellectual Property: Being any patent, copyright, registered design, unregistered design right, trademark, or other industrial or intellectual property owned or used by Gem including any products or services developed by ABC and incorporated into GEM Lifestyle during the life of this agreement

1.4 Associate: The term used in The Revenue Plan to describe a registered member of the Gem’s Network Programme. 

1.5 The Commencement Date: Shall be Thursday, 25 June 2009
1.6 The ABC Lottery: Being a Lottery hosted by Gem and developed by W.G Opera World Group and run on the Playerati Platform and operated on a licence issued by the Maltese Gaming commission.     
2. Appointment and Obligations 
2.1 During the Term of this Agreement ABC will allow Gem to use his public profile to promote and advertise the ABC Lottery product.
2.2ABC shall provide Gem with images, photos, video footage, testimonials as and when requested by Gem. 

2.3ABC shall indemnify and shall keep Gem indemnified against all costs, claims, demands, expenses, damages, and liabilities for which Gem may become liable, and against all actions suits, proceedings, claims or demands of any nature whatsoever which may be taken or made against Gem as a result of any breach of the terms this Agreement.
3. The Lottery 

3.1 Gem will host the ABC Lottery which will be promoted via the website of ABC at www.ABCvarhaug.com and Gem’s websites at www.gemislandlottery.com and www.gemisland.com.

3.2 Gem will decide the regularity, duration, draw dates and draw times of each ABC Lottery. Gem will also decide whether the lottery draw will be dependent upon the sale of a pre-requisite amount of tickets and therefore the entire operation of each draw will be determined by Gem.  
4. Remuneration 
4.1 ABC shall be paid offered a 7.50% of gross ticket revenues in commission generated by the ABC Lottery when tickets are sold directly otherwise this commission will be held by Gem for facilitating ticket sales. 

4.2 Gem will provide ABC with a revenue statement of the amount of money generated from the ABC Lottery. Gem will pay ABC within 30 days of issuing a revenue statement. 

4.3 Gem will also be paying out 28% of gross ticket revenues towards the charity from the revenue generated from ticket sales in accordance with the table at Appendix A.   

5. Termination

5.1 If either party should default in their obligations or commit any breaches of this Agreement, which in the case of a breach capable of remedy, shall not have been remedied within (10) ten working days of receipt of a notice duly served on the defaulting party indentifying the breach and requiring its remedy then this Agreement will be terminated with immediate effect upon expiry of the (10) ten working day period specified herein.
5.2 If ABC commits any breach of his or her Agreement as an Associate of Gem’s Network Programme then this will be viewed as a material breach and Gem reserve the right to terminate this Agreement. 
5.3 If either party becomes bankrupt / insolvent or has a receiver, administrative receiver, liquidator or provisional liquidator appointment of any equivalent person under the laws of its domicile or place of incorporation then this agreement will be terminated with immediate effect.
5.4 If Gem deems in their absolute discretion that any breach is capable of remedy then they shall serve ABC with a rectification notice. ABC shall have 30 days to rectify the breach failing which Gem shall forthwith terminate this Agreement.  

5.5 Gem shall not be liable for any costs, compensation or any liability resulting from the termination of this Agreement. 

6. Consequences of Termination

6.1Upon termination of this Agreement ABC shall cease to provide the Services described. 
6.2Provided this Agreement has not been terminated in accordance with clause 5.2 above ABC will still be entitled to participate as an Associate in Gem’s Revenue Plan. 

6.3 If this Agreement is terminated and a ABC Lottery is in progression the Lottery will not be terminated mid-way and shall be drawn in accordance with its individual terms. 
7. Confidentiality

7.1 ABC hereby agrees that he will at all times (both during the term of this Agreement and after its termination keep the terms of this agreement confidential, and will not use any Confidential Information (other than strictly for the purposes of this Agreement). ABC will not without the prior written consent of Gem disclose to any third party any Confidential Information.
7.2 ABC by signing this Agreement consent to abide by the terms of the non-disclosure agreement in Appendix C. 

8. Intellectual Property
8.1 ABC acknowledges Gem’s rights to the Intellectual Property used on or in relation to the services and business and goodwill connected with that is Gem’s property. ABC agrees that he is only permitted to use the Intellectual Property for the purposes of and during the term of this Agreement and only as authorised by Gem hereunder; other than to that extent, he will have no right to use or allow others to use the Intellectual Property or any part of it. ABC shall not seek to register any Intellectual Property on behalf of Gem without the Gem’s express consent; they will not remove, alter or otherwise tamper with any trademarks, trade names, logos, numbers, or other means of identification on the products or packaging therefore which come into ABC’s possession, custody or control, and will not place any trade mark or trade name of its own upon the products or any packaging or other materials used in connection therewith.
8.2 ABC will not do or omit to do or authorise any third party to do or omit to do anything which could invalidate or be inconsistent with the intellectual property;

8.3 ABC will make a statement in any advertising material and promotional literature produced by or for ABC in connection with products and or services as to the ownership of any relevant Intellectual Property used or referred to therein.
9. Variations and Amendments
9.1 Save as expressly provided in this Agreement, no amendment or variation of this Agreement shall be effective unless in writing and signed by a duly authorised representative of each of the parties to it.
9.2This Agreement, including the appendixes hereto, constitutes the sole agreement of the parties and supersedes all oral negotiations and prior writings with respect to the subject matter hereof.

10. Assignment, Rights of Third Parties and Waiver 

10.1 ABC shall not assign, transfer or charge or deal in any other matter with this Agreement or its rights under it or part of it. 
10.2 No term of this agreement shall be enforceable under the Contracts (Rights of Third Parties) Act 1999 by a third party.

10.3 The failure of Gem to exercise or enforce any right under this Agreement shall not be deemed to be a waiver of that right nor operate to bar the exercise or enforcement of it at any time or times thereafter.
11. Severability
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; If one or more of the provisions of this Agreement are held to be unenforceable under applicable law, the parties agree to renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision then; such provision shall be excluded from this Agreement; the balance of the Agreement shall be interpreted as if such provision were so excluded and; the balance of the Agreement shall be enforceable in accordance with its terms.
12. Jurisdiction

This Agreement shall be governed by and construed in accordance with English Law. Each party irrevocably submits to the exclusive jurisdiction of the courts of England over any claim or matter arising under or in connection with this Agreement.

13. Miscellaneous Provisions
13.1 This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together will constitute one and the same instrument.
13.2 Each party acknowledges that, in executing this agreement, such party has had the opportunity to seek the advice of independent legal counsel, and has read and understood all of the terms and provisions of this agreement. This agreement shall not be construed against any party by reason of the drafting or preparation hereof.
13.3 This Agreement constitutes the entire understanding between parties with respect to the subject matter of this Agreement and supersedes all prior agreements, negotiations and discussions between parties relating to it.

The parties have executed this Agreement on the respective dates set forth below:
SIGNED BY 

__________________________________
For and on behalf of Gem Lifestyle Limited 

As Director
___________________________________
Date: Thursday, 25 June 2009
SIGNED BY: 

___________________________________
ABC

In the Presence of:                           

___________________________________

Date: Thursday, 25 June 2009
Appendix A 

The ABC Lottery 
	Lottery Promotion
	 
	 
	 

	 
	 
	 
	 

	Hungarian Hospital Charity
	 
	 
	 € 70,000.00 

	Cash Prize - Winner
	 
	 
	 € 25,000.00 

	Cash Prize - 2nd place
	 
	 
	 € 15,000.00 

	Cash Prize - 3rd place
	 
	 
	 € 10,000.00 

	 
	Sub Total
	48%
	 € 120,000.00 

	Operating Costs
	 
	52%
	 € 130,000.00 

	 
	Total Cost
	 
	 € 250,000.00 

	 
	 
	 
	 

	 
	 
	 
	 


	Profit & Loss Account
	 
	 
	 

	 
	 
	 
	 

	Lottery License Fee
	2.00%
	 
	 € 5,000.00 

	Prizes
	20.00%
	 
	 € 50,000.00 

	Charity/GEM Foundation
	2.00%
	 
	 € 5,000.00 

	Hungarian Hospital Charity
	28.00%
	 
	 € 70,000.00 

	Finance Cost
	3.00%
	 
	 € 7,500.00 

	Lottery Management Cost
	6.75%
	 
	 € 16,875.00 

	Commission Plan
	7.50%
	 
	 € 18,750.00 

	Lottery creator: Katalin Borsos
	2.50%
	 
	 € 6,250.00 

	GEM Gross Profit
	28.25%
	 
	 € 70,625.00 

	Total Lottery Value
	100.00%
	 
	 € 250,000.00 

	Number of Tickets
	50,000
	 
	 € 5.00 
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