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AGREEMENT OF SALE

between

MANDINO TRADING LIMITED

of 14 New Streect, St Peter Port, Guernsey GY'1 4LE, Channc! Islands
hercinafter referred to as "MANDINO"

and

VEGAS AMUSEMENT, INCORPORATED

of 2819 Old Buck Creek Road, Longs, SC29568,
United States of America

hercinaftar referred 10 as "VEGAS”™

THE PARTIES AGREE AS FOLLOWS:

1. VEGAS is the owner of intellectual property identificd in Schedule 1 hereto and Tradematks,

Trademarks pending and Dornain Names identificd in Schedule 2 hereto ("the INTELLECTUAL
PROPERTY ™). - ' ;

2. MANDINO wishes to purchase the INTELLECTUAL PROPERTY from VEGAS subject to
the terms and conditions contained hercin.

3. MANDINO wishes to exploit the IN'I'ELIJECTU AL PROPERTY inter alia by granting

licences thercunder to third partics and by dealing in cquipment which may be based on the usc of the
INTELLECTUAL PROPERTY.

SALE

4. VEGAS hereby sclls to MANDINO and MANDINO hercby purchases from VEGAS the
"INTELIECTUAL PROPERTY.

s. MANDINO shall be entitled at its expense 10 record jtself as the owncr of the
INTELLECTUAL PROPERTY, where applicable, at uny relevant authority throughout the world.

VYEGAS undertakes to sign all documentation which may be necessary o give cffect to the provisions
of this clausc.

6. MANDINO undertiakes, to the extent thal may be applicable. to do all things which may be
necessary in order to maintain the INTELLECTUAL PROPERTY jn force including, 2s the casc may
be, the prosecution of patent applicalions, the payrnent of renewal fees and all allied activities. If
MANDINO fails or negleets for whatever reuson, without reasonable cause, to Imaintuin any of the
INTELLECTUAL PROPERTY in force then YEGAS shall be enfitled to take whatever steps arc
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necessary to maintain such INTELLECTUAL PROPERTY in force and to recover the cost incurred in
conncclion therewith from MANDINO.

7. MANDINO shall not be eatited to abandon any of the INTELLECTUAL PROPERTY
without the prior written consent of VEGAS which consent will not unreasonably be withheld.

8. . MANDINO shall not be entitled to scll or otherwise transfer any of the INTELLECTUAL
PROPERTY to a third party without the prior written consent of VEGAS. The provisions of this clause

shall nol huwever be canstrued as constraining MANDINO [rom granting a licence under any of the
INTELLECTUAL PROPERTY to a third party.

PURCHASE PRICE

The purchase price payable by MANDINO to VEGAS for the 1IN ”I:-_LI_.ECTUAL PROPERTY
: a) the sum of US3 700 000,00 (Seven Hundred Thousand.)
b] shouid the game Bonus Blackjack and related patents pending be coupled to the existing
US Jones patcnts and be leased together to casino's as a live table game, the following
will be payable by MANDINO to VEGAS:

No. of Tables Leasced : Payment Duc

100 US$H 50 500,00
250 1US$125 500,00
500 US$225 000,00
1000 - US3$375 000,00

¢) should thc VOS technology be implemented into the manufacturing and sclling of video
gaming muchincs, the foliowing will be payable by MANDINO to VEGAS:

No. of Games using VOS. Paymen( Due.
1000 US$ 735 000,00
S000 _ _ US$ 150 000,00
10 000 USS$ 225 000,00
20 000 ' : US$ 375 000,00
10. The purchase price shall be payable by MANDINO to VEGAS in instalments with each

instalment falling due for payment each year two months after the end of MANDINO's financial year
which, it is recorded, is the end of 28 February cach year.

11. Each instalment payable in terms of clause 10 shall be equal o forty percent (40%) of '
MANDINO's NET PROFITS for the financial year in question. As usad herein "NET PROFITS" shuli
mean the audited net profit of MLANDINO, as certified by MANDINC's auditors at the time, based on
MANDINO's financial records and taking into account gencrally accepted m:countmg practices which
are applied by MANDINO's anditors.

12, VEGAS shall not be entitled to claim payment of any portion of the purchase price other than
from MANDINO's NET PRCFITS as provided for in claose 11.

13, Any value added tax or payment of a similar fiscal naturc which may be payablc in respect of
the purchasc price shall be payable by MANDINO,

14. Until such time as the purchase price has been fully paid by MANDINO the INTELLECTIJAL
PROPERTY is hereby ceded 1o VEGAS as sceurity for MANDINO's indebtedness to VEGAS in
tespect of the purchasc price. Such cession shall immediately cease, and be of no further force and
effect, once MANDINO has paid the purchase price 1o VEGAS.

EXCLUSIVE DEVELOPMENT FOR THE VOS SYSTEM.

15. MANDINO hereby grants an exclusive agreesment to CRIMSON MULTIMEDIA, INC. for the Q
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development of aulli player CARD GAME SOFTWARE for the VOS systcn. CRIMSON

warrants that it is capable of developing, supporting, upgrading, maintaining and echancing

the software for the VOS system and of ensuring that the SOF’I‘WA.RE is capable of satisfactory
peranon at all ames.

EXCLUSIVE RIGHTS FOR SOUTH CAROLINA

16. Vecgas shall be granted the exclusive rights o t.he INTELLECTUAL PROPERTY for the State
of South Carol_m.a, USA.

ACCOUNTI.NG RECORDS

17. Mandino shall keep full, true, and accurate books of accounts and records in accordance with
geaerally accepted accounting practice containing all particulars that may be necessary for the pm ‘posc
of showing thc amount of considerations payable 1o Vegas in terms of this Agrcement.

Mandino shall permit Vegas on reasonabic prior notice, and at anytime during business hours
to cxaroine all of the aforementioned books of account and records (but limited to boaks of accounts
and records relating to the contents and Tntellecmal property contained in this agreement) 10 deterraine

whether all appropriate accounzing of considerations hereunder and payment therof have been made.
LAW :

13. The provisions of this Agrecment shall be govermed by English Law.
DISPUTES
19. Any di.sputc which may arise betwecen the parties relating to the operation or iﬁlcrpretadoh of.

or in any other way to, this Agreement shall, at the request of either party, be finally resolved by an
arbitrator appointed for the purpose by the auditors of MANDINO at the titne. The arbitrator shall
rcsolve the dispute in an informal manner taking into account all relevant ciccumstances and shall be
entitled 1o call for evidence from the partics and to cross-examine the parties and their officers and
employees. The arbitrator's decision shall be final and binding on the parties and may be made an order

of court, ) q
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DA’I‘ED at © dayof © 1998

Qi g

" For and on behalf oft MANDINO IRADTNG LIMITED

AS WITNESSES:

DATED at L5m7s .S-Q rh:sopcf'?dayof @C\Lv‘ae—f‘ 1998

P A Res.

F:r ;: on behalf t’/jﬁ AMUSEMENT, mco RRPRATED -
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SCHEDULE 1.
Patents

File Number
_ Status
1. VAI-l (U.S)
Patent, Issued 11/18/97

08/540328%
US. #5688.174

2. VAI-1-Cont. (U.S)
Fiked and Pending,
0R/B62444

3. VAI-1-NAM (Namibiz) .
Patent, Issned 1/23/97

4. VAJ-2(U.8)
On Hold: Not yet Prepared

5. VAI-T{US)
Filed and Pendang
08/885,276 _
June 30,1997

6. VAI-7-SA (RSA)
Filed and Pending
9777451
Angnst 19, 1997

7. VALl (U.S)
Filed and Pending

08/903086
July 30,1997

8. VAI-11-SA (RSA)
Filed and Pending
978929
October 6,1997

9, VAI-1s-P(1.8)
Fu_€d ano PandiNg

10. VAI-14-5A (RSA)
NorT YET Fw.€D
11. VAL-I15-P (US)

Eied and Pernoin

% 12. VAI-15-SA (RSA) )
NoT YET Fioed

ANVAIT INSTRwaTIlons FRom

Title

Multiplayer Imeractive Video Game

Mulliplzyer Interactive Video Gaming Device

Muttiplayer fnleractive Video Gaming Device

Multiplayer Jmteractive Horse Race Game

Mutltiplayer Interactive Viden Gaming Device
Multiplayer Interactive Video Gaming Device

‘Multiplayer Interactive Video Card Game Device
Muhiplayer [nteractive Video Card Game Device
Card Game Using Card Designs

Card Game Using Card Designs ‘

Gaming Machine Reporting and Control System

Gaming Machinc Reporting and Control System

tn. Tamea Kennedy
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