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PART | — FINANCIAL INFORMATION

ITEM 1. Financial Statements.

BINGO.COM, INC.
CONSOLIDATED BALANCE SHEETS
(EXPRESSED IN U.S. DOLLARS)

June 30, 2002 December 31, 2001
(Unaudited)
ASSETS
Current assets:
Cash and cash equivalents $ 11,670 $ 14,028
Accounts receivable, net of allowance for doubtful accounts of $nil (2001 - 11,152 351,330
$46,185)
Prepaid expenses 28,766 9,179
51,588 374,537
Fixed assets 207,237 477,554
Security Deposits 30,087 27,559
Domain name rights, net 1,063,699 1,257,241
$ 1,352,611 $ 2,136,891
LIABILITIESAND STOCKHOLDERS DEFICIENCY
Current liabilities:
Accounts payable $ 745,190 $ 870,660
Accrued liabilities 192,883 165,077
Unearned revenue 6,000 —
Contract payable — current portion 42121 184,772
Loan payable 168,380 45,385
Capital leases— current portion 140,203 163,221
1,204,777 1,429,115
Debenture payable (note 3) 1,250,000 1,100,000
Capital leases, net of current portion 4,682 25,974
Stockholders’ (deficiency):
Common stock — $0.001 par value; authorized 50,000,000 shares; issued and 10,855 10,855
outstanding: 10,854,608 shares at June 30, 2002 and 10,854,608 shares at
December 31, 2001 (notes 4 and 6)
Additional paid-in-capital 7,659,826 7,669,826
Accumulated deficit (8,862,906) (8,129,172)
Accumulated other comprehensive (10ss) income (4,623) 30,293
1,196,848 (418,198)
¢ 1,352,611 $ 2,136,891
Commitments (note 5)
Subsequent events (note 6)

See accompanying notes to consolidated financial statements.

Page 3



Table of Contents

BINGO.COM, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(EXPRESSED IN U.S. DOLLARS)

SIX MONTHS ENDED JUNE 30, 2002 AND 2001

(UNAUDITED)
Six Months Six Months
ended June 30, ended June 30,
2002 2001

Revenue $ 416,404 $ 1,057,867
Cost of revenue 257,134 707,850
Gross profit 159,270 350,017
Operating Expenses.

Sales and marketing 49,052 164,312

General and 217,822 977,204

administrative

Interest expense 84,885 56,841

Loss on the disposal of 237,831 —

fixed assets

Depreciation and 303414 336,630

amortization

893,004 1,534,987

Net loss § (733,734) $ (1,284,970)
Net loss per share, basic and § (0.07) $ (0.12)
diluted
Welighted average common shares 10,854,608 10,104,608

outstanding, basic and diluted

See accompanying notes to consolidated financial statements.
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BINGO.COM, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS DEFICIENCY
(EXPRESSED IN U.S. DOLLARS)
SIX MONTHS ENDED JUNE 30, 2002

(UNAUDITED)

Balance, December 31, 2001
Issuance of common stock
Mark-to-market of variable
stock option awards
Comprehensive loss:
Net loss
Foreign currency
trangation
adjustment

Balance, June 30, 2002

Common Stock Additional
Paid in
Shares Amount Capital
10,854,608 $ 10,855 $ 7,669,826
— — (10,000)
10,854,608 $ 10,855 $ 7,659,826

See accompanying notes to consolidated financial statements.
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$ 30,293
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(8,862,906)

$

$

Total
Stockholders”
Deficiency
(418,198)
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BINGO.COM, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(EXPRESSED IN U.S. DOLLARS)

SIX MONTHS ENDED JUNE 30, 2002 AND 2001

(UNAUDITED)

Cash flows from operating activities:
Net loss

Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Loss on disposal of Fixed Assets
Stock based compensation costs

Changein operating assets and liabilities:

Accountsreceivable
Prepaid expenses

Note receivable
Other assets

Accounts payable and accrued liabilities
Unearned revenue

Cash provided by (used in) operating activities
Cash flows from investing activities:
Acquisition of property and equipment
Proceeds on disposal of Fixed Asset
Payments on domain name contract payable
Cash used in investing activities
Cash flows from financing activities:
Capital |ease repayments
L oan payable
Proceeds from debenture debt
Cash provided by financing activities
Net increase (decrease) in cash and cash equivalents
Effect of exchange rates on cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental disclosure of cash flow information:
Cash interest paid
Income Tax paid
Non Cash Transactions:
Barter transactions

See accompanying notes to consolidated financial statements.
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BINGO.COM, INC.
Notes to Consolidated Financial Statements
(Expressedin U.S. dollars)

Six months ended June 30, 2002 and 2001
(Unaudited)

1. Basis of Presentation:

The accompanying unaudited interim financial statements have been prepared in conformity with generally accepted accounting principles
applicableto interim financial information and with the rules and regulations of the United States Securities and Exchange Commission.
Accordingly, certain information and footnote disclosures normally included in financial statements prepared in accordance with generally
accepted accounting principles have been condensed, or omitted, pursuant to such rules and regulations. In the opinion of management, the
unaudited interim financial statementsinclude all adjustments necessary for the fair presentation of the results of the interim periods presented.
These financial statements should be read in conjunction with Bingo.com, Inc.’s (the “ Company”) audited consolidated financial statements
and notes thereto for the year ended December 31, 2001, included in the Company’s Annual Report on Form 10-K, filed April 1, 2002 with the
Securities and Exchange Commission. The results of operations for the interim period are not necessarily indicative of the results of operations
for any other interim period or for afull fiscal year.

Certain comparative figures have been reclassified to conform to the presentation adopted in the current period.
2. Going Concern:

These unaudited interim consolidated financial statements have been prepared on the going concern basis, which presumes the realization of
assets and the settlement of liabilities and commitmentsin the normal course of operations. The application of the going concern basisis
dependent upon the Company achieving profitable operations to generate sufficient cash flows to fund continued operations, or, in the absence
of adequate cash flows from operations, obtaining additional financing.

The Company has reported losses in the last three fiscal years, and has an accumulated deficit of $8,863,000 at June 30, 2002, and, until the
year ended December 31, 2001, recurring negative cash flows from operations. The Company has had positive cash flow of $24,000 from
operations for the six months ended June 30, 2002. Management continues to review operationsin order to identify additional strategies
designed to generate cash flow, improve the Company’ s financial position, and enable the timely discharge of the Company’ s obligations. If
management is unable to identify sources of additional cash flow in the short term, it may be required to reduce or limit operations.

3. Debenture Payable:

On April 16, 2001, the Company received aloan from and issued a secured convertible debenture to Redruth Ventures Inc., a British Virgin
Islands corporation, for $750,000, and to Bingo, Inc., an Anguilla corporation, for $500,000 (collectively, “the Lenders’). Bingo, Inc. was not a
related party when the debenture agreement was signed; however, a current director and officer of the Company is the potential beneficiary of
several discretionary trusts that hold approximately 80% of Bingo, Inc.

Under the terms of the debenture, interest shall accrue on the principal amount from time to time outstanding under the debenture at a fixed rate
of 12% per annum through April 16, 2003, at which time the interest will become payable. Thereafter, interest shall accrue and be payable on

the first business day of each succeeding quarter through and including April 16, 2006. All principal, accrued but unpaid interest and any other
amounts due are due and payable at maturity on April 16, 2006. The accrued interest on the debenture as at June 30, 2002 is $131,000 (June 30,
2001 — $10,000). Thisisincluded under Accrued Liabilities.

The Company has the option to pay all accrued interest in cash, common stock of the Company, or a combination of both cash and common
stock. Any amounts remaining unpaid on the debenture on the maturity date, whether principal, interest or other amounts due, shall be paid in
full in cash on such date. Any common stock of the Company delivered to the Lendersin payment of the debenture will be valued at $0.25 per
share.
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BINGO.COM, INC.
Notes to Consolidated Financial Statements
(Expressedin U.S. dollars)

Six months ended June 30, 2002 and 2001
(Unaudited)

3. Debenture Payable (continued):

The Lenders received atotal of 12,000,000 common stock purchase warrants with an exercise price of $0.25 per share exercisable for aperiod
of three years from the date of the debenture. The Lenders have the right, but not the obligation, to elect to convert all of the outstanding
principal amount of the debenture into shares of the Company’s common stock at a conversion price of $0.125 per share until the third
anniversary date of the debenture. The common stock that would be issued upon conversion of the debenture will be subject to certain resale
restrictions, as prescribed in Rule 144 under the Securities Act of 1933, as amended (the “ Securities Act”). The debenture is secured by all
assets of the Company.

On May 21, 2002, Bingo, Inc. purchased from Redruth Ventures Inc., in atransaction outside the United States pursuant to an exemption from
registration under Regulation S of the Securities Act, the portion of the debenture issued to Redruth Ventures Inc. Non-U.S. persons located
outside the United States purchased the portion of the debenture from Redruth Ventures Inc. As aresult of this transaction, Bingo, Inc. hasthe
potential to become the largest single shareholder and amajority shareholder in the Company should Bingo, Inc. elect to convert any or al of
the principal amount of the debenture into shares of the Company’s common stock on or before April 16, 2004, or if the Company electsto
repay the principal amount outstanding, and any accrued interest, in shares of the Company’s common stock pursuant to the terms of the
debenture.

In addition, on May 21, 2002, Redruth VVentures Inc. agreed to surrender for cancellation all the warrants issued to them in connection with the
debenture, which the warrants entitled them to purchase up to 7,200,000 shares of common stock at a purchase price of $0.25 per sharein
exchange for eighteen (18) months of unused advertising inventory on the bingo.com website.

As at June 30, 2002, the Company had drawn down atotal of $1,250,000 in accordance with the terms of the debenture.
4. Share Capital:

No additional share capital wasissued during the six months ended June 30, 2002. 250,000 shares of common stock were issued during August
2002 to the former Chief Executive Officer of the Company. The agreed value of $42,500 for these shares was recorded in accrued liabilities at
June 30, 2002.

5. Commitments:
During the quarter ended June 30, 2002, the Company, directly or through its subsidiaries, completed or amended the foll owing agreements:

(@) Agreement with CY OP SystemsInc. (“CY OP") granting the Company alicense for a software program known as CrediPlay. The
original agreement signed in fiscal 2001 was amended by verbal agreement during the quarter ended March 31, 2002. Pursuant to the
terms of the original agreement, the license fee payable to CY OP was 25% of the revenue derived from the Skill-Bingo game (as
defined in the agreement) received by the Company, with a minimum monthly fee of $60,000. The minimum monthly license fee
payable of $60,000 was removed under the terms of the verbal amendment. The service fee payable to CY OP under the terms of the
agreement is 5% of the revenue derived by the Company from the Skill-Bingo game (as defined in the agreement), with aminimum
monthly service fee of $18,000. The minimum monthly service fee payable of $18,000 was removed pursuant to the terms of the
verbal amendment. The Company and CY OP were unable to negotiate an extension or revision of the previously signed agreements.
Therefore during the quarter ended June 30, 2002 the Company agreed to assign to CY OP al the rights, titles, liabilities and interest in
ill-Bingo. Thisincludes all the following:
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BINGO.COM, INC.
Notes to Consolidated Financial Statements
(Expressedin U.S. dollars)

Six months ended June 30, 2002 and 2001
(Unaudited)

5. Commitments (continued):

?? Theagreement between FY RC Inc. and Bingo dated September 18, 2001 concerning the patents of Skill-Bingo and Skill-Bingo
Inventions;

The Skill-Bingo game software;

The Bingo.comowned website located at http:www.bigrbingo.com;

Thetrademark “BiGr Bingo”; and

The BiGr bingo customer deposits.

33 I

In exchange CY OP has agreed to release and indemnify the Company and its subsidiaries from all obligations and liabilities relating to the
ill-Bingo game and the BiG' rBingo.com website. CY OP al so guarantees the Company an irrevocable, worldwide, perpetual licenseto use
the current and future versions of the Skill-Bingo software program. This license permits the Company to participatein the Crediplay program
network as a preferred licensee and offer affiliate programs that are substantially similar to the Company’ s current business practices.

(b) Website hosting and management agreement with NextLevel.com Inc. (“NextLevel”) for the provision of Website hosting services for the
Company’ s Website. Pursuant to the terms of the original agreement, NextLevel provided full Website hosting services for the Cormpany’s
Website for afee of $12,000 per month, for aninitial term of one year. The Company gave notice of termination during the quarter ended
March 31,2002, and the agreement terminated effective April 15, 2002. The Company thereafter operated under averbal arrangement, pursuant
to which the Company agreed to pay a commission of 50% of the advertising revenue generated by the Company’ s bingo portal to CY OP for
these services. This agreement was terminated effective May 21, 2002.

(¢) Aspreviously disclosed in the Company’ s filings with the Securities and Exchange Commission (the “ SEC”), on April 16, 2001, the
Company issued warrants (the “ Warrants) in connection with the debenture issued to Redruth Ventures Inc., and to Bingo, Inc. The Warrants
grant the Holders the right to purchase up to an additional 12,000,000 shares of the Company’s common stock at an exercise price of $0.25 per
share until the fifth (5th) anniversary date of the debenture. As of the date of this report, none of the Warrants have been exercised. The
debenture and the Warrants were issued pursuant to an exemption from registration under the Securities Act in reliance upon Regulation S.
Effective as at the end of business on May 21, 2002 Redruth Ventures Inc. agreed to surrender for cancellation all the Warrantsissued to them
in connection with the debenture, in exchange for eighteen (18) months of unused advertising inventory on the bingo.com website.

6. Subsequent Events:

Subsequent to the quarter end, the Company granted options to purchase atotal of 150,000 shares of the Company’ s common stock at an
exercise price of $0.15 per share to aformer director and the chairman of the Advisory Board of the Company. The options vest 100% at the
grant date. The options were granted under the terms of the Company’s 1999 Stock Option Plan.

Additionally, the Company granted optionsto purchase atotal of 535,000 shares of the Company’s common stock at an exercise price of $0.05
per share to employees of the Company. The options vest 10% at the grant date, 15% 12 months following the grant date, and 2% per month
thereafter. The options were granted under the terms of the Company’ s 2001 Stock Option Plan. 400,000 of the Company’ s stock option under
the 2001 Stock Option plan were cancelled.

The market price for the Company’s common stock on the grant date was $0.05.

250,000 shares of common stock were issued during August 2002 to the former Chief Executive Officer of the Company. The agreed value of
$42,500 for theseshares was recorded in accrued liabilities at June 30, 2002.
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BINGO.COM, INC.
Notes to Consolidated Financial Statements
(Expressedin U.S. dollars)

Six months ended June 30, 2002 and 2001
(Unaudited)

6. Subsequent Events (continued):

The Company entered into a management consulting agreement with Bromley Accounting Services Ltd., an England and Wales incorporated
company and Mr. Bromley dated July 2, 2002 (the “ Bromley Agreement”), in connection with the provision of services by Mr. Bromley as
Chief Financial Officer of the Company. The monthly fee stipulated in the Bromley Agreement is three thousand six hundred and sixty seven
pounds sterling (£3,667).

ITEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Oper ations

The following Management’ s Discussion and Analysis of Financial Condition and Results of Operations contains forward-looking statements
that involve risks and uncertainties, as described below. Bingo.com, Inc.’s (the “Company”, “Bingo.com”, “we”, or “us"’) actual results could
differ materially from those anticipated in these forward-looking statements. The following discussion should be read in conjunction with the
unaudited interim consolidated financial statements and notes thereto included in Part | — Item 1 of this Quarterly Report, and the audited
consolidated financial statements and notes thereto and Management’ s Discussion and Analysis of Financial Conditions and Results of

Operationsincluded in our Annual Report on Form 10-K for the fiscal year ended December 31, 2001.
FORWARD LOOKING STATEMENTS

All statements contained in this Quarterly Report on Form 10-Q and the documentsincor porated herein by reference, aswell as
statements madein pressreleasesand oral statementsthat may be made by usor by officers, directorsor employees acting on our
behalf, that are not statementsof historical fact constitute “ forwar d-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. Such forwar d-looking statements involve known and unknown risks, uncertaintiesand other factors
that could cause our actual resultsto be materially different from historical resultsor from any futureresults expressed or implied by
such forwar d-looking statements. Reader s should consider statementsthat includetheterms*“believe,” “belief,” “expect,” “plan,”
“anticipate,” “intend” or theliketo be uncertain and forward-looking. I n addition, all statements, trends, analyses and other
information contained in thisreport relativeto trendsin net sales, gross margin, anticipated expenselevels and liquidity and capital
resour ces, constitute forwar d-looking statements. Potential risksand uncertaintiesinclude, among others, those set forth in thisltem 2.
Particular attention should be paid to the cautionary statementsinvolving the Company’slimited operating history, the
unpredictability of itsfuturerevenues, the Company’sneed for and the availability of capital resour ces, the evolving nature of its
business model, and therisks associated with systems development, management of growth and business expansion. Except asrequired
by law, the Company undertakes no obligation to update any forwar d-looking statement, whether asaresult of new information,

future eventsor otherwise. All cautionary statements made herein should beread as being applicableto all forwar d-looking statements
wherever they appear. In this connection, reader s should consider therisksmorefully described in the Company’s Annual Report on
Form 10-K for theyear ended December 31, 2001 filed with the Securitiesand Exchange Commission (the“ SEC”) and should not
place unduereliance on any forward-looking statements.

OVERVIEW

The Company isin the business of developing and operating a bingo based Web portal designed to provide avariety of free games, and other
forms of entertainment, including an online community, chat rooms, contests, sweepstakes, tournaments, and more. The Company envisions
becoming the preeminent bingo-based Web portal on the Internet, using its bingo.com domain name and incorporating a variety of games and
content to attract and retain alarge number of subscribers. The Company’ s existing Website has attracted over 800,000 registered users; the
Company intends to continue to build on this subscriber base to further develop its online presence.

The Company generates revenue principally from the free Website, which is supported by advertising revenue obtained by displaying
advertisements on our Web site and delivering advertisements to our players by email.
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BINGO.COM, INC.

OVERVIEW (continued):

The free site provides content to our playersin the form of free-to-play, multiplayer theme bingo games, such as Astrology Bingo, Cupid
Bingo, and the like, aswell as online video poker, sweepstakes and slot machines. We also offer our registered players other forms of
entertainment such as fortune telling, chat rooms, and member profiles.

We intend to continue to build on the success of the existing free site by offering a greater depth and variety of content that we expect will hold
subscribers and allow usto generate more revenue through advertising. We also intend to add enhanced content available to users for amonthly
subscription charge in order to further grow our revenue base. We intend to provide non-North American players with the opportunity to play
traditional bingo for cash.

The Company has incurred significant losses since inception, and as of June 30, 2002 had an accumulated deficit of $8,863,000. Although the
Company achieved positive cash flow from operations during the quarter ended June 30, 2002, Bingo.com will continue to incur losses until
revenue grows sufficiently to cover ongoing operating costs, including the costs of sales and marketing efforts. There can be no assurances that
thiswill occur. Bingo.com has made a significant investment in the devel opment of the Company’ s website, purchase of domain name,

branding, marketing, and maintai ning operations.

As of the date of thisreport, the Company has utilized substantially all of its available funding. The Company’ s continuation as a going
concern will depend on its ability to generate sufficient cash flow from operations to cover operating costs, or to raise additional capital. No
assurance can be given that the Company will be able to generate adequate cash flow to fund ongoing operating costs or to raise additional
funds. In the absence of sufficient cash flow, the Company may be required to limit operations.

SOURCES OF REVENUE AND REVENUE RECOGNITION

Bingo.com generates the majority of itsrevenue from the sale of advertising on its website. Advertising revenueis recognized as the
advertising campaign or impressions and clicks are made on the website and the sale of our email address lists.

Effective September 1, 2001, the Company contracted an arms length party, NextLevel Inc., to manage the sales of advertising on the
www.bingo.com Website. Under the terms of the agreement, NextLevel Inc. paid Bingo.com 50% of all advertising revenue generated from the
Company’s Website, subject to aminimum monthly fee of $112,000. This agreement was terminated at the end of January 2002. (see Part 11,
Item 5 — Other Information— New Agreements).

Between January 31, 2002 and May 21, 2002, the Company entered into averbal arrangement with CY OP Systems Inc. (*CY OP’) to sdll
advertising on the Company’ s bingo portal (see Part I, Item5— Other Information— New Agreements). The Company agreed to pay a
commission of 50% of the revenue generated from the sale of advertising on the site in exchange for CY OP serving ads and hosting the
Company’ s Website. This agreement was terminated on May 21, 2002. (See Part 11, Item5). The Company now manages its own sales of
advertising; hosts the Company’s Website; and servesits own ads.

Infiscal 2000, the Company adopted EITF No. 99-17 “Accounting for Advertising Barter Transactions’. EITF 99-17 provides that the
Company recognize revenue and advertising expenses from barter transactions at the fair value only when it has a historical practice of
receiving or paying cashfor similar transactions. Bingo.com barters portions of the unsold advertising impressions generated by itswebsitein
exchange for advertising in media properties owned by third parties. The Company records revenues and costs for such barter transactionsat
the market value of the advertising exchanged, with no net income or loss recognized. Barter revenue totaled $2,500 for the six months ended
June 30, 2002 and $326,899 for the six months ended June 30, 2001.
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BINGO.COM, INC.

Cost of revenue

Bingo.com recorded cost of revenue of $100,000 during the quarter ended June 30, 2002, a drop of $144,000 or 144% compared to costs of
$244,000 for the same period in the prior year. The gross margin declined to 44% in the quarter ended June 30, 2002 from 49% in the second
quarter of the prior year. Cost of revenue consists primarily of commissions paid on the sale of advertising, aswell aslicense feeson the BiG'r
Bingo game. The decrease in cost of revenueis due to fewer people focused on selling advertising therefore less commissions and fewer barter
transactions than in the prior year quarter.

Sales and marketing expenses

Sales and marketing expenses dropped to $8,000 for the quarter ended June 30, 2002, a decrease of $63,000 over 2001 second quarter expenses

of $71,000. Sales and marketing expenses include principally costs for marketing, co-brand advertising and keyword buys for our game site.

The balance of marketing and advertising expenses consists of payroll, consultant, and travel costs. All of these amounts decreased in 2002 asa
result of changesto the business, particularly as aresult of fewer employees being focused on selling. NextLevel performed sales activities for
the Company starting in September 2001 until the end of January 2002. From February 2002 until May 2002 sales and marketing activities

were performed by CY OP. Subsequent to May 2002 the Company has taken over the advertising, Website hosting and ad serving.

General and administrative expenses

General and administrative expenses consist primarily of payroll costs for the Company’ s executive staff, accounting and administrative
personnel, premises costs for the Company’ s office, legal and professional fees, and other general corporate and office expenses. General and
administrative expenses decreased to $106,000 for the Second quarter of 2002, a reduction of 245% over costs of $364,000 for the same period
last year. General and administrative expenses declined from the prior year as aresult of changes that took place during the previous 3 quarters,
including moving the Company’ s offices from Californiato Vancouver, and lower executive payroll. Company management also made greater
efforts to control operating costsin order to reduce administrative and other expenses. The Company, during the second quarter, incurred a
write off of $55,000 owed to the Company by CY OP and Nextlevel due to the cancellation of the contracts with them by the Company and the
unlikelihood of collecting the funds due.

Depreciation and amortization

Depreciation and amortization includes depreciation on the Company’ s fixed assets, as well as amortization of the Bingo.com domain name.
The Company capitalized the cost of the purchase of the domain name and is amortizing the cost over five years from the date of
commencement of operations. Fixed assets are depreciated using the declining balance method over the useful lives of the assets, ranging from
threeto five years. Depreciation and amortization decreased to $151,000 during the quarter ended June 30, 2002, from $166,000 during the

same quarter in the prior year. The changes in depreciation and amoritzation can be explained due to the average age of the Company’ s assets
being older in fiscal 2002, resulting in alower depreciation base.

Interest expenses
Interest expense consists of accrued interest on the convertible debentures and other debt instruments, such asleases. Interest expense

decreased to $43,000 for the three months ended June 30, 2002 compared to $53,000 for the same period in the prior year. The decreaseis
attributabl e to the outstanding debt on the Capital L eases reaching maturity.
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L oss on disposal of Fixed Asset

During May 2002 it was agreed to assign therights, title, liabilities and interest in Skill-Bingo to CY OP. Thisresulted in awrite off of the
development costs of Skill-Bingo software, which had been previously capitalized. The Company will no longer have any maintenance or other
expenses relating to Skill-Bingo software and the Skill-Bingo Website.

Net lossand loss per share

Net loss for the three months ended June 30, 2002 amounted to $465,000, aloss of $0.04 per share, compared to aloss of $423,000 or $0.04
per share for the same period in 2001.

LIQUIDITY AND CAPITAL RESOURCES

The Company does not currently have an adequate source of reliable, long-term revenue to fund operations. As aresult, Bingo.comisreliant on
outside sources of capital funding. There can be no assurances that the Company will in the future achieve a consistent and reliable revenue
stream adequate to support continued operations. In addition, there are no assurances that the Company will be able to secure adequate sources
of new capital funding, whether it be in the form of share capital, debt, or other financing sources.

Bingo.com had cash and cash equivalents of $12,000 and aworking capital deficit of $1,243,000 at June 30, 2002. This compares to cash and
cash equivalents of $14,000 and aworking capital deficit of $1,055,000 at December 31, 2001. The Company continued to incur costs but did
not secure adequate new revenue to cover the costs.

During the six months ended June 30, 2002, Bingo.com generated cash of $24,000 from operating activities compared to using cash of
$569,000 in the same period in the prior year. The significant improvement in cash flow from operating activities in 2002 demonstrates the
effectiveness of the Company’ s efforts to reduce operating costsin late 2001 and in 2002.

During the quarter ended June 30, 2002, Bingo.com received proceeds of $50,000 from the secured convertible debenture issued by the
Company in April 2001. The funds were used to fund working capital requirements and make payments on the domain name contract payable.
The debenture bearsinterest at arate of 12% per year and isduein April 2006.

RISKSRELATED TO THE COMPANY'SBUSINESS

Need for additional capital

The Company has recorded substantial operating losses and, as of June 30, 2002, has an accumulated deficit of approximately $8,863,000. The
Company does not currently have adequate cash flow or existing revenue to provide operating capital until December 31, 2002. The Company
is currently looking for new sources of revenue that it expects will help fund Bingo.com’ s business for the remainder of fiscal 2002. There can
be no assurances that thiswill be achieved.

History of large operating losses

Since inception, the Company has not had adequate revenue to support operations, and has recognized substantially half of its revenues from
barter transactions. In addition credit card companies are placing pressure on online gami ng due to rejecting online gaming transactions. Thisin
turnis reducing the advertising spent by online gaming companies. The Company istherefore investigating other sources of revenue. The
Company has significantly reduced ongoing operating expenses. However, there can be no assurance that the Company will achieve positive
cash flow and operating profitability.
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RISKSRELATED TO THE COMPANY’ S BUSINESS (continued):

Success depends on key personnel; no “key man” lifeinsurance

Future performance depends on the continued service of key personnel, and the ability to attract, train, and retain additional technical,
marketing, customer support, and management personnel. The loss of one or more key employees especially Mr. T. M. Williams, the
company’s President and Chief Executive Officer could negatively impact the Company, and there isno “key man” lifeinsurance in force at
thistime. Conpetition for qualified personnel isintense, and there can be no assurance that the Company will retain key employees, or attract
and retain other needed personnel.

RISKSRELATED TO THE INTERNET AND E-=COMMERCE
Volatility in stock price

The stock market and especially the stock prices of Internet related companies have been very volatile. Thisvolatility may not be related to the
operating performance of the companies. The broad market volatility and industry volatility may reduce the price of the Company’s stock
without regard to the Company’ s operating performance. The market price of the Company’s stock could significantly decrease at any time asa
result of thisvolatility. The uncertainty that results from such volatility can itself depress the market price of the Company’ s stock.

Dependence upon, and risks related to, the I nternet

While management believes that acceptance and use of the Internet will continue to increase at rapid rates and that additional hits to the site
will be made, there can be no assurances that such increase will continue to develop, or that use of the Internet as a means of communication
and entertainment will continue or increase. If growth in the use of the Internet does not continue, there may not be an increase in the number
of hitsto the Company’s Website at the rates or for the purposes management has assumed. This could, in turn, adversely impact the Company
and the results of its business operations. Further, even if acceptance and use of the Internet does increase rapidly, but the technology
underlying the Internet and other necessary technology and related infrastructure does not effectively support that growth, the Company’s
future would be negatively impacted.

ITEM 3. Quantitative and Qualitative Disclosures About Market Risk.

As of June 30, 2002, Bingo.com had not entered into or acquired financial instruments that have material market risk. The Company has no
financial instruments for trading purposes, or derivative or other financial instruments with off balance sheet risk. The majority of financial
assets and liabilities are due within the next twelve months and are classified as current assets or liabilitiesin the consolidated bal ance sheet
included in this report. The exception is the secured convertible debenture. The fair value of the debenture payable cannot be determined
because the Company would not likely be able to secure similar financing on similar terms at a market rate of interest, if at all. Asaresult, the
financial statement carrying amount of the debenture payable at June 30, 2002 reflects the market value to the Company for the debt.

To June 30, 2002, substantially all revenues have been realized or incurred in United States dollars while the majority of costs areincurred in

Canadian dollars. To date, the Company has not entered into foreign currency contracts to hedge against foreign currency risks between the
Canadian dollar or other foreign currencies and our reporting currency, the United States dollar.
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PART Il — OTHER INFORMATION
ITEM 1. Legal Proceedings
Other than described below, the Company is not currently a party to any legal proceeding, and was not a party to any legal proceeding during
the fiscal period ended June 30, 2002. Management of the Company is currently not aware of any other legal proceedings proposed to be
initiated against the Company. However, from time to time, the Company may become subject to claims and litigation generally associated
with any business venture.
On July 6, 2001, Roger W. Ach, Il, filed acomplaint in the Court of Common Pleas, Hamilton County, Ohio against the Company in
connection with a promissory note issued by the Company. Mr. Ach alleges that on or about May 16, 2001 the Company borrowed the sum of
$45,000 and executed and delivered to him a promissory note and that the Company owes him the amount of the Note together with interest
from March 16, 2001 at the rate of prime plus 1%. Mr. Ach demands judgment against the Company in the sum of $45,000, plusinterest and
costs.
On October 5, 2001, the Company filed an Answer, Counterclaim and third party complaint in defense of the proceedings commenced, among
other things, denying the allegation that any moneys are due to Mr. Ach and counterclaiming against him and bringing athird party complaint
against the Lottery Channel, Inc. for payment of outstanding invoices of $39,168 plusinterest, costs and attorney fees.
The Company believesthat Mr. Ach’s complaint iswithout merit and intends to vigorously defend these proceedings and believesit is not
likely to produce an outcome, which would have a material adverse effect on the Company’ s consolidated financial position or results of
operations.
During thefirst quarter of 2002 the Company and Mr. Ach agreed to defer the complaint and counterclaim and are now in the process of
attempting to settle the matter.
ITEM 2. Changesin Securitiesand Use of Proceeds

The Company did not issue securities during the quarter.

ITEM 3. Defaults Upon Senior Securities

Not Applicable

ITEM 4. Submission of Mattersto a Vote of Security Holders
There were no matters submitted to the shareholders during the period.
ITEM 5. Other Information

New Agreements

The Company entered into the following agreements and arrangements during the quarter ended June 30, 2002:
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ITEM 5. Other Information (continued):
Site Management, Marketing And Internet Advertising Services

During the first quarter ended March 31, 2002 the Company began negotiating a replacement to the site management, marketing and internet
advertising services agreement (the details of which were disclosed in the Company’ s Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2001 asfiled with the SEC) between Bingo.com and Nextlevel Inc, which the Company had cancelled effective

January 31, 2002. Between the end of January 2002 and May 21, 2002 the Company and CY OP Systems Inc. a Barbados incorporated
Company (“CYOP") operated under the terms of averbal arrangement. This verbal arrangement was terminated effective May 21, 2002. Under
the terms of the verbal arrangement, CY OP provided Website management, marketing and Internet advertising services for the Company in
exchange for acommission equal to 50% of the revenue generated by the Company’ s www.bingo.com Web portal. Since May 21,2002 the
Company has managed its own sales of advertising, Website hosting and ad serving.

CrediPlay SoftwareLicenseand Support Agreement

Asdisclosed previously by the Company init’s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2001 asfiled
with the SEC, effective September 1, 2001, the Company entered into an agreement (the “ Software Agreement”) with CY OP, with respect to
the grant of alicense for a software program known as CrediPlay.

Pursuant to the terms of the Software Agreement, the license fee payable to CY OP was 25% of the Network Maintenance Fees derived from
the Skill-Bingo game (as defined in the agreement) by Bingo.com, with a minimum monthly fee payable to CY OP of $60,000. The servicefee
payableto CY OP under the terms of the agreement was 5% of Network Maintenance Fees received by Bingo.com from the Skill-Bingo game,
with aminimum monthly fee payableto CY OP of $18,000, including all hosting duties.

During the first quarter ended March 31, 2002 the Company cameto averba agreement with CY OP whereby the minimum monthly license
fee and the minimum monthly service fee stipulations of the Software Agreement were removed effective January 31, 2002. Under the terms of
the verbal agreement, the Company isliable for feestotaling 30% of the Network Maintenance Fees generated by the Skill-Bingo gamefrom
February 1, 2002. This verbal agreement was terminated May 21, 2002.

The Company and CY OP were unable to negotiate an extension or revision of the previously signed agreements. Therefore during the quarter
ended June 30, 2002 the Company agreed to assign to CY OP all therights, titles, liabilities and interest to:

?? Theagreement between FY RC Inc. and Bingo dated September 18, 2001 concerning the Skill-Bingo patents and Skill-Bingo
Inventions;

The Skill-Bingo game software;

The Bingo.comowned website |ocated at http:www.bigrbingo.com;

Thetrademark “BiG'r Bingo”; and

The BiGr bingo customer deposits.

3333

In exchange CY OP has agreed to rel ease and indemnify the Company and its subsidiaries from all obligations and liahilities relating to the
Skill-Bingo game and the BiG’ rBingo.com website. CY OP al so guarantees the Company an irrevocable, worldwide, perpetual license to use
the current and future versions of the Skill-Bingo software program. This license permits the Company to participatein the Crediplay program
network as a preferred licensee and offer affiliate programs that are substantially similar to the Company’ s current business practices.
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Common Stock Purchase Warrants

During the quarter ended June 30, 2002, Redruth Ventures Inc. agreed to surrender for cancellation the Warrants issued to them in connection
with the debenture issued by the Company, in exchange for eighteen (18) months of unused advertising inventory on the bingo.com website.

Other Matters
During the quarter ended June 30, 2002, Jeremy Black, the Company’ s Chief Financial Officer, resigned from Bingo.com to pursue other
interests. There were no disagreements between the Company and Mr. Black. Mr. Henry Bromley has assumed the position of Chief Financial
Officer effective July 2, 2002. The agreement is enclosed below as exhibit 10.27 entitled “ Consulting agreement dated July 2, 2002, between
The Company, Bromley Accounting Services Ltd and Mr. H. W. Bromley.”
ITEM 6. Exhibitsand Reportson Form 8-K
Exhibits

The following instruments are included as exhibitsto this Report. Exhibits incorporated by reference are so indicated.

Exhibit Description

Number

31 Articles of Incorporation of Progressive Lumber Corp. effective January 12, 1987.(a)

3.2 Articles of Amendment to Progressive Lumber Corp. filed on July 17, 1998.(a)

3.3 Articles of Amendment to Progressive Lumber Corp. effective January 22, 1999.(a)

34 Bylaws of Bingo.com, Inc., asamended at the Annual General Meeting of Stockholders held May 2001(e)
41 1,250,000.00 Secured Convertible Debenture between the Company, Redruth Ventures Inc, and Bingo,

Inc. dated April 16, 2001.(d)Common Stock Purchase Warrant between the Company and Redruth
Ventures Inc. aBritish Virgin Islands corporation dated April 16, 2001.(d)

42 Common Stock Purchase Warrant between the Company and Redruth VVentures Inc. aBritish Virgin
Islands corporation dated April 16, 2001.(d)

4.3 Common Stock Purchase Warrant between the Company and Bingo, Inc. dated April 16, 2001.(d)

10.2 Asset Purchase Agreement by and between Bingo, Inc. and Progressive Lumber, Corp. dated January 18,
1999.(9)

10.3 Escrow Agreement by and among Bingo.com, Inc., Bingo, Inc. and Clark, Wilson dated January 27,
1999.(a)

104 Registrant Name Change Agreement by and among Network Solutions, Bingo, Inc. and Bingo.com, Inc.
dated January 1999.(a)

10.13 Employment Agreement by and between Bingo.com, Inc. and Shane Murphy dated June 17, 1999,
effective July 1, 1999.(b)

10.15 Employment Agreement dated April 16, 2001, between the Company and Shane Murphy.(€)

10.16 Termination Agreement dated August 17, 2001, between the Company and Shane Murphy.(f)

10.17 Consulting Agreement dated August 20, 2001, between the Company, T.M. Williams (Row), Ltd., and
T.M. Williams.(f)

10.18 Asset Purchase & Assignment Agreement dated September 18, 2001 between the Company and FYRC
Inc.(g)

10.19 Website Hosting & Management Agreement dated September 1, 2001 between the Company and

NextLevel.com Inc.(g)
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Notes to Consolidated Financial Statements
(Expressed in U.S. dollars)

Six months ended June 30, 2002 and 2001
(Unaudited)

ITEM 6. Exhibitsand Reportson Form 8-K (continued)...

Exhibits

Exhibit Description

Number

10.20 Agreement for Site Management, Marketing and Internet Advertising Services dated September 1, 2001
between the Company and NextLevel Inc.(g)

10.21 Software License, Technical Support, And Operation Of Customer Service & Data Centre Agreement
dated September 1, 2001 between Bingo.Com (Canada) Enterprises Inc., and CY OP Systems Inc.(g)

10.22 Software Development Agreement For Skill-Bingo dated May 1, 2001 between Bingo.Com (Canada)
EnterprisesInc., and Moshpit Entertainment Inc.(g)

10.23 Form of Stock Option agreement under 2001 Stock Option plan.(h)

10.24 Amended Consulting Agreement dated February 28, 2002, between the Company, T.M. Williams (Row),
Ltd., and T.M. Williams.

10.25 The restructuring of the existing relationship between CY OP Systems Inc., CY OP Systems I nternational
Incorporated, Bingo.com Inc. and Bingo.com (Canada) Enterprises Inc. dated May 21, 2002.

10.26 The Purchase and Sale Agreement Between Redruth Ventures Inc. and Bingo.com, Inc. dated May 21,
2002.

10.27 Consulting agreement dated July 2, 2002, between the Company, Bromley Accounting Services Ltd and

Mr. H. W. Bromley.

(a) Previoudly filed with the Registrant’ s registration statement on Form 10 on June 9, 1999.
(b) Previously filed with the Registrant’s amended registration statement on Form 10 on August 31, 1999.
(c) Previoudly filed with the Registrant’ s Schedule 14A Definitive Proxy Statement on June 12, 2001.
(d) Previoudly filed with the Company’ s quarterly report on Form 10-Q for the period ended June 30, 2001, on June 25, 2001.
(e) Previoudly filed with the Company’ s quarterly report on Form 10-Q for the period ended June 30, 2001, on August 20, 2001.
(f) Previously filed with the Company’s current report on Form8-K reporting events as at August 20, 2001, filed on August 27, 2001.
(9) Previoudly filed with the Company’ s quarterly report on Form 10-Q for the period ended September 30, 2001, on November 14, 2001.
(h) Previoudy filed with the Company’ s annual report on Form 10-K for the year ended December 31, 2001, on April 1, 2002.
Reportson Form 8-K.
During the quarter covered by this report, the Company filed the following reports on Form8-K.
Form8-K filed on June 6, 2002, reporting:
1. Therestructuring of the existing relationship between CY OP Systems Inc., CY OP Systems International Incorporated, Bingo.com

Inc. and Bingo.com (Canada) Enterprisesinc.; and
2. Thesaleof the portion of the debenture held by Redruth Ventures Inc., to Bingo, Inc. and the related change of control;
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Notesto Consolidated Financial Statements
(Expressed in U.S. dollars)

Six months ended June 30, 2002 and 2001
(Unaudited)

SIGNATURES

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized.

BINGO.COM, INC. (Registrant)

Date: August 14, 2002 /S T.M. Williams

T.M. Williams, Chairman of the Board,

Chief Executive Officer,

President and Secretary

(Principal Executive and Accounting Officer)

/S H.W. Bromley

H.W. Bromley, Chief Financia Officer

(Principal Accounting Officer)
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EXHIBIT 10.24

AMENDED CONSULTING AGREEMENT DATED FEBRUARY 28, 2002, BETWEEN THE COMPANY, T.M. WILLIAMS (ROW),
LTD.,AND T.M. WILLIAMS

TM Williams (ROW) Inc.
TV102P
Anguilla
British West Indies
Attention: Mr. Donald Curtis
And
Mr. T. M. Williams
#203 Shakespeare Tower
London, England
EC2Y 8DR
RE: Amendment to the Consultancy Agreement dated August 17, 2001
Dear Sirs.
Further to our discussion, we have agreed to amend the Consultancy Agreement between us dated August 17, 2001 asfollows:

We have agreed, effective with the month commencing March 1, 2002, to substitute Clause 6 — Compensation stated herein:

“6. COMPENSATION

In consideration of the Consultancy and the Rel ease, the Consultant shall be entitled to receive from the Company:

6.1 for each calendar month or part thereof during the duration of the agreement the sum of twenty thousand dollarsin lawful
money of the United States of America (US$20,000),

payable monthly in arrears in accordance with the provisions set out below or as may be agreed in writing from time to time
by the parties hereto.”
With the following Clause 6:

“6. COMPENSATION

In consideration of the Consultancy and the Release, the Consultant shall be entitled to receive from the Company:

6.1 for each calendar month or part thereof during the duration of the agreement 10% of the Operating Profit of said month
payable on the 15th day of the following month to a maximum of US$25,000 per month. Operating Profit is defined asthe
total Revenue received from the business of the Company less all operating expenses for that month, but not including those
expenses, whether capitalized or not, paid for additional development of the Companies software or website.”
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Any and all compensation paid, or accrued, prior to March 1, 2002 is deemed fully earned and is to be retained or paid as the circumstance
dictates. Please indicate your concurrence with the stated amendment by signing where indicated, below.

We thank you for agreeing to this modification to the Agreement and continue to look forward to along and fruitful relationship.
Yourstruly,

Jeremy Black
CFO, Bingo.com, Inc.

Signed by Donald R. Curtis, Director
for and on behalf of
TM Williams (ROW) Inc. in the presence of:—

/s/ M. H. Ross /9 D. R. Curtis
Witness

Signed by Jeremy Black, CFO

for and on behalf of

BINGO.COM, Inc. in the presence of :—

/s R. Morandin /9 J. Black
Witness

Signed by

T. M. Williams

In the presence of:—

/s/ R. Morandin /9 T. M. Williams
Witness
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EXHIBIT 10.25

RESTRUCTURING OF THE EXISTING RELATIONSHIPSBETWEEN CYOP SYSTEMSINC.; CYOP SY STEMS INTERNATIONAL
INCORPORATED; BINGO.COM, INC.; AND BINGO.COM (CANADA) ENTERPRISESINC.

THISAGREEMENT ismade as of the 21st day of May, 2002.
BETWEEN:

CYOP SYSTEMSINC., alimited liability Company incorporated under the laws of Barbados and having its offices at Suite 29-1st Floor,
Beckwith Mall, Lower Broad Street, Bridgetown, Barbados

(“CYOPBARBADOS")
AND:

CYOP SYSTEMSINTERNATIONAL INCORPORATED, alimited liability Company incorporated under the laws of Nevada and having its
offices at #406 1040 Hamilton Street, Vancouver, British Columbia, Canada

(“CYOP’)
AND:

BINGO.COM (CANADA) ENTERPRISES INC., alimited liability Company incorporated under the laws of Canada and having its offices at
#1405 — 1166 Alberni Street, Vancouver, British Columbia, Canada

(“BINGO CANADA")
AND:

BINGO.COM, INC., alimited liahility Company incorporated under the laws of Florida and having its offices at #1405 — 1166 Alberni Street,
Vancouver, British Columbia, Canada

(“BINGO”)
WHEREAS

A. CYOP Barbados claims that the Software License, Technical Support, and Operation of Customer Service & Data Centre Agreement dated
September 1st, 2001, with Bingo Canada continuesin full force, without amendment, as of May 21, 2002; and

B. Bingo Canada claims that CY OP Barbados agreed to amend the Software License, Technical Support, and Operation of Customer Service &
Data Centre Agreement effective January 30th, 2002 and agreed to provide ad sales, ad serving and website hosting for the Bingo.com
websites (“Unsigned Agreement”); and

C. CYOP claimsto have performed considerable consulting services for Bingo in the support and additional development of the Bingo web site
located at http:www.bigrbingo.com; and

D. CYOP claims to have performed considerable consulting services for Bingo in the support and additional development of the Bingo web
site located at http:www.bingo.com; and

E Bingo claimsthat the services performed by CY OP to the Bingo websites was part and parcel of the Unsigned Agreement.

THEREFORE:
In full and complete settlement of all disputes between Bingo, Bingo Canada, CY OP Barbados and CY OP, it is hereby agreed asfollows:
1. Effectiveimmediately Bingo assignsto CYOP al right, title, liabilities and interest in:

i. the agreement between FY RC Inc. and Bingo dated September 18, 2001 concerning the Skill-Bingo Inventions, subject to written consent
from FYRC Inc,;

ii. the Skill-Bingo game software;

iii. the Bingo.comowned website located at http:www.bigrbingo.com;
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iv. the trademark “BiG'r Bingo”; and

v. the BiGr bingo customer deposits

CYOP and CY OP Barbados will indemnify Bingo and Bingo Canadafrom all obligations and liabilities relating to or arising from the above
agreement, software, trademark and customer deposits and the operation of the Skill-Bingo game and bigrbingo.com website.

2. CYOP and CY OP Barbados hereby acknowledge and certify that Bingo and Bingo Canada have no knowledge of nor any liability for the
following obligations, and that CY OP and CY OP Barbados are solely responsible for and will promptly pay for the following obligations:

i. all moniesowing by CYOP or CY OP Barbados to Steve Moriya (commissions, salary, & expenses) for sales prior to May 21, 2002; and

ii. al monies owing by CY OP or CY OP Barbadosto Peer 1 for hosting Bingo's servers (“ Servers”), and upon payment thereof, CY OP will
arrange for the immediate delivery of the Servers and all accessory eguipment, in good operating condition, to Bingo.

3. CYOP and CY OP Barbados hereby grant to Bingo an irrevocable, worldwide, perpetual, license to use the current and any future version of
the software program known as Skill-Bingo. Bingo may, at its option, participate in the Crediplay program or network as a preferred licensee
and may offer an affiliate program substantially similar to the program which Bingo now offers through the bigrbingo.com website.

4. CY OP Barbados and CY OP will be entitled to keep any monies they may have received on or before May 21st, 2002 to a maximum of
US$26,000 from advertisers who placed advertisements (“the Ads”) on the bingo.com website. If either CY OP Barbados or CY OP has
received or may in the future receive any monies on this account over and above US$26,000, then CY OP will immediately forward those funds
to Bingo. Bingo will continue to host and serve the Ads for those accounts as contracted.

5. CYOPwill provide Bingo with the full free bingo and skill-bingo database and will refrain from copying, disclosing or using the free bingo

database.

6. CYOP will provide Bingo with the full bingo email list and the full opt-in bingo email list and refrain from copying, disclosing or using

same.

7. CYOP will provide Bingo with all necessary documentation to enable the successful transition f the management and hosting of the
bingo.com website to Bingo and Bingo Canada, including but not limited to all pass codes and source and object code in its possession related

to the bingo.com website and games.

8. Upon execution of this agreement and Bingo’s receipt of the database, email list, transition documentation, pass codes and source and object
code referred to in Sections 5, 6 and 7, Bingo will pay CY OP US$20,000 plus a further US$6,250 upon delivery of the Servers and accessory

equipment in good operating condition.

9. CYOP Barbados and CY OP hereby release Bingo and Bingo.com from all obligations, agreements and liabilities of any nature and kind,
other than this Agreement. Bingo and Bingo Canada hereby release CY OP Barbados and CY OP from all obligations, agreements and liabilities
of any nature and kind, other than this Agreement. Except for the obligations contained in this Agreement, no further obligations will exist

between CY OP Barbados, CY OP, Bingo and Bingo Canada. \

10. The parties will account for all transactions between them prior to May 21, 2002 in a manner consistent with the presentation of accounts

made by Bingo inits SEC filing of its 10Q dated May 15, 2002.

Accepted and Agreed by Bingo Canada:
BINGO.COM (CANADA) ENTERPRISESINC

by: /sl Mark Devereux
AUTHORIZED SIGNATORY

by: /sl
AUTHORIZED SIGNATORY

WE HAVE AUTHORITY TO BIND THE

CORPORATION

Accepted and Agreed by Bingo:

BINGO.COM, INC

by: /d Tarrnie Williams
AUTHORIZED SIGNATORY

by:

AUTHORIZED SIGNATORY

WEHAVE AUTHORITY TO BIND THE

CORPORATION

Accepted and Agreed by CY OP Barbados:

CYOP SYSTEMSINC.

by: /s Mitch White
AUTHORIZED SIGNATORY

by:

AUTHORIZED SIGNATORY

WEHAVE AUTHORITY TOBIND THE
CORPORATION

Accepted and Agreed by CY OP:

CYOP SYSTEMSINTERNATIONAL INCORPORATED
by: /s/ Mitch White
AUTHORIZED SIGNATORY

by:

AUTHORIZED SIGNATORY

WE HAVE AUTHORITY TO BIND THE
CORPORATION
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EXHIBIT 10.26
THISPURCHASE AND SALE AGREEMENT is made with effect as of May 21, 2002
BETWEEN:

REDRUTH VENTURESINC.,, aBritish Virgin Islands Corporation, 3076 Sir Francis Drake' s Highway P.O. Box 33463 Road Town, Tortola,
BVI

(“Redruth”)
AND:
BINGO.COM, INC., aFlorida Corporation, Suite 1405-1166 Alberni Street, Vancouver, British Columbia, V6E 3Z3
(The“Company”)
WHEREAS

A. The Company isindebted to Redruth and Bingo Inc., an Anguillian corporation, pursuant to a Convertible Debenture (the “ Debenture”) in
the aggregate principal amount of US$1,250,000 dated as of April 16, 2001;

B. Pursuant to the Debenture, the Company issued to Redruth a Warrant (“Redruth Warrant”) dated April 16, 2001 to purchase up to 7,200,000
shares of common stock of the Company at a price of US$.25 per share;

C. Redruth has agreed to sell and transfer to the Company itsinterest in the Redruth Warrant in exchange for the provision by the Company to
Redruth of 18 months of unused advertising inventory as detailed in the Company’ s standard Insertion Order attached hereto as Schedule “A”
(“Redruth 10).

THEREFORE this Agreement witnesses the parties' agreement as follows:
1. Redruth represents and warrants to the Company that:

(a) the indebtedness (the “Indebtedness”) owing to Redruth under the Debenture as at May 21, 2002 is the principal sum of US$750,000 plus
al accrued and unpaid interest;

(b) it has not exercised any of its rights to acquire shares under the Redruth Warrant;

(c) it has not done or permitted any act or thing whereby the Indebtedness, the Debenture or the Redruth Warrant has been assigned, released,
discharged or encumbered, either wholly or in part.

2. Redruth hereby absolutely and irrevocably sells, assigns and transfers to the Company all of Redruth’ sinterest in the Redruth Warrant, free
and clear of all liens and encumbrances. As consideration for the above assignment and transfer, the Company agrees to provide Redruth

with 18 months of specified advertising inventory as set out in the Redruth 10 (the “ Specified Inventory”) and to serve the Specified I nventory
as specified by Redruth or its affiliated companies. Redruth hereby accepts the Redruth O and the Specified Inventory asfull and final
satisfaction of al of Redruth’ srights and privileges under the Redruth Warrant.

3. To give effect to Clause 2, Redruth will surrender the original Redruth Warrant to the Company, and Redruth hereby authorizes the
Company to cancel the Redruth Warrant in its entirety and to releaseany common shares reserved for issuance by the Company under the
Redruth Warrant.

4. Neither Redruth nor any of its affiliated companies will:

(a) contact, solicit or engage in any communication with any existing clients or customers of the Company as defined in Schedule “B”
attached hereto for the purpose of offering, selling or making any of the Specified Inventory available to such existing clients or customers of
the Company;

(b) possess or resell any opt-in email list belonging to the Company; and

(c) disclose or release the terms of this Agreement without the prior written consent of the Company.
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5. Redruth acknowledges that except as expressly provided herein, the Company provides the Specified Inventory under the standard terms and
conditions as detailed in the Redruth 10 and in the event of default by Redruth of Clause 4 herein the Company may discontinue provision of
the Specified Inventory and Redruth accepts this condition without any recourse and without any warranty of any kind, either express or
implied, asto any other payment by or on behalf of the Company.

6. Redruth hereby releases the Company and its affiliated and associated corporations from all obligations, agreements and liabilities of any
nature and kind, other than asset out in this Agreement.

7. This Agreement may be executed in one or more counterparts, which may bein original or facsimile copies, and all such counterparts when
taken together shall constitute one and the same instrument.

The parties have executed this Assignment as evidenced below.

REDRUTH VENTURESINC.
Per:
/s/ Mitch White
AUTHORIZED SGNATORY
BINGO.COM, INC.
Per:
/sl Tarrnie Williams
AUTHORIZED S GNATORY
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[LOGO]

BINGO.COM INC. Date: May 16, 2002

#1405-1166 ALBERNI STREET TEL:(604) 694-0300
VANCOUVER, B.C. FAX:(604) 694-030 Invoice#
CANADA, V6E 323 WEBSITE: WWW.BINGO.CO

SIGN AND FAX TO 1-(604) 694-0301

Client: Redruth Ventures, Inc.
Start Date: JUN /02 End Date: NOV. 30/03 Duration (# wks):

Sales Person:
ADVERTISER: CYOP Systems

Media Contact: Michelle Kuhn ACCOUNTING CONTACT:
Address: #406 1040 Hamilton Phone:

City/State: Vancouver Email:

Zip:

Phone: 604-688-8873

Fax: 604-688-8838

Email: Mkuhn@cyop.org

ACCOUNTING CONTACT:

Phone:

Email:
TERMS& BILLING INSTRUCTIONS
NET 30[ ] REDRUTH VENTURES, INC. HASPREPAID IN FULL FOR THE
MONTHLY PREPAY [ ] ENTIRE CAMPAIGN ASPER THE AGREEMENT DATED MAY 21, 2002
PREPAY IN FULL [X] Bingo.com Inc.
Payment Method
CHECK | ]
WIRE TRANSFER| ]

MEDIA PURCHASE DETAILS

MEDIA SUPPLIER: Bingo.com
CAMPAIGN DETAILS: Client will provide Bingo.com with all creatives for serving on Bingo.com media space. Client may a so provide

linksto client servers by which client may circulate any creatives within the duration of the campaign. All media served under Bingo.com will
be subject to approval prior to serving. 50% of al campaignswill be for Keno.com.
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MEDIA PURCHASE DETAIL S (continued):

IMPRESSIONS TOTAL #OF
CREATIVE TYPE: AD UNIT SIZE CPM OR CLICKS NET MONTH LOCATION COMMENTS
COSsT
BANNER 468X60 6050000 A MONTH 18 BINGO.COM IMPRESSIONS
ARE BASED ON
TOTAL EACH MONTH
INDEX POP 250X250 285714 A MONTH 18
GAMES POP 250X250 625000 A MONTH 18
INTERMISSION 500X 350 652500 A MONTH 18
IMPRESSIONS TOTAL #OF
CREATIVE TYPE: AD UNIT SIZE CPM OR CLICKS NET MONTHLOCATIC COMMENTS
CcosTt N
TOWER 120X60C 445666 A MONTH 18
BUTTONS 120X24C 1500000 A MONTH 18
BUTTONS 120X 6C 1500000 A MONTH 18
GAMELOADING 300X20C 1WEEK A MONTH 18 DATETBD
SPLASH INTERMISSION 300X20C 1WEEK A MONTH 18 DATETBD
SOLO EMAIL 1A MONTH 18

HOME PAGE (COLUMN 4) HARD CODED IMPRESSION OF KENO AND BIGR AND FOX CLICK THROUGH BUTTONS
MONTHLY TOTALS
DAY SENSITIVITY: YES NO
IFYESWHICH DAY Mon: Tues:. Wed: Thurs: Fi: Sat:  Sun:
BANNER CREATIVESPROVIDED: By Client: YES By Bingo.com:
DATE CREATIVES FINALIZED:
REPORTING SCHEDULE:
TERMS AND CONDITIONS: This Insertion Order is subject to Publisher and Supplier Approval.
1) Thisinsertion order constitutes an agreement between the parties. It supersedes all prior proposals, agreements, or other communications
between the parties regarding such subject matter. The return of this agreement signed by the advertiser or agent constitutes acceptance of all

terms and conditions of this agreement.

2) Bingo.com recognizes the industry wide issue of ad serving discrepancies, and has adopted the following policy, which Advertisers hereby
agreesto adhereto:

a) For billing purposes, Bingo.com and Advertisers will recognize al0% discrepancy as being within acceptable industry parameters. For any
discrepancies within 10%, campaigns will be billed based on our system numbers.

b) Advertiserswill be supplied with alogin & password to our ad serving system. Thiswill beincluded in the email with the ad serving tags.
Advertisers will be responsible for monitoring the discrepancies between the ad servers within theinitial 48-72 hours of the campaign. After
theinitial 72 hours, the Advertiser is responsible to check on the numbers from time to time, and must notify Bingo.com when the discrepancy
is higher than 10%.

¢) Upon natification of adiscrepancy higher than 10%, Bingo.com will ask that the campaign be paused until we can collectively decide how

best to proceed. If Advertiser does not notify Bingo.com of discrepancy, Advertiser agrees that campaignswill be billed on system numbers,
regardless of the discrepancy.
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TERMSAND CONDITIONS: ThisInsertion Order is subject to Publisher and Supplier Approval.(continued):
3) All advertising is subject to publisher’ s approval. The publisher reserves the right to reject advertising, which is not in keeping with the
publisher’s standards. The publisher’s liability for any error will not exceed the charge for the advertisement in question.

4) Advertisers assumethe liability for all content of advertisements published and/or any claims arising there from made against the publisher.
Advertisers agree to indemnify the publishers against any such claimsand all related costs and expenses (including attorney’ s fees).

5) Bingo.com has the right to pre-empt any campaign.
6) Only Written Insertion orders will be honored.
7) All gaming related client and advertisers will be required to adhere to prepayment terms.

8) Cost per Click and Cost per Acquisitions deals may be permitted however, all reporting and serving must be done off the internal software
and reporting. No third party code will be permitted.

9) Non-Disclosure and Non-Circumvention Agreement
The parties hereby agree asfollows:

Inits sole discretion, the Disclosing Party will provide to the Receiving Party certain confidential and proprietary information for the limited
purpose of alowing the Receiving Party to

a) Definition— For purposes of this Agreement, “ Confidential Information” shall mean the information received by the Receiving Party from
the Disclosing Party which is marked as Confidential and/or “Proprietary” or which would logically be considered “ Confidential” and/or
“Proprietary” in view of its relationship to the whole disclosure. Information initially furnished orally which was identified by the Disclosing
Party as confidential and/or proprietary at the time of disclosure, shall be treated by the Receiving Party as Confidential Information.

b) Protection and Purpose — All “Confidential Information” shall be maintained in confidence by the Receiving Party, and shall not be
disclosed to any third party and shall be protected with the same degree of care as the Receiving Party normally uses in the protection of its
own confidential and proprietary information, but in no case with any less degree than reasonable care. The Receiving Party shall not use any
“Confidential Information” received from the Disclosing Party except for the evaluation purposes set forth above. The Receiving Party shall
not use any “Confidential Information” received from the Disclosing Party to circumvent any agreement with any Company or persons
associated or affiliated with said.

¢) Restrictions— Therestrictions herein provided shall not apply with respect to “Confidential Information” which:
i) Is or becomes a part of the public domain without breach of this Agreement by the Receiving Party; or
ii) Isdisclosed by the Disclosing Party to athird party without acommitment of confidentiality by the third party; or

iii) Isdisclosed pursuant to judicial action or government regulations, provided the Receiving Party notifies the Disclosing Party prior to such
disclosure and cooperates with the Disclosing Party in the event the Disclosing Party electsto legally contest and avoid such disclosure.

d) Rights and Licenses— This Agreement and the furnishing of “Confidential Information” as provided herein shall not be construed as
establishing, either expressly or by implication, any grant of rights or licenses to the Receiving Party or any relationship between the parties.

€) Ownership— All tangible information and other information submitted hereunder by the Disclosing Party to the Receiving Party, shall
remain the property of the Disclosing Party. If either party elects not to pursue any further business undertaking, the Receiving Party shall
promptly return to the Disclosing Party all tangible information, and all copies thereof, related to “Confidential Information”.

f) Termination— This Agreement is to be construed in accordance with the laws of the Province of British Columbia and shall terminate Two
(2) yearsfrom the effective date of this Agreement.
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COMMENTSADDENDUMS,
Bingo.com Inc.

The customer has prepaid for the inventory as shown above. Any monthly campaign not utilized by the customer will not be replaced.

SIGN AND FAX TO (604) 694-0301

Advertiser Bingo.com Inc.
Signature: Signature;

Name: Name:

Title: Title:

Date: Acceptance Date:

CAMPAIGN CREATIVE DETAILS
CREATIVE DEADLINES

New advertisers must submit materials to bingo.com four business days prior to start date. Existing advertisers may change their banners as
often asthey like aslong as we receive new creative by noon two business days prior to start date.

IFYOU NEED HELP DESIGNING YOUR CREATIVE, CALL US! Creative Specsfor your campaign are listed below
CREATIVE SUBMISSIONS
Please send viae-mail and choose one of two options:

Send Banners along with corresponding destination URL’sin an email. Post Banners along with corresponding destination URL’sto a WWW
page and send location via e-mail.

CREATIVE SPECIFICATIONS
All banners for this campaign will need to be approved by the site(s) before being posted.

All banners should be standard size and no larger than 12k per banner.
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EXHIBIT 10.27

CONSULTING AGREEMENT DATED JULY 2, 2002, BETWEEN THE COMPANY, BROMLEY ACCOUNTING SERVICESLTD AND
MR.H. W. BROMLEY.

THIS AGREEMENT is made the 2nd day of July, 2002 (the “ Effective Date”)
BETWEEN:

(1) BROMLEY ACCOUNTING SERVICESLTD., acompany incorporated under the laws of England & Waleswith itsregistered office
situated at 2 Iverna Court, Iverna Gardens, London, W8 6TY (the “Consultant”),

AND

(2) BINGO.COM, INC., acompany incorporated under the laws of Floridawith its office situated at Suite 1405, 1166 Alberni Street,
Vancouver, BC, Canada, V6E 3Z3(the “ Company”),

AND

(3) H. W. BROMLEY, businessman of 59 Prothero Road, Fulham, London, SW6 7LY (the “Executive”),

WHEREAS

A. the Consultant has the ability to provide consultancy servicesto the Company, which services the Company requiresin connection with the
developing, financing, accounting and day-to-day operations of an Internet Bingo company operating worldwide to provide both free and Pay

for Play Bingo over the Internet and throughout the world. (the “Business’);

B. the Consultant and the Company have agreed that the Consultant shall provide services as an independent contractor on the terms and
conditions set out hereinbel ow;

C. the Executive is employed by the Consultant and iswilling and able to act as the CFO of Bingo.Com, Inc.;

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the sum of ten poundsin lawful money of the United
Kingdom (GBP£10.00) paid by each of the parties hereto to the other, the respective covenants herein contained and other good and valuable
consideration, the receipt and sufficiency whereof is hereby expressly acknowledged, the parties HERETO AGREE AS FOLLOWS.—

1. INTERPRETATION

1.1 Referencesin this Agreement to clauses, sub-clauses and schedules are to those in this Agreement and the schedules to this Agreement
shall be deemed to be a part of this Agreement.

1.2 References to any provision of astatute or regulation shall be construed as areference to that provision as amended, re-enacted or extended
at the relevant time.

1.3 Clause headings in this Agreement are for ease of reference only and shall not affect the interpretation of this Agreement.

1.4 Wordsimporting one gender shall be construed asimporting any other gender and words importing the singular shall be construed as
importing the plural and vice versa.

1.5 References to persons shall include bodies corporate and vice versa.
2. CONSULTING & EXECUTIVE SERVICES

2.1 With effect from the Effective Date, the Company engages the Consultant to provide services, in connection with the operation of the
Business and the Consultant hereby accepts the engagement (the “ Consultancy”).

2.2 With effect from the Effective Date, the Consultant rel eases the Executive from his employment to the extent necessary to give effect to the
terms of this Agreement provided that any agreement made between the Company and the Executive for his services does not conflict with his
obligations at any time and from time to time to the Consultant (the Release”).

3. AGENTSAND ADVICE
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The Consultant shall be at liberty in the performance of its duties and in the exercise of any of the powers and discretions vested in it hereunder
to employ and pay an agent to perform or assist in performing any or all of the services, duties and obligations required to be performed
hereunder by the Consultant. Further the Consultant may act or rely upon the opinion or advice of or any information obtained without
verifying or otherwise enquiring as to the accuracy of any information or assertions provided or from any broker, lawyer, valuer, surveyor,
auctioneer or other expert whether reporting to the Company or to the Consultant or not and the Consultant, absent gross negligence or willful
default, shall not be responsible for any loss occasioned by its so acting.

4. RELATIONSHIP

4.1 The Consultant shall be an independent contractor and nothing herein shall be construed as creating a partnership, co-venture or
employment relationship between the Consultant and the Company.

4.2 The Consultant shall not have the authority to obligate or bind the Company to any obligations or agreementsin excess of US$25,000
without the prior authorisation of the Board of Directors of the company and, without limiting the generality of the foregoing:

4.2.1 the Consultant shall not hold itself out as having any right, power or authority to create any contract or obligation, either express or
implied, on behalf of, in the name of, or binding upon the Company save and except those obligations falling within the normal course of
obligations of a CFO of an organization;

4.2.2 the Consultant shall not make any representation or warranty on behalf of the Company save and except those obligations falling within
the normal course of obligations of a CFO of an organization; and

4.2.3 the Consultant is not authorized to accept service of process for the Company.

4.3 The Consultant shall accept any reasonabl e directions issued by the Company in respect of the Business and pertaining to goalsto be
attained and results to be achieved during the currency of this Agreement.

4.4 For the avoidance of doubt, none of the parties hereto intends to create a partnership, joint venture or to assume partnership liability or
responsibility by entering into this Agreement, rather it istheintent of the parties hereto that the rights and obligations of the parties hereto be
several and not joint or joint and several.

5. DURATION

5.1 Thefirst five months (“Trial Period”) will be atrial period. During the Trial Period the Consultant’ s performance and conduct will be
monitored. In addition the Consultant can consider the viability of the company. Any of the parties hereto may terminate this Agreement, at the
completion of the Tria Period and within 5 days of the Trial Period completion without further notice and without prejudice to its other
remedies,

5.2 This Agreement shall commence on the Effective Date and remain in full force and effect until the earlier of the first anniversary of the
Effective Date or the date this Agreement is terminated forthwith .pursuant to clause 5.1 or by giving thirty (30) days' notice thereafter, in
writing, to the other parties or as per clause 9 hereof (the “ Termination Date”).

5.3 Unless this Agreement has been terminated pursuant to clause 5.1 & 9 hereof, upon the Termination Date the Consultant shall have the
option to renew, by giving one (1) months notice in writing to the Company, this Agreement for afurther term of up to one (1) years upon
substantively the same terms as then pertain excluding clause 5.1.

6. COMPENSATION

In consideration of the Consultancy and the Release, the Consultant shall be entitled to receive from the Company:

6.1 for each calendar month or part thereof during the duration of the agreement the sum of three thousand six hundred and sixty seven pounds
in lawful money of the United Kingdom (GBP£E3,667),

payable monthly in arrears in accordance with the provisions set out below or as may be agreed in writing from time to time by the parties
hereto.

7. COSTSAND EXPENSES
The Company shall reimburse the Consultant and/or the Executive for all out of pocket expenses reasonably incurred during the Consultancy
including, without limiting the generality of the foregoing, operating expenses, airfares, accommodations, and vehicle expenses, provided that

the Consultant and/or the Executive shall provide the Company with such vouchers or other evidence of actual payment of the said expenses as
the Company may reasonably require.
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8. CONFIDENTIALITY

None of the parties hereto shall (except under compulsion of law or by any governmental, quasi-governmental or regulatory authority of any
country or territory having relevant jurisdiction) either before or after the termination of this Agreement disclose to any person not authorised
by the relevant party to receive the same any confidential information relating to such party or to the affairs of such party of which the party
disclosing the same shall have become possessed during the period of this Agreement and each party shall use all reasonable endeavours to
prevent any such disclosure as aforesaid.

9. TERMINATION
9.1 The Executive shall not terminate this Agreement unless he has the prior written approval of the Consultant.

9.2 Any of the parties hereto may terminate this Agreement, without prejudice to its other remedies, forthwith by giving thirty (30) days’ notice
in writing to the other partiesif any other party either:

9.2.1 commits amaterial breach of the provisions of this Agreement provided that if the breach is capable of remedy then notice shall only be
given if the party in breach shall not have remedied the same within thirty (30) days of having been given notice in writing specifying the
breach and requiring it to be remedied; or

9.2.2 acts or omitsto act, or any of itsdirectors, officers, employees or agents act or omit to act, in amanner which shall, in the opinion of
giving notice, in any way prejudice the interests of the party giving notice or bring the name of that party giving notice into disrepute; or

9.2.3isunableto pay its debts or entersinto compulsory or voluntary liquidation (other than for the purpose of amalgamation or reconstruction
and the resulting company agrees to be bound by and assume the obligations of the relevant party under this Agreement) or compounds with or
convenes ameeting of its creditors or has areceiver or manager or an administrator or administrative receiver appointed of its assets or ceases
for any reason to carry on business or takes or suffers any similar action which, in the opinion of the party giving notice, means that the other
may be unable to pay its debts.

9.3 Termination of this Agreement for whatever reason shall not affect or prejudice the rights of the parties arising in any way out of this
Agreement as at the date of termination and in particular, but without limitation, the right to recover damages from the other.

9.4 All provisions of this Agreement which are expressed to operate or survive in the event of termination of this Agreement shall remainin
full force and effect after such termination.

10. INDEMNITY

10.1 The Company hereby agrees to indemnify and keep indemnified the Consultant (together with its directors, officers, employees and
agents) from and against:-

10.1.1 any and all demands, claims, liabilities, losses, damages, costs, legal costs, professional and other expenses of any nature whatsoever
including all interest and penalties, incurred or suffered by the Consultant or the Executive in connection with the Business and all or any
breaches by the Consultant or the Executive of the provisions of this Agreement (including all or any act, neglect or default of the Consultant’s
directors, officers, employees and agents); or

10.1.2 all actions, suits and proceedings which may be commenced, taken or made against the Consultant or the Executive or which may be
incurred or which may arise directly or indirectly by reason of the provision by the Consultant or the Executive of all or any of the services
under this Agreement or by reason of any act done and/or omitted to be done in relation thereto or attempting to enforce the Consultant’ s rights
under thisindemnity, except insofar as any such claims arise from any breach of this Agreement by the Consultant.

10.2 All sums payable under clause 6 of this Agreement shall be payable by the Company immediately on demand by the Consultant in full
without any deduction, withholding, counterclaim or set-off and if any such deduction or withholding is made, or any tax, duty or levy of any
nature whatsoever, except taxes imposed on the Consultant and measured by the income of the Consultant, is required to be paid on the sum
due, the Company shall immediately pay to the Consultant such additional amount aswill result in the payment to and retention by the
Consultant of the full amount which would have been received and retained by the Consultant but for such deduction or withholding or the
imposition of any such tax, duty or levy.

11. ASSSGNMENT AND DELEGATION
11.1 The provisions of this Agreement shall be binding on and enure to the benefit of the successors and assigns of each party hereto provided
that either party may not, and may not agreeto, assign, transfer, charge or otherwise dispose of or subcontract any of its rights or obligations

under this Agreement without the prior written consent of the other parties.

11.2 Neither the Consultant nor the Company shall be permitted to delegate any of their duties or obligations arising under this Agreement
otherwise than may be expressly agreed in writing between the Consultant and the Company.
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12. FORCE MAJEURE

12.1 None of the parties shall be in breach of the provisions of this Agreement if thereis any failure of performance by it of its obligations
under this Agreement occasioned by any act of God, fire, act of local, national or supranational authority or government or state, war, civil
commotion, embargo, strike, lock-out or other cause beyond the control of either party.

12.2 If any of the partiesis unable to perform its duties and obligations under this Agreement as a direct result of the effect of one or more of
such causes, such party shall give written notice to the others of such inability stating the cause in question, without delay. The operation of this
Agreement (but not the provisions relating to confidentiality and the restrictive obligations of the parties) shall be suspended during the period
in which the cause continues to have effect. Forthwith upon the cause ceasing to have effect, the party relying upon it shall give written notice
thereof to the others.

12.3 If the cause continues to have effect for a period of more than sixty (60) days, the parties not claiming relief under this clause shall have
the right to terminate this Agreement forthwith upon giving written notice of such termination to the other parties.

13. ILLEGALITY AND SEVERABILITY

If any provision of this Agreement shall become or be declared illegal, invalid or unenforceable, in whole or in part, for any reason whatsoever
by any competent court, tribunal or authority in England & Wales, such provision or part thereof shall be divisible from this Agreement and
shall be deemed to be deleted from this Agreement in so far as the continued operation of this Agreement is concerned provided alwaysthat, if
such deletion substantially affects or alters the commercial basis of this Agreement, the parties shall negotiate in good faith to amend and
modify the provisions of this Agreement as may be necessary or desirablein the circumstances.

14. NOWAIVER

No failure or delay on the part of either of the partiesto exercise any right or remedy under this Agreement shall be construed or operate asa
waiver thereof, nor shall any single or partial exercise of any right or remedy preclude the further exercise of such right or remedy as the case
may be.

15. ANNOUNCEMENTS

No public announcement shall be made in respect of the subject matter of this Agreement without the prior written approval of the Consultant
and provided always that the form and content of any such announcement is agreed to in writing by the Consultant.

16. NOTICES

16.1 Any notices or other communication given or made under this Agreement shall be in writing and shall be deemed to have been duly given
if delivered by hand or by registered post as follows:

If to the Consultant or to the Executiveto:

2 lverna Court
Iverna Gardens
London
W86TY

If to the Company:

Suite 1405 — 1166 Alberini Street
Vancouver, BC

V6E 373

Canada

Fax: 604-694-0301
Attention: Mr. T. M. Williams

16.2 In the event of any postal or other strike or industrial action affecting postal communicationsin or between England & Wales and Canada
notices shall be given personally or by email.

16.3 Any such notice or other documents shall be deemed to have been received by the addressee five (5) working days following the date of
dispatch if the notice or other document is sent by registered post or on the next working day after delivery if sent by hand or by email.
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17. AMENDMENTS
This Agreement may only be amended by written agreement signed by all parties.
18. GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of England & Wales and the parties hereto submit to the
jurisdiction of the courts of England & Wales.

19. ENTIRE AGREEMENT

This Agreement contains the entire agreement of the parties with respect to the matters covered in it and no other or prior promises,
representations, agreements, negotiations or discussions, oral or written, made by either party or its employees, officers or agents shall be valid
or binding.

20. COUNTERPARTS
This Agreement may be executed in separate counterparts, which together shall be construed as a single instrument.

IN WITNESS whereof the parties or their respective duly authorised representatives have executed this Agreement as of the day and year first
before written.

Signed by H.W. Bromley, Director )

for and on behalf of )

Bromley Accounting Services Ltd in the presence of:—

/sl G. J. Coogan ) /sl H. W. Bromley
Witness

Signed by T. M. Williams, President & CEO
for and on behalf of

BINGO.COM, Inc. in the presence of:—

/sl G. J. Coogan

Witness

Signed by

H. W. Bromley

In the presence of:—

/sl G. J. Coogan

Witness

/sl T. M. Williams

— N N

)
)
)
) /sl H. W. Bromley

END OF FILING
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