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THIS AGREEMENT is made the       day of      

BETWEEN:
(1) Culture Gem Ltd, a company registered in England and Wales under number 11642611 whose registered

office is at 27 Old Gloucester Street, London, WC1N 3AX (“the Supplier”) and

(2) a company registered in under number
whose registered office is at <<insert Address>> (“the Introducer”)

WHEREAS:

(1) The Supplier is in the business of producing and licensing compliance eLearning materials.

(2) The Introducer has a number of contacts that may be interested in purchasing or procuring the Supplier’s
Learn eLearning platform, courses, or licences that it is willing and able to introduce to the Supplier.

(3) The Supplier wishes to be introduced to such contacts and is willing to pay to the Introducer a
commission, as set out in this Agreement, if any such contacts enter into contracts to purchase or
procure the Supplier’s Learn eLearning platform, courses, or licences as a result of such an introduction.

IT IS AGREED as follows:

1. Definitions and Interpretation

1.1 In this Agreement, unless the context otherwise requires, the following expressions have the following meanings:

“Applicable Contract” means a contract between the Supplier and a Prospective Client that has been
Introduced by the Introducer for the provision of Learn eLearning platform, courses,
or licences and that has been entered into within the Introduction Time Limit. For the
purposes of this Agreement, Applicable Contracts shall be deemed to have been
entered into upon the signing thereof by the Supplier and the relevant Prospective
Client and “formation” shall be interpreted accordingly;

“Business Day” means, any day (other than a Saturday or Sunday) on which ordinary banks are
open for their full range of normal business in the United Kingdom;

“Commencement Date” means the date on which this Agreement comes into force, as set out in sub-Clause
10.1;

“Confidential Information” means, in relation to either Party, information which is disclosed to that Party by the
other Party pursuant to or in connection with this Agreement (whether orally or in
writing or any other medium, and whether or not the information is expressly stated
to be confidential or marked as such);

“Introduction” means the provision to the Supplier of the contact details of a Prospective Client.
This definition applies equally to “Introduce” “Introduced” and “Introducing”;

“Introduction Commission” means the sum(s) payable by the Supplier to the Introducer as set out in Clause 5;

“Introduction Date” means the date on which the Introducer first Introduces the Supplier to a Prospective
Client;

“Introduction Time Limit” means a period of 30 calendar days, beginning on the Introduction Date, within
which the Supplier and the Prospective Client must enter into an Applicable Contract
in order for the Introduction Commission to be payable;

“Net Income” means the income received by the Supplier from an Applicable Contract after the
deduction of value added tax and any and all other relevant taxes;

“Prospective Client” means any person or organisation who is not an existing client of the Supplier with
whom the Supplier has had no dealings in the past 2 years. Any and all references
to a “Prospective Client” shall include references to employees or officers of such
Prospective Client with the sufficient authority to authorise the purchase or
procurement of Learn eLearning platform, courses, or licences from the Supplier;

“Term” means the term of this Agreement as defined in Clause 9; and

“Territory” means United Kingdom.
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1.2 Unless the context otherwise requires, each
reference in this Agreement to:

1.2.1 “writing”, and any cognate expression, includes a
reference to any communication affected by electronic or
similar means;

1.2.2 a statute or a provision of a statute is a reference to
that statute or provision as amended or re-enacted at the
relevant time;

1.2.3 “this Agreement” is a reference to this Agreement
and each of the Schedules as amended or supplemented at
the relevant time;

1.2.4 a Schedule is a schedule to this Agreement; and

1.2.5 a Clause or paragraph is a reference to a Clause of
this Agreement (other than the Schedules) or a paragraph
of the relevant Schedule.

1.2.6 a "Party" or the "Parties" refer to the parties to this
Agreement.

1.3 The headings used in this Agreement are for
convenience only and shall have no effect upon the
interpretation of this Agreement.

1.4 Words imparting the singular number shall include
the plural and vice versa.

1.5 References to any gender shall include all genders.

1.6 References to persons shall include corporations.

2. Appointment of the Introducer

2.1 The Supplier hereby appoints the Introducer to
identify Prospective Clients within the Territory and
Introduce them to the Supplier as specified in Clause 3 and
in accordance with the remainder of this Agreement.

2.2 The Introducer shall have no authority or capacity
whatsoever to bind the Supplier in any way or incur any
form of liability on the Supplier’s behalf (including, but not
limited to entering into contractual relationships) and shall
not hold itself out as having any authority or capacity to do
so.

2.3 The Introducer shall not, without the express written
agreement of the Supplier, have any authority or capacity to
enter into any form of negotiations (pre-contractual or
otherwise) on the Supplier’s behalf.

2.4 The Introducer shall not produce any promotional or
sales literature (or any similar materials) for the Supplier’s
Learn eLearning platform, courses, or licences and shall not
use any brands, logos or trademarks (whether registered or
otherwise) belonging to the Supplier without the Supplier’s
prior written agreement.

2.5 The Introducer shall, in all dealings with Prospective
Clients, ensure that such Prospective Clients are aware that
the Introducer is representing the Supplier in its capacity as
an Introducer.

3. Introductions

3.1 The Introducer shall Introduce any and all
Prospective Clients identified to the Supplier by providing
full details thereof in writing, such details to include:

3.1.1 The full name of the Prospective Client (including
the name of the Introducer’s contact if the Prospective
Client is not an individual person);

3.1.2 Contact details for the Prospective Client including,
but not limited to, telephone number(s), email address(es)
and postal address;

3.1.3 A detailed description of the Prospective Client
including likely order size.

3.2 The Introducer shall ensure that it is familiar with
the Learn eLearning platform, courses, or licences supplied
by the Supplier to the extent reasonably necessary to
facilitate the Introduction of Prospective Clients to the
Supplier. The Introducer shall not make any statements,
claims, representations or warranties with respect to the
Learn eLearning platform, courses, or licences supplied by
the Supplier that are not made by the Supplier in its own
promotional and sales literature.

4. Supplier’s Obligations

4.1 After an Introduction has been made, the Supplier
shall use reasonable endeavours to come to an agreement
with a Prospective Client for the purpose of forming an
Applicable Contract. In the event that such an agreement is
reached, the Supplier shall, in good faith, and using all
reasonable endeavours, enter into an Applicable Contract
with the Prospective Client within the Introduction Time
Limit. Notwithstanding the foregoing provisions of this
sub-Clause 4.1, nothing shall compel the Supplier to enter
into any agreement with a Prospective Client that is not in
the best interests of the Supplier.

4.2 The Supplier shall notify the Introducer in writing
within 30 Business Days of its entry into an Applicable
Contract. The Supplier’s written notice under this
sub-Clause 4.2 shall include the following details:

4.2.1 The date of entry into the Applicable Contract;

4.2.2 The total sum(s) due to the Supplier from the
Prospective Client under the Applicable Contract; and

4.2.3 The date(s) on which that sum(s) fall(s) due under
the Applicable Contract.

4.3 The Supplier shall furnish the Introducer with such
information including, but not limited to, promotional and
sales literature as may be reasonably required by the
Introducer from time to time in order for the Introducer to
make Introductions under the terms of this Agreement.

4.4 If the Supplier at any time during the Term of this
Agreement changes or plans to change the Learn
eLearning platform, courses, or licences with respect to
which the Introducer is to seek Prospective Clients, the
Supplier shall inform the Introducer of such changes as
soon as is reasonably possible.

Introduction Commission and Payment

4.5 The Introduction Commission, calculated in
accordance with the provisions of this Clause 5, shall be
incurred when the Supplier enters into an Applicable
Contract with a Prospective Client.

4.6 The Introduction Commission shall be 20% of the
Supplier’s Net Income derived from an Applicable Contract
within the Introduction Time Limit.

4.7 Introduction Commission payments shall become
due and payable within 30 Business Days of receipt by the
Supplier of corresponding payments under an Applicable
Contract. The Supplier shall, within 14 Business Days of
receipt by the Supplier of corresponding payments under an
Applicable Contract, submit to the Introducer a written
statement that shall include the following details:

4.7.1 The payment(s) received by the Supplier under the
Applicable Contract;

4.7.2 The Introduction Commission due to the Introducer
resulting from such payment(s);

4.7.3 Details of how the Introduction Commission has
been calculated by the Supplier; and
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4.7.4 Details of any and all payments due to the Supplier
under an Applicable Contract that have not been received
(and that are consequently not included in the calculation of
the Introduction Commission due).

4.8 Within 30 Business Days of receipt of the Supplier’s
statement under sub-Clause 5.3, the Introducer shall submit
an invoice to the Supplier for the Introduction Commission
due as indicated in that statement.

4.9 The Supplier shall pay any and all sums due to the
Introducer by bank transfer, to such bank account as the
Introducer may from time to time nominate, within 30
Business Days of receipt of the relevant invoice.

4.10 If the Supplier fails to pay on the due date any
amount which is payable to the Introducer under this
Agreement then, without prejudice to any other right or
remedy available to the Introducer:

4.10.1 the Introducer shall be entitled to suspend its
provision of the Introduction services to the Supplier until
the outstanding amount has been received by the
Introducer in full. The Introducer shall not be deemed to be
in breach of its obligations under this Agreement in the
event of suspension under this sub-Clause 5.6.1.

4.11 The Supplier shall not be required to reimburse the
Introducer for any costs incurred by the Introducer in its
performance of its obligations under this Agreement unless
the Parties agree otherwise in writing.

Anti-Bribery Provisions

4.12 Both Parties shall act in good faith with respect to
the provisions of this Agreement and shall conduct
themselves in accordance with the spirit and anti-bribery
provisions of the Bribery Act 2010. Each Party shall ensure
proportionate compliance with this Clause 6, taking into
account factors including, but not limited to, the size and
nature of its business; the markets and territories in which it
operates; and the nature of any other parties with which it
transacts including, but not limited to, contractors, agents,
suppliers, service providers and clients.

4.13 In particular, neither Party shall offer, request, agree
to receive or accept anything that may, under the relevant
provisions of the Bribery Act 2010, constitute a bribe
including, but not limited to, financial incentives and
disproportionately lavish hospitality (or promises thereof)
designed to induce, reward or constitute improper
performance by the Party concerned of its obligations.

4.14 Each Party shall ensure that adequate procedures
are in place to prevent any associated persons (as defined
by Section 8 of the Bribery Act 2010) from bribing another
person with the intention of obtaining or retaining business,
or obtaining or retaining an advantage in the conduct of
business, for that Party insofar as any actions of such
associated persons relate to this Agreement.

Confidentiality

4.15 Each Party undertakes that, except as provided by
sub-Clause 7.2 or as authorised in writing by the other
Party, it shall, at all times during the continuance of this
Agreement and for 2 years after its termination:

4.15.1 keep confidential all Confidential Information;

4.15.2 not disclose any Confidential Information to any
other party;

4.15.3 not use any Confidential Information for any
purpose other than as contemplated by and subject to the
terms of this Agreement;

4.15.4 not make any copies of, record in any way or part
with possession of any Confidential Information; and

4.15.5 ensure that none of its directors, officers,
employees, agents, sub-contractors or advisers does any
act which, if done by that Party, would be a breach of the
provisions of sub-Clauses 7.1.1 to 7.1.4 above.

4.16 Either Party may:

4.16.1 disclose any Confidential Information to:

4.16.1.1 any subcontractor or supplier of that Party;

4.16.1.2 any governmental or other authority or regulatory
body; or

4.16.1.3 any employee or officer of that Party or of any of
the aforementioned persons, parties or bodies;

to such extent only as is necessary for the purposes
contemplated by this Agreement or as required by law. In
each case that Party shall first inform the person, party or
body in question that the Confidential Information is
confidential and (except where the disclosure is to any such
body under sub-Clause 7.2.1.2 or any employee or officer
of any such body) obtaining and submitting to the other
Party a written confidentiality undertaking from the party in
question. Such undertaking should be as nearly as
practicable in the terms of this Clause 7, to keep the
Confidential Information confidential and to use it only for
the purposes for which the disclosure is made; and

4.16.2 use any Confidential Information for any purpose, or
disclose it to any other person, to the extent only that it is at
the date of this Agreement, or at any time after that date
becomes public knowledge through no fault of that Party. In
making such use or disclosure, that Party must not disclose
any part of the Confidential Information which is not public
knowledge.

4.17 The provisions of this Clause 7 shall continue in
force in accordance with their terms indefinitely,
notwithstanding the termination of this Agreement for any
reason.

Data Protection

4.18 In this Clause 8:

4.18.1 “Data Protection Legislation” means all applicable
legislation in force from time to time in the United Kingdom
applicable to data protection and privacy including, but not
limited to, the UK GDPR (the retained EU law version of the
General Data Protection Regulation ((EU) 2016/679), as it
forms part of the law of England and Wales, Scotland, and
Northern Ireland by virtue of section 3 of the European
Union (Withdrawal) Act 2018); the Data Protection Act 2018
(and regulations made thereunder); and the Privacy and
Electronic Communications Regulations 2003 as amended;

4.18.2 “personal data” means personal data as defined in
the Data Protection Legislation.

4.19 All personal data that either Supplier or the
Introducer (“First Party”) may use will be collected,
processed, and held by that First Party in accordance with
the provisions of Data Protection Legislation and the rights
under the Data Protection Legislation of the other party
being, as the case may be, either the Supplier or the
Introducer (“Other Party”) and the rights under the Data
Protection Legislation of any third party.

4.20 For complete details of the First Party’s collection,
processing, storage, and retention of personal data
including, but not limited to, the purpose(s) for which
personal data is used, the legal basis or bases for using it,
details of the Other Party’s and any third party’s rights and
how to exercise them, and personal data sharing (where
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applicable), the Other Party should refer to the Privacy
Notice of the First Party.

4.21 All personal data to be shared by the First Party
with the Other Party under this Agreement shall be shared
in accordance with the terms of the Data Sharing
Agreement entered into by the Parties on <<insert date>>
pursuant to this Agreement.

4.22 The Introducer must cooperate with supervisory
authorities (such as ICO) in accordance with GDPR and
must notify Culture Gem, without undue delay, on it
becoming aware of a breach of the Data Protection
Legislation relating to a Culture Gem Ltd. end user.

Force Majeure

4.23 No Party to this Agreement shall be liable for any
failure or delay in performing their obligations where such
failure or delay results from any cause that is beyond the
reasonable control of that Party. Such causes include, but
are not limited to: power failure, internet service provider
failure, industrial action, civil unrest, fire, flood, storms,
earthquakes, acts of terrorism, acts of war, governmental
action or any other event that is beyond the control of the
Party in question.

Term and Termination

4.24 This Agreement shall come into force on <<insert
Commencement Date>> and shall continue for a Term of 12
months from that date, subject to the provisions of this
Clause 10.

4.25 Either Party shall have the right, exercisable by
giving not less than 14 days written notice to the other at
any time prior to the expiry of the Term specified in
sub-Clause 10.1 (or any further period for which this
Agreement has been extended pursuant to this provision) to
request the extension of the Term of this Agreement for a
further period of 12 months. Such extension shall occur
only upon the mutual agreement of the Parties.

4.26 Either Party may terminate this Agreement by giving
to the other not less than 14 days written notice.

4.27 Either Party may immediately terminate this
Agreement by giving written notice to the other Party if:

4.27.1 any sum owing to that Party by the other Party
under any of the provisions of this Agreement is not paid
within 60 Business Days of the due date for payment;

4.27.2 the other Party commits any other breach of any of
the provisions of this Agreement and, if the breach is
capable of remedy, fails to remedy it within 14 days
Business Days after being given written notice giving full
particulars of the breach and requiring it to be remedied;

4.27.3 an encumbrancer takes possession, or where the
other Party is a company, a receiver is appointed, of any of
the property or assets of that other Party;

4.27.4 the other Party makes any voluntary arrangement
with its creditors or, being a company, becomes subject to
an administration order (within the meaning of the
Insolvency Act 1986);

4.27.5 the other Party, being an individual or firm, has a
bankruptcy order made against it or, being a company, goes
into liquidation (except for the purposes of bona fide
amalgamation or reconstruction and in such a manner that
the company resulting therefrom effectively agrees to be
bound by or assume the obligations imposed on that other
Party under this Agreement);

4.27.6 anything analogous to any of the foregoing under
the law of any jurisdiction occurs in relation to the other
Party;

4.27.7 that other Party ceases, or threatens to cease, to
carry on business; or

4.27.8 control of that other Party is acquired by any person
or connected persons not having control of that other Party
on the date of this Agreement. For the purposes of this
Clause 9, “control” and “connected persons” shall have the
meanings ascribed thereto by Sections 1124 and 1122
respectively of the Corporation Tax Act 2010.

4.28 For the purposes of sub-Clause 10.4.2, a breach
shall be considered capable of remedy if the Party in breach
can comply with the provision in question in all respects.

4.29 The rights to terminate this Agreement given by this
Clause 10 shall not prejudice any other right or remedy of
either Party in respect of the breach concerned (if any) or
any other breach.

Effects of Termination

Upon the termination of this Agreement for any reason:

4.30 any sum owing by either Party to the other under
any of the provisions of this Agreement shall become
immediately due and payable;

4.31 all Clauses which, either expressly or by their
nature, relate to the period after the expiry or termination of
this Agreement shall remain in full force and effect (This
shall include, but not be limited to, the Supplier’s obligation
to pay to the Introducer any Introduction Commission
resulting from the formation of Applicable Contracts);

4.32 termination shall not affect or prejudice any right to
damages or other remedy which the terminating Party may
have in respect of the event giving rise to the termination or
any other right to damages or other remedy which either
Party may have in respect of any breach of this Agreement
which existed at or before the date of termination;

4.33 subject as provided in this Clause 11 and except in
respect of any accrued rights neither Party shall be under
any further obligation to the other; and

4.34 each Party shall (except to the extent referred to in
Clause 7) immediately cease to use, either directly or
indirectly, any Confidential Information, and shall
immediately return to the other Party any documents in its
possession or control which contain or record any
Confidential Information.

No Waiver

No failure or delay by either Party in exercising any of its
rights under this Agreement shall be deemed to be a waiver
of that right, and no waiver by either Party of a breach of
any provision of this Agreement shall be deemed to be a
waiver of any subsequent breach of the same or any other
provision.

Further Assurance

Each Party shall execute and do all such further deeds,
documents and things as may be necessary to carry the
provisions of this Agreement into full force and effect.

Costs

Subject to any provisions to the contrary each Party to this
Agreement shall pay its own costs of and incidental to the
negotiation, preparation, execution and carrying into effect
of this Agreement.

Set-Off

Neither Party shall be entitled to set-off any sums in any
manner from payments due or sums received in respect of
any claim under this Agreement or any other agreement at
any time.
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Assignment and Subcontracting

4.35 Subject to sub-Clause 16.2, this Agreement is
personal to the Parties. Neither Party may assign,
mortgage, charge (otherwise than by floating charge) or
sub-licence or otherwise delegate any of its rights
hereunder, or sub-contract or otherwise delegate any of its
obligations hereunder without the written consent of the
other Party, such consent not to be unreasonably withheld.

4.36 The Introducer shall be entitled to perform any of
the obligations undertaken by it through any other member
of its group or through suitably qualified and skilled
sub-contractors. Any act or omission of such other member
or sub-contractor shall, for the purposes of this Agreement,
be deemed to be an act or omission of the Introducer.

Time

4.37 The Parties agree that the times and dates referred
to in this Agreement are for guidance only and are not of
the essence of this Agreement and may be varied by
mutual agreement between the Parties.

Relationship of the Parties

Nothing in this Agreement shall constitute or be deemed to
constitute a partnership, joint venture, agency or other
fiduciary relationship between the Parties other than the
contractual relationship expressly provided for in this
Agreement.

Third Party Rights

No part of this Agreement is intended to confer rights on
any third parties and accordingly the Contracts (Rights of
Third Parties) Act 1999 shall not apply to this Agreement.

Notices

4.38 All notices under this Agreement shall be in writing
and be deemed duly given if signed by, or on behalf of, a
duly authorised officer of the Party giving the notice.

4.39 Notices shall be deemed to have been duly given:

4.39.1 when delivered, if delivered by courier or other
messenger (including registered mail) during normal
business hours of the recipient; or

4.39.2 when sent, if transmitted by e-mail and a successful
transmission report or return receipt is generated; or

4.39.3 on the fifth business day following mailing, if mailed
by national ordinary mail, postage prepaid; or

4.39.4 on the tenth business day following mailing, if
mailed by airmail, postage prepaid.

In each case notices shall be addressed to the most recent
address, e-mail address, or facsimile number notified to the
other Party.

Entire Agreement

4.40 This Agreement contains the entire agreement
between the Parties with respect to its subject matter and
may not be modified except by an instrument in writing
signed by the duly authorised representatives of the Parties.

4.41 Each Party acknowledges that, in entering into this
Agreement, it does not rely on any representation, warranty,
assurance or other provision (made innocently or
negligently) except as expressly provided in this
Agreement.

Counterparts

This Agreement may be entered into in any number of
counterparts and by the Parties to it on separate
counterparts each of which when so executed and delivered
shall be an original, but all the counterparts together shall

constitute one and the same instrument.

Severance

In the event that one or more of the provisions of this
Agreement is found to be unlawful, invalid or otherwise
unenforceable, that / those provision(s) shall be deemed
severed from the remainder of this Agreement. The
remainder of this Agreement shall be valid and enforceable.

Dispute Resolution

4.42 The Parties shall attempt to resolve any dispute
arising out of or relating to this Agreement through
negotiations between their appointed representatives who
have the authority to settle such disputes.

4.43 If negotiations under sub-Clause 24.1 do not
resolve the matter within 90 days of receipt of a written
invitation to negotiate, the parties will attempt to resolve the
dispute in good faith through an agreed Alternative Dispute
Resolution (“ADR”) procedure.

4.44 The seat of the arbitration under sub-Clause 24.3
shall be England and Wales. The arbitration shall be
governed by the Arbitration Act 1996 and Rules for
Arbitration as agreed between the Parties. In the event that
the Parties are unable to agree on the arbitrator(s) or the
Rules for Arbitration, either Party may, upon giving written
notice to the other Party, apply to the President or Deputy
President for the time being of the Chartered Institute of
Arbitrators for the appointment of an arbitrator or arbitrators
and for any decision on rules that may be required.

4.45 Nothing in this Clause 24 shall prohibit either Party
or its affiliates from applying to a court for interim injunctive
relief.

4.46 The Parties hereby agree that the decision and
outcome of the final method of dispute resolution under this
Clause 24 shall be final and binding on both Parties.

Law and Jurisdiction

4.47 This Agreement (including any non-contractual
matters and obligations arising therefrom or associated
therewith) shall be governed by, and construed in
accordance with, the laws of England and Wales.

4.48 Subject to the provisions of Clause 24, any dispute,
controversy, proceedings or claim between the Parties
relating to this Agreement (including any non-contractual
matters and obligations arising therefrom or associated
therewith) shall fall within the jurisdiction of the courts of
England and Wales.
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SIGNED for and on behalf of the Supplier by:

<<Name and Title of person signing for the Supplier>>

__________________________________________________
Authorised Signature

Date: ____________

SIGNED for and on behalf of the Introducer by:

<<Name and Title of person signing for the Introducer>>

__________________________________________________
Authorised Signature

Date: ____________
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CONFIDENTIALITY AGREEMENT

THIS CONFIDENTIALITY AGREEMENT ("the Agreement") dated this ________ day of ________________, ________.

BETWEEN:

Culture Gem Ltd of 27 Old Gloucester St, London WC1N 3AX, UK

(the "Supplier")

OF THE FIRST PART

- AND -

(the "Introducer")

OF THE SECOND PART

BACKGROUND: The Supplier and the Introducer are
contemplating a possible transaction (the "Transaction") with
respect to:
Culture Gem - Learn Platform.

In connection with the Transaction (the "Permitted Purpose"),
the Introducer has requested certain confidential information
(the "Confidential Information").

IN CONSIDERATION OF and as a condition of the Supplier
providing the Confidential Information to the Introducer in
addition to other valuable consideration, the receipt and
sufficiency of which consideration is hereby acknowledged,
the parties to this Agreement agree as follows:

Confidential Information

All written and oral information and materials disclosed or
provided by the Supplier to the Introducer under this
Agreement constitute Confidential Information regardless of
whether such information was provided before or after the
date of this Agreement or how it was provided to the
Introducer.

'Confidential Information' means all data and information
relating to the transaction and the Supplier, including but not
limited to, the following:

'Business Operations' which includes internal personnel and
financial information of the Supplier, vendor names and other
vendor information (including vendor characteristics, services
and agreements), purchasing and internal cost information,
internal services and operational manuals, external business
contacts including those stored on social media accounts or
other similar platforms or databases operated by the
Supplier, and the manner and methods of conducting the
Supplier's business;

'Customer Information' which includes names of customers
of the Supplier, their representatives, all customer contact
information, contracts and their contents and parties,
customer services, data provided by customers and the type,
quantity and specifications of products and services
purchased, leased, licensed or received by customers of the
Supplier;

'Intellectual Property' which includes information relating to
the Supplier's proprietary rights prior to any public disclosure
of such information, including but not limited to the nature of
the proprietary rights, production data, technical and
engineering data, technical concepts, test data and test
results, simulation results, the status and details of research
and development of products and services, and information
regarding acquiring, protecting, enforcing and licensing
proprietary rights (including patents, copyrights and trade
secrets);

'Service Information' which includes all data and information
relating to the services provided by the Supplier, including
but not limited to, plans, schedules, manpower, inspection,
and training information;

'Product Information' which includes all specifications for
products of the Supplier as well as work product resulting
from or related to work or projects of the Supplier, of any type
or form in any stage of actual or anticipated research and
development;

'Production Processes' which includes processes used in the
creation, production and manufacturing of the work product
of the Supplier, including but not limited to, formulas,
patterns, moulds, models, methods, techniques,
specifications, processes, procedures, equipment, devices,
programs, and designs;

'Accounting Information' which includes, without limitation, all
financial statements, annual reports, balance sheets,
company asset information, company liability information,
revenue and expense reporting, profit and loss reporting,
cash flow reporting, accounts receivable, accounts payable,
inventory reporting, purchasing information and payroll
information of the Supplier;

'Marketing and Development Information' which includes
marketing and development plans of the Supplier, price and
cost data, price and fee amounts, pricing and billing policies,
quoting procedures, marketing techniques and methods of
obtaining business, forecasts and forecast assumptions and
volumes, and future plans and potential strategies of the
Supplier which have been or are being discussed;
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'Computer Technology' which includes all scientific and
technical information or material of the Supplier, pertaining to
any machine, appliance or process, including but not limited
to, specifications, proposals, models, designs, formulas, test
results and reports, analyses, simulation results, tables of
operating conditions, materials, components, industrial skills,
operating and testing procedures, shop practices, know-how
and show-how;

'Proprietary Computer Code' which includes all sets of
statements, instructions or programs of the Supplier, whether
in human readable or machine readable form, that are
expressed, fixed, embodied or stored in any manner and that
can be used directly or indirectly in a computer ('Computer
Programs'); any report format, design or drawing created or
produced by such Computer Programs; and all
documentation, design specifications and charts, and
operating procedures which support the Computer
Programs; and Confidential Information will also include any
information that has been disclosed by a third party to the
Supplier and is protected by a non-disclosure agreement
entered into between the third party and the Supplier.
Confidential Information will not include the following
information:

Information that is generally known in the industry of the
Supplier;

Information that is now or subsequently becomes generally
available to the public through no wrongful act of the
Introducer;

Information rightly in the possession of the Introducer prior to
receiving the Confidential Information from the Supplier;

Information that is independently created by the Introducer
without direct or indirect use of the Confidential Information;
or

Information that the Introducer rightfully obtains from a third
party who has the right to transfer or disclose it.

Confidential Obligations

Except as otherwise provided in this Agreement, the
Introducer must keep the Confidential Information
confidential.

Except as otherwise provided in this Agreement, the
Confidential Information will remain the exclusive property of
the Supplier and will only be used by the Introducer for the
Permitted Purpose. The Introducer will not use the
Confidential Information for any purpose that might be
directly or indirectly detrimental to the Supplier or any
associated affiliates or subsidiaries.

The obligations to ensure and protect the confidentiality of
the Confidential Information imposed on the Introducer in this
Agreement and any obligations to provide notice under this
Agreement will survive the expiration or termination, as the
case may be, of this Agreement and those obligations will
last indefinitely.

The Introducer may disclose any of the Confidential
Information:

to such employees, agents, representatives and advisors of
the Introducer that have a reasonable need to know for the
Permitted Purpose provided that:

the Introducer has informed such personnel of the
confidential nature of the Confidential Information;

such personnel agree to be legally bound to the same
burdens of confidentiality and non-use as the Introducer;

the Introducer agrees to take all necessary steps to ensure
that the terms of this Agreement are not violated by such
personnel; and

the Introducer agrees to be responsible for and indemnify the
Supplier for any breach of this Agreement by its personnel.

to a third party where the Supplier has consented in writing
to such disclosure; and

to the extent required by law or by the request or
requirement of a court of law, a regulatory body, or an
administrative tribunal.

The Introducer agrees to retain all Confidential Information at
its usual place of business and to store all Confidential
Information separate from other information and documents
held in the same location. Further, the Confidential
Information may not be used, reproduced, transformed, or
stored on a computer or device that is accessible to persons
to whom disclosure may not be made, as set out in this
Agreement.

Non-Solicitation

The Introducer, its affiliates, subsidiaries and representatives
will not, from the date of this Agreement for a period of two
years, directly or indirectly solicit for employment or employ
any person who is now employed or retained by the Supplier
or any affiliate of the Supplier without the prior written
consent of the Supplier.

Non-Competition

If the Transaction is not satisfactorily completed by the
Parties, then:
Other than with the express written consent of the Supplier,
which consent may not be unreasonably withheld, the
Introducer will not, from the date of this Agreement for a
period of six months, be directly or indirectly involved with a
business which is in direct competition with the business
lines of the Supplier that are the subject of this Agreement.

From the date of this Agreement for a period of six months,
the Introducer will not divert or attempt to divert from the
Supplier any business the Supplier had enjoyed, solicited, or
attempted to solicit, from its customers, at the time the
parties entered into this Agreement.

Ownership and Title

Nothing contained in this Agreement will grant to or create in
the Introducer, either expressly or impliedly, any right, title,
interest or licence in or to the intellectual property of the
Supplier.

Remedies

The Introducer agrees and acknowledges that the
Confidential Information is of a proprietary and confidential
nature and that any failure to maintain the confidentiality of
the Confidential Information in breach of this Agreement
cannot be reasonably or adequately compensated for in
money damages and would cause irreparable injury to the
Supplier. Accordingly, the Introducer agrees that the Supplier
is entitled to, in addition to all other rights and remedies
available to it at law or in equity, an injunction restraining the
Introducer, any of its personnel, and any agents of the
Introducer, from directly or indirectly committing or engaging
in any act restricted by this Agreement in relation to the
Confidential Information.

Return of Confidential Information

The Supplier may at any time request the return of all
Confidential Information from the Introducer. Upon the
request of the Supplier, or in the event that the Introducer
ceases to require use of the Confidential Information, or
upon the expiration or termination of this Agreement, the
Introducer will:

return all Confidential Information to the Supplier;
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provide a certificate to the Supplier to the effect that the
Introducer has returned all Confidential Information to the
Supplier.

Notices

In the event that the Introducer is required in a civil, criminal
or regulatory proceeding to disclose any part of the
Confidential Information, the Introducer will give to the
Supplier prompt written notice of such request so the
Supplier may seek an appropriate remedy or alternatively to
waive the Introducer's compliance with the provisions of this
Agreement in regards to the request.

If the Introducer loses or fails to maintain the confidentiality
of any of the Confidential Information in breach of this
Agreement, the Introducer will immediately notify the
Supplier and take all reasonable steps necessary to retrieve
the lost or improperly disclosed Confidential Information.

Any notices or delivery required in this Agreement will be
deemed completed when hand-delivered, delivered by agent,
or seven days after being placed in the post, postage
prepaid, to the parties at the addresses contained in this
Agreement or as the parties may later designate in writing.

The addresses for any notice to be delivered to any of the
parties to this Agreement are as follows:

Name: Culture Gem Ltd

Address: 27 Old Gloucester St, London WC1N 3AX, UK

Name:

Address:

Representations

In providing the Confidential Information, the Supplier makes
no representations, either expressly or impliedly as to its
adequacy, sufficiency, completeness, correctness or its lack
of defect of any kind, including any patent or trade mark
infringement that may result from the use of such
information.

Termination

Either party may terminate this Agreement by providing
written notice to the other party. Except as otherwise
provided in this Agreement, all rights and obligations under
this Agreement will terminate at that time.

Assignment

Except where a party has changed its corporate name or
merged with another corporation, this Agreement may not be
assigned or otherwise transferred by either party in whole or
part without the prior written consent of the other party to this
Agreement.

Amendments

This Agreement may only be amended or modified by a
written instrument executed by both the Supplier and the
Introducer.

Governing Law

This Agreement will be construed in accordance with and
governed by the laws of England.

General Provisions

Time is of the essence in this Agreement.

This Agreement may be executed in counterpart.

Headings are inserted for the convenience of the parties only
and are not to be considered when interpreting this
Agreement. Words in the singular mean and include the
plural and vice versa. Words in the masculine mean and
include the feminine and vice versa.

The clauses, paragraphs, and subparagraphs contained in
this Agreement are intended to be read and construed
independently of each other. If any part of this Agreement is
held to be invalid, this invalidity will not affect the operation of
any other part of this Agreement.

The Introducer is liable for all costs, expenses and
expenditures including, and without limitation, the complete
legal costs incurred by the Supplier in enforcing this
Agreement as a result of any default of this Agreement by
the Introducer.

The Supplier and the Introducer acknowledge that this
Agreement is reasonable, valid and enforceable. However, if
a court of competent jurisdiction finds any of the provisions of
this Agreement to be too broad to be enforceable, it is the
intention of the Supplier and the Introducer that such
provision be reduced in scope by the court only to the extent
deemed necessary by that court to render the provision
reasonable and enforceable, bearing in mind that it is the
intention of the Introducer to give the Supplier the broadest
possible protection to maintain the confidentiality of the
Confidential Information.

No failure or delay by the Supplier in exercising any power,
right or privilege provided in this Agreement will operate as a
waiver, nor will any single or partial exercise of such rights,
powers or privileges preclude any further exercise of them or
the exercise of any other right, power or privilege provided in
this Agreement.

This Agreement will inure to the benefit of and be binding
upon the respective heirs, executors, administrators,
successors and assigns, as the case may be, of the Supplier
and the Introducer.

This Agreement constitutes the entire agreement between
the parties and there are no further items or provisions,
either oral or otherwise.
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SIGNED for and on behalf of the Supplier by:

<<Name and Title of person signing for the Supplier>>

__________________________________________________

Authorised Signature

Date: ____________

SIGNED for and on behalf of the Introducer by:

<<Name and Title of person signing for the Introducer>>

__________________________________________________

Authorised Signature

Date: ____________
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