
SOFTWARE LICENSE AGREEMENT No. BB-24-264 

THIS AGREEMENT has been entered into as of April 17, 2024 

BETWEEN 

Bromston Associates Ltd , a company incorporated under the laws of Cyprus, with registration number HE 

381328, having its principal office located at Zakynthou, 10 Flat/Office 101, 1040, Nicosia, Cyprus (hereinafter, 

"Licensor"), 

AND 

Wainsworth Ludomatics N.V., a company incorporated under the laws of Curayao, with registration number 

146549, having its principal office located at Kaya Richard J. Beaujon ZIN Landhuis Joonchi II (hereinafter, 

"Licensee"), 

Licensor and Licensee are each individually referred to as a "Party" and collectively as the "Parties". 

Background 

Whereas: 
i. Licensor has developed and continues developing the Licensor Platform, and has entered into license and

other agreements with respect to GSP Software or other third-party software to be incorporated on the

Licensor Platform;

ii. Licensee and/or Gaming License Holder (if applicable) operate, manage and maintain the respective

Gaming Services;

iii. Licensee and/or Gaming License Holder wish to utilize the Licensor Platform, GSP Software in the

Gaming Services; and

iv. Licensor shall be responsible for ensuring access to the Licensed Software for the duration of and subject

to the provisions of this Agreement;

v. Licensee shall be responsible for proper execution of this agreement by Licensee and/or Gaming License

Holder (if applicable).

The Parties have agreed to enter into this Agreement for their mutual benefit and in accordance with the 
General Terms and Conditions (GT&C) and Special Terms and Conditions (ST&C) set out herein. GT&C 
and ST &C along with any annexes and amendments thereto comprise this Agreement. 
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GENERAL TERMS AND CONDITIONS ("GT&C") 

TO THE AGREEMENT No. BB-24-264              dated April 17, 2024 

("Agreement"). 

1. Terms and Definitions

As used in this GT &C, the following terms have the meanings set forth below: 
"Account Manager" means the Licensor's contact point for the Licensee, as notified by Licensor to Licensee 

at any time; 
"Agreement" means this written Agreement including any appendix or amendment hereto as may be adopted 
by and between the Parties in terms hereof; 

"Associated Companies" means other companies that are connected, directly or indirectly, to Licensor, the 
Licensee and/or Gaming License Holder, and/or the GSPs (as applicable) via either upward or downward 
majority ownership, e.g., having a joint owner; 
"Confidential Information" means confidential and/or proprietary information of the other Party, whether 
communicated orally or in writing, including, without limitation, information of the other Party concerning 
inventions, trade secrets, know-how, methods, processes, techniques, code, technologies, existing and potential 
customer and clients lists, financial information, strategic business plans, other technical, business, and 

operational information and the terms and conditions of this Agreement; 
"Delivery Date" means a date at which ( excluding the items marked with an* are not integrated into 
production at the Licensor Platform at the time of writing), the License is delivered to the Licensee in such a 
manner as reasonably required to enable the Licensee to Launch access to the Licensor Platform and GSP 
Software. 
"First Line Support" means the support provided to Players by the Licensee and/or Gaming License Holder 
via telephone, e-mail or instant chat relating to technical and functional matters pertaining to the Players' use of 

the access to the Licensor Platform and GSP Software; 
"Gaming License Holder" means Licensee or any third party (by virtue of signing this Agreement or separate 
accession agreement with Licensor), who has valid gaming license issued by a competent licensing authority to 
provide Gaming Services to Players and, for this purpose, utilizes the License according to the conditions of 
this Agreement. Reference to any Licensee's obligations in these GT &C shall also mean reference to Gaming 
License Holder's obligations unless specifically provided herein. Reference to any Licensor's obligations shall 

mean reference only to Licensor's obligations towards Licensee and not the Gaming License Holder. 
"Gaming Software Providers (GSPs)" means the developers and providers of the GSP Software (and their 
Associated Companies). GSPs shall be contracted by Licensor; 
"GSP Software" means Software belonging to GSPs and licensed by the Licensor from GSP, and incorporated 
on the Licensor Platform. 
"Intellectual Property" and "Intellectual Property Rights" means all intellectual property rights including, 
but not limited to, patents, designs, trademarks, marks, trade names, copyrights, know-how and inventions, 

whether registered, unregistered or pending, relating to the Marks, the Software and/or any other intellectual 
property belonging to the Parties and/or the GSPs; 
"Launch" means the first day of public availability of the access to the Licensor Platform and GSP Software 
on Gaming Services whereby Players may wage real money; 
"License" means revocable, non-exclusive and non-transferable license to access and to use the Licensor 
Platform including revocable, non-exclusive and non-transferable sub-license of incorporated GSP Software 
and other third-party Software on the Licensor Platform; 

"Licensed Software" means the Licensor Platform, GSP Software and other third-party Software incorporated 
on the Licensor Platform as listed in the Special Terms and Conditions (ST &C), which are delivered to the 
Licensee under the License according to this Agreement; 
"Marks" means the logo and the words pertaining to the business of the Parties and/or the GSPs; 
"Licensee Platform" means the hardware and Software belonging to the Licensee ( or a third party contracted 
by the Licensee) built to run and support the Access to the Licensed Software in order to provide Gaming 

Services to Players; 



























































SPECIFIC TERMS AND CONDITIONS ("ST&C") 

TO THE AGREEMENT No. BB-24-264       dated April 17, 2024 

("Agreement"). 

1. Payments

1.1 For the use of the rights granted to the Licensee under this Agreement Licensee shall pay Licensor the
royalty fees as specified in these ST &C. 

1.2 All sums due by Licensee to Licensor under this Agreement shall be made in Euros. Where operation of 

the Licensed Software is conducted in another currency, the exchange conversation rate used will be 
closely matched (if practically possible) to the exchange rate used by a specific GSP. 

1.3 All sums due by Licensee to Licensor under this Agreement are exclusive of Value Added Tax and, or 

other sales or gaming taxes that may be applicable and shall be made in full without deduction of taxes, 
charges and other duties that may be imposed. 

1.4 Licensor shall not be liable for any applicable gaming tax that may at any time be due to any 
governmental or regulatory authority in any territory. 

1.5 The Parties agree that Settlement period shall be one ( 1) calendar month. Licensor shall have the right to 
issue invoices for payment each calendar week based on the results of such week. 

1.6 Licensor shall be responsible for calculating Licensee's and Licensor's revenues within 10 days from the 
last day of the reporting period. Where necessary Licensor shall provide Licensee with the necessary 
reports for the comparison and sharing, and shall effectuate the sharing by invoicing or crediting the 
amount due. For avoidance of doubt all data for the purposes of invoicing shall be taken from Licensor 
back-office data. Invoices shall be sent via email. Payment by the Licensee is due within 7 calendar days 
from the date of the invoice. 

1.7 Parties agree, that unless expressly provided otherwise in this Agreement Monthly Royalty Fee for each 

GSP Software shall be calculated based on Gross Gaming Revenue (hereinafter also referred to as GGR) 
( as applicable) generated by each GSP Software and royalty fee with regard to each GSP Software shall 
be considered separately. There shall be no negative result carry-over from month to month, from one 
GSP Software to another GSP Software. 

1.8 Any overdue payment pursuant to this Agreement shall incur interest in amount of 0,2 % of the due 
payment per day of delay but not less than EUR 250. Notwithstanding the above mentioned remedies and 
without any liability to Licensee, Licensor shall have the right to suspend the provision of the Licensor 
Services to the Licensee, until such payment is settled in full by the Licensee to Licensor. 

1.9 The amounts payable hereunder shall not be subject to any defences (legal or equitable) related to the 
set-off or counterclaim thereof. 

1.10 The Parties agree, that in case the Licensee has delayed any payment due to the Licensor under this 
Agreement or any other agreement concluded between the Parties more than 2 (two) times during any 6 

(six) months period each time delay being more than 7 (Seven ) days from due date, the Licensor shall be 
entitled to suspend this Agreement unilaterally without any prior notice to the Licensee and the operation 
of this Agreement shall be renewed only after payment by the Licensee of all debt and deposit in amount 
of 1/6 ( one sixth) part of total of all payments payable by the Licensee to the Licensor for the previous 6 
(six) consecutive months per this Agreement from the Licensor's notice date (hereinafter - deposit). 
Further the Licensor shall be entitled to use the deposit for the purpose of covering the due payments 
starting from the 7th day of any due payment, whereas the Licensee shall be obliged to maintain the 

amount of deposit with the Licensor in full amount (1/6 (one sixth part) of total of all payments payable 
by the Licensee to the Licensor for the previous 6 (six) consecutive months per this Agreement) as 
denoted by the Licensor from time to time. Non - fulfilment of the obligation provided in this Article 
shall be considered as material breach of this Agreement on side of the Licensee and the Licensor shall 
upon its sole discretion suspend or terminate this Agreement with or without any prior notice. 

1.11 In the event that the Licensee contracts directly with any of the GSPs, the Licensee shall be solely 
























