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THIS AGREEMENT is made on the 6" day of October 2023,

BETWEEN:

1) VICTOR WOOD, a resident of the Republic of Cyprus with Cypriot passport
No. K00484892 of 30 Norman Road, London, England, SE10 9QX (the
“Borrower”);

2) CORNERSTONEMETA LIMITED, a company incorporated in England and
Wales, with company no. 13999672 whose registered office is at 30 Norman
Road, London, England, SE10 9QX (the “Guarantor”); and

3) PINESTONE CAPITAL GROUP LIMITED, a company incorporated in

Hong Kong with company no. 1793503 whose registered address is at Room
1807, 18th Floor, China Resources Building, 26 Harbour Road, Wan Chai,
Hong Kong (the “Lender” or the “Chargee”). The Lender is Money Lender
licensed under the Money Lender’s Ordinance Cap. 163 with the Money
Lenders Licence No. 0287/2023.

(collectively the “Parties” and each a “Party”)

NOW IT IS HEREBY AGREED as follows:

1.

1.1

Definitions

In this Agreement the following expressions shall have the following
meanings except where the context otherwise requires:

“Business Day” means a day (other than Saturday,
Sunday or public holiday) on which
banks in Hong Kong are open to
conduct business generally
throughout their normal business
hours and Business Days shall be
construed accordingly;

“Charged Shares™ means the 100 Shares beneficially
owned by the Borrower, of which the
Shares are in the possession of the
Chargee and pledge by entering into
Share Charge from time to time;

” means the conditions precedent as

set out in Clause 4;

“Conditions Precedent

“Company” means Cornerstonemeta Limited, a
limited Hability company
incorporated under the laws of
England and Wales whose registered
office is at 30 Norman Road, London,



“Encumbrances”

“Events of Default”

C(HKSJ)

“Hong Kong”

“Finance Documents™

i Group,1

“Interest Period”

England, SE10 9QX;

means any Security, equity, claim,
right of pre-emption, option,
covenant, restriction, reservation,
lease, trust, order, decree, judgment,
titte defect (including retention of title
claim), conflicting claim of ownership
or any other encumbrance of any
nature whatsoever (whether or not
perfected other than liens arising by
operation of faw);

means the events of default as set
out in Clause 10;

means Hong Kong dollars;

means the Hong Kong Special
Administrative Region of the People's
Republic of China;

means this Agreement, the Security
Documents and any other document
designated by the Lender, and a
“Finance Document” means any one
of them;

means the Company and its
subsidiaries from time to time,

means period of one (1) month
commencing:

(a)  for the Interest Period, on the
Drawdown Date; and

(b}  for each subsequent Interest
Period, on the day following
the last day of the preceding
Interest Period,

provided that if an Interest Period
would otherwise end on a day that is
not a Business Day, that Interest
Period will instead end on the next
Business Day in the same calendar
month (if there is one) or the
preceding Business Day (if there is
not).



“Loan”

“Obligors”

“Purpose”

“Security”

“Security Document”

“Share(s)”

“Share Charge”

“Repayment Date”

“Drawdown Date”

means a loan made or to be made
under the term loan in the principal
amount of up to HK$19,000,000, to
the extent not cancelled, reduced or
transferred by the Lender under this
Agreement or the principal amount
outstanding for the time being of
that loan;

means the Borrower and the
Guarantor; and “Obligor” means
any one of them,;

has the meaning ascribed to it in
Clause 2,

means a mortgage, charge, pledge,
lien, assignment or other security
interest securing any obligation of
any person or any other agreement or
arrangement having a similar effect;

fmeans:
(a) the Share Charge; and

{b) any other document 'designated as
such by an Obligor and the
Lender in writing;

means the ordinary shares 100 each in
the capital of the Company;

means the deed of charge to be
executed between the Borrower and
the Lender on even date of this
Agreement, under which the Security
is created (or expressed to be created)
over the Shares;

means the date falling 6 months from
the Drawdown Date; and if that is not
a Business Day, the first Business Day
after; and

means the date of a drawdown from
the Loan, being the date on which
the Loan is to be made.



Il

2.1,

2.2

3.1

In this Agreement, unless the context otherwise requires:

(a)

(b)

(©)
(d)

(e)

(f)

(8)

(h)

any Business Day falling on a day in which typhoon signal No.8 or
above or a black rainstorm warning is hoisted in Hong Kong at any time
between 6:00 a.m. and 6:00 p.m. on such day then such date or dates
shall be postponed to the next Business Day on which no typhoon signal
No.8 or above or black rainstorm warning is hoisted in Hong Kong (as
the case may be) at any time between 6:00 a.m. and 6:00 p.m. on such
day;

words importing the singular number shall include the plural number
and vice versa;

words importing any gender include all genders;

a reference to a person includes a reference to a natural person, a body
corporate and an unincorporated body of persons;

the name of this document and the clause headings herein are inserted
for convenience of reference only and in no way define, limit or describe
the scope of this document or the infent of any provision hereof;

each of the schedules shall have effect as if set out herein and forms part
of this Agreement, and references to clauses and schedules shall be
construed as references to clauses of and schedules to this Agreement;

the expressions “Borrower” and “Lender” shall include their respective
personal representatives, respective successors and permitted assigns (as
the case may be); and

references to ordinances, statutes, legislations or enactments shall be
construed as a reference to such ordinances, statutes, legislations or
enactments as may be amended or re-enacted from time to time and for
the time being in force.

The Loan and Purpose

Subject to the terms and conditions set forth herein, the Lender shall provide
to the Borrower, the Loan.

Any Loan drawn under the Loan shall be used for the Borrower's private
investments.

Drawdown of the Loan

The Borrower may make a request to drawdown the Loan by submitting a
written drawdown request ("Drawdown Notice”). The Drawdown Notice
shall be made by the Borrower within 14 days from the date of signing this
Agreement or other dates as agreed mutually between the parties. The



4.1,

5.1,

5.2.

6.1.

6.2.

6.3.

7.1.

7.2.

Drawdown Notice shall be irrevocable.
Conditions Precedent for drawdown of a Loan

A proposed Loan will only become available to the Borrower provided that
no Events of Default shall have occurred (upon and subject to the terms and
conditions contained herein) which have not been waived and upon the all
of the following:

(a) the Borrower having served the Drawdown Notice to the Lender
pursuant to Clause 3.1; and

(b)  the Borrower having delivered all the documents specified therein.
Term and Repayment

Subject to Clause 10, the Borrower shall repay the Loans in full together
with all accrued and unpaid interest thereon to the Lender (or its nominee)
on the Repayment Date.

The Borrower, shall not extend the Repayment Date.

Interest

The interest rate on each Loan for each Interest Period up till the
Repayment Date shall be 16 per cent. per annum and the Borrower shall
pay all accrued interest on a Loan on the last day of each Interest Period.

The rate of default interest referred to in Clause 13.3 is 24 per cent. per annum.
For the avoidance of doubt, the default interest rate, when applicable and
payable, shall be paid instead of and not in addition to the rate under Clause
6.1.

Interest shall accrue from day to day and be calculated on the basis of
actual number of days elapsed over a year of 365 days. For the avoidance
of doubt, interest on a Loan shall be calculated on a non-compounded
basis,

Prepayment/Early Repayment

The Borrower may not prepay/ repay the whole of the outstanding principal
amount of the Loan.

The Borrower shall prepay/ repay (i) the outstanding principal amount of the
Loan; (ii) all accrued interest on a Loan on the last day of each Interest
Period; and (iii) all accrued interest on a Loan from the date of prepayment
of outstanding principal amount of the Loan to the sixth month from the
Drawdown Date, provided that the Borrower shall have given the Lender
(a) a notice in writing at least ten Business Day (or such shorter period as
approved by the Lender), setting out the outstanding principal amount of



8.1

8.2

8.3.

9.1.

9.2,

93.

94.

the Loan and all accrued interest on the Loan; and (b) that the Drawdown
Date shall be a Business Day.

Payments

All payments by the Borrower hereunder shall be made in immediately
available funds free and clear of any withholdings or deductions for any
present or future taxes, imposts, levies, duties or other charges. In theevent
that the Borrower is required by law to make any such deduction or
withholding from any amount paid, the Borrower shall pay to the Lender
such additional amount as shall be necessary so that the Lender continues
to receive a net amount equal to the full amount which it would have
received if such withholding or deduction had notbeen made.

All payments shall be made in the currency or currencies in which the relevant
amounts advanced to the Borrower are denominated (the “Appropriate
Currency”), unless otherwise previously agreed by the Lender in writing. I,
for any reason, the Lender receives an amount in any other currency then such
payment shall take effect as a payment to the Lender of the amount in the
Appropriate Currency which the Lender is able to purchase (after deduction
of any relevant costs) with the amount of the payment so received in
accordance with the Lender's usual practice and the Borrower shall indeminify
the Lender against any shortfall on demand in writing. Until such shortfall is
repaid to the Lender, such shortfall shall form part of the sums owed hereunder
tothe Lender and bear interest accordingly. Any shortfail not paid on demand
shall bear default interest in accordance with Clause 6.2 of this Agreement.

All payments by the Borrower shall be made not later than 3:00 p.m. (Hong
Kong time) on the due date by bank transfer or delivery to the Lender a cashier
order or cheque payable to the Lender or to its order and drawn on a licensed
bank in Hong Kong,

Assignment

The Finance Documents shall be binding upon and ensure for the benefit of, the
Lender and the Borrower and their respective successors.

The Borrower shall not assign or transfer any of its rights or obligations under
the Finance Documents.

The Lender may assign all or any part of its rights or benefits or transfer all or
any part of its obligations under Finance Documents or other document referred
to herein to any one or more banks or financial institutions or other persons
(each an “Assignee”) without the consent of the Borrower.

It the Lender assigns ail or any part of its rights or benefits or transfers all or
any part of its obligations as provided in Clause 9.3 hereof all relevant
references in Finance Documents to the Lender shall thereafter be construed
as a reference to the Lender and/or the Assignee(s) to the extent of their
respective interests and, in the case of a transfer of all or part of the Lender's



95,

10.

10.1.

obligations, the Borrower shall thereafter look only to each Assignee in
respect of that proportion of the Lender's obligations as corresponding to the
obligations transferred to and assumed by such Assignee.

The Lender may disclose on a confidential basis to a potential Assignee or
to any other person who may propose entering into contractual relations with
the Lender in relation to the Finance Documents such information about the
Finance Documents as the Lender shall consider appropriate. For the
avoidance of doubt, the Lender may not disclose any financial information
previously provided to the Lender by the Borrower.

Events of Defauli

The Obligors agrees and acknowledges that the Lender shall have a right to
demand immediate repayment of the Loans together with any accrued and
unpaid interest thereon upon the happening of any of the following events:

(a)  the Borrower fails to pay any amount payable hereunder as and when
such amount becomes payable save where (a) such delay is caused
by an administrative error of the remitting bank or a failure of the
banking payments system and (b) such payment is received within
three Business Days of the original due date;

(b)  the Borrower and the Guarantor procure others to: (a) change the
capital structure of the Guarantor, change the directorship of the
Guarantor, change to shareholder/ beneficial owner of the Guarantor,
(b) change the capital structure, increase the authorised or issued
share capital of the Guarantor, issue or allocate any new shares,
warrants, options or any derivatives, loan capital of the Guarantor,
create any rights to subscribe for the Shares, to grant or agree to grant
or redeem or modify the terms of any existing options, acquire any
rights convertible into Shares or loan capital of the Guarantor; (c)
issue any shares, warrants or derivatives, other securities or loan
capital of the Guarantor; (d) issue any bonds or convertible bonds of
the Guarantor; (e) purchase or redeem any Shares or provide
financial assistance for any such activities; (f) alter the provisions of
the memorandum and articles of association of the Guarantor; (g) do
anything which may in any way depreciate, jeopardise or otherwise
prejudice the value of the Share Charged and (h) dispose any asset
more than aggregate amount of HKD 100,000 of the Guarantor,

(c) the Obligors fails duly and punctually to perform or comply with any
of their respective obligations or undertakings set out in the Finance
Documents and, in respect only of a failure which in the opinion of the
Lender is capable of remedy and which is not a failure to pay money,
does not remedy such failure to the Lender's satisfaction within seven
Business Days (or such longer period as the Lender may approve) after
receipt of written notice from the Lender requiring it to doso;

(d) any representation or warranty made or deemed to be made by the



10.2.

11.

(e)

)

Obligors in connection with the Finance Documents proves to have been
incorrect or misleading in any respect considered by the Lender to be
material;

a creditor takes possession of all or a substantial part of the assets of the
Obligors or any execution or other legal process is enforced against the
business or in the reasonable opinion of the Lender, any material asset
of the Obligors and is not discharged within five Business Days (or such
longer period as the Lender may approve); and

a petition is presented or a proceeding is commenced or an order is made
or an effective resolution is passed for the winding-up, insolvency,
administration, reorganisation, reconstruction, dissolution or
bankruptcy (as the case may be) of the Obligors or for the appointment
of a liquidator, receiver, administrator, trustee or similar officer of the
Obligors of all or any part of its business or assets or, if the Obligors
makes any general assignment for the benefit of its creditors but not any
winding up petition filed against the Obligors which has been
discharged or set aside by the Borrower within five Business Days of
presentment,

If an Event of Default has occurred, the Lender may, by written notice to the
Obligors, declare (a) the Loans, accrued interest and all other sums payable
hereunder to be, whereupon they shall become, immediately due and payable
without further demand, notice or other legal formality of any kind; and (b)
exercise any of its rights, remedies, powers or discretions under the Finance
Documents.

Representation and Warranties

Each of the Obligors represents and warrants to the Lender that:

(a)

(b)

(c)

(d)

the Borrower is a corporation, duly incorporated, in good standing and
validly existing under the law of its jurisdiction of incorporation and has
the power to own its assets and carry on its business as it is being
conducted;

each has full power, authority and legal right to enter into and engage in
the transactions contemplated under the Finance Documents and has
taken and obtained all necessary action, licence, approval and consents
to authorise the execution, delivery and performance of the Finance
Documents;

the Finance Documents to which each Obligor is a party constitutes
legal, valid and binding obligations and are enforceable in accordance
with their respective terms;

neither the execution of the Finance Documents nor the performance by
each Obligor (as the case may be) of any of their obligations or the



(e)

()

(8)

(h)

0)

(k)

exercise of any of its rights hereunder or thereunder, will conflict with
or result in a breach of any law, regulation, judgment, order,
authorisation, agreement or obligation applicable to it, or cause any
limitation placed on it or on the powers of its directors (as applicable),
to be exceeded or result in the creation or oblige the Borrower to create
a charge in respect of any of its property or assets except in favour of the
Lender;

all authorisations required from any governmental or other authority
or creditors of the Obligors for or in connection with the execution,
validity and performance of the Finance Documents have been
obtained and are in full force and effect or, by the date on which the
notices of drawing is given, will have been obtained and be in full
force and effect;

no litigation, arbitration or administrative proceeding is currently
taking place or pending or threatened against them or any of their
assets or revenues;

the Obligors are not in defauit under any law, regulation, judgment,
order, agreement or obligation applicable to i1t or its assets or
revenues, the consequences of which could materially and adversely
affect its business or financial condition or its ability to perform its
obligations under the Finance Documents nor are any of the Obligors
insolvent, or unable to pay its debts and could not be deemed to by
a court to be unable to pay its debts nor will it become so in
consequent of entering into the Finance Documents to which it1s a

party,

each Security Document creates in favour of the Lender a first ranking
Security over the assets over which it is expressed to create;

each Obligor’s payment obligations under the Finance Documents to
which it is a party rank at least pari passu with the claims of all its other
unsecured and unsubordinated creditors, except for obligations
mandatorily preferred by law applying to companies generally;

except as created under the Security Documents, no Encumbrance exists
on or over the Charged Shares;

the Borrower has good and marketable title (subject to the Security
intended to be created by them pursuant to the relevant Security
Documents, as sole absolute legal and beneficial owner) to the Charged
Shares when the same is charge;

not sold, transferred, lent, assigned, parted with its interest in or disposed
of, granted any option in respect of or otherwise dealt with any of its
rights, title, interest in and to the Charged Shares or agreed to do any of
the foregoing (other than pursuant to the Finance Documents to which it
is a party until such time as released and discharged in accordance with
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11.3.

12,
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the Finance Documents);

(m)  there has been no material adverse change in the Group's business or
financial condition nor has the Group incurred any further indebtedness
or liabilities (whether actual or contingent) since the date of this
Agreement are stated to have been prepared; and

(n)  there has been no material adverse change in the Borrower's business or
financial condition nor has the Borrower incurred any further
indebtedness or liabilities (whether actual or contingent) since the date
of this Agreement, are stated to have been prepared.

Each representation and warranty is made by and is deemed to be repeated by
the Obligors on each day during the period beginning on the date of this
Agreement and ending on the date on which all present and future obligations
and liabilities (whether actual or contingent and whether owed in any other
capacity whatsoever) of the Obligors under each Finance Document have been
unconditionally and irrevocably paid and discharged in full to the satisfaction
of the Lender.

When a representation and warranty is repeated, it is applied to the
circumstances existing at the time of repetition.

Undertakings

Each of the Obligors undertakes to the Lender that throughout the
continuance of the Finance Documents and/or so long as any moneys are
owing hereunder:

(a) it will ensure that its obligations hereunder rank at all times at least
pari passu with all its other present or future unsecured and
unsubordinated obligations, and with the exception of indebtedness
and such other obligations mandatorily preferred by law and not by
contract;

(b) it will obtain, maintain in full force and effect, and comply in all
respects with any conditions imposed in connection with, every
authorisation of governmental or public bodies or courts, and do, or
cause to be done, all other acts and things, which may from time to
time be necessary under applicable law for the continued due
performance of its obligations hereunder;

(c) it shall, as soon as reasonably practicable after demand by the Lender,
and entirely at his own costs and expenses, make, execute, do, perform
and provide all such further acts and documents (in form and
substance acceptable to the Lender) as the Lender shall reasonably
require to perfect the security afforded or created by the Security
Documents and/or to give full effect to any provisions of the Finance

10



13.

13.1.

(d)

(e)

()

(8)

()

(i)

Documents;

punctually pay all sums due from it and otherwise comply with its
obligations under the Finance Documents;

the Group will not create or permit to subsist any Encumbrance on
the whole or any part of the respective present or future assets of the
of the Group except for the following:

(i) Encumbrances created with notice to thelender,
(i)  liens arising by operation of applicable laws; and

(iti) Encumbrances already existing and disclosed to the Lender
prior to the execution of the Finance Documents;

the Group will not borrow, or raise money, incur, assume, guarantee,
indemnify, give surety or otherwise become obligated or liable for any
indebtedness; make any advance or loan to any person or entity nor will
it enter into any contract or transaction or capital commitment; or
undertake, accept or allow to arise any contingent liabilities (other than
in the ordinary course of business on normal commercial terms);

the Borrower will not create, purport to create or permit to subsist any
Encumbrance on, or in relation to the Charged Shares save for any lien
arising by operation of law or any Security created pursuant to any
Finance Document and will remain as the sole and legal beneficial
owner of the Charged Shares nor will it sell, assign, transfer, part with
possession of or otherwise dispose of in any manner (or purport to do so)
all or any part of, or any interest in the Charged Shares or create or grant
(or purport to create or grant) any interest in the Charged Shares in
favour of a third party) unless such actions by the Borrower relate to or
is in conjunction with the Borrower obtaining financing for the provision
of the Loan under the Finance Documents;

the Borrower shall not incur any indebtedness other than arising under
any Finance Document or with the prior written consent of the Lender;
and

the Borrower shall not enter into any amalgamation, demerger, merger
or corporate reconstruction without the prior written consent of the
Lender,

Duty, Costs and Default Interest

Any tax, duty tax (including stamp duty), capital duty, compensation, levies and
fees (if any) payable to any governmental or regulatory bodies in relation to all
transaction contemplated under the Finance Documents shall be borne equally
by the Parties.

i1
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13.3.

14.

14.1.

14.2.

14.3.

Each of the Parties shall bear its/histher own costs, fees and disbursements
arising out of the preparation, negotiation, execution and performance of the
Finance Documents,

If the principal or the interest or any part thereof payable by the Borrower
hereunder is not paid when due, the Borrower shall pay the Lender interest on
the payment in arrears at the same rate of interest set out in Clause 6.2 on the
default payment from the date of default until the sum is paid.

Guarantee and indemnity
The Guarantor irrevocably and unconditionally:

(a)  guarantees to the Lender the due and puncteal performance by the
Borrower of all its obligations under the Finance Documents

Continuing guarantee

(a) This guarantee is a continuing guarantee and will extend to the ultimate
balance of all sums payable and all other obligations to be performed by
the Borrower under the Finance Documents, regardless of any
intermediate payment or discharge in whole or in part.

(b)  If any discharge (whether in respect of the obligations of the Borrower
or any security for those obligations or otherwise), release or
arrangement is made in whole or in part on the basis of any payment,
security or other disposition which is avoided or must be restored on
insolvency, liquidation, administration or otherwise without limitation,
the liability of the Guarantor under this Clause 14 shall continue or be
reinstated as if the discharge, release or arrangement had not occurred.
The Lender may concede or compromise any claim that any payment,
security or other disposition is liable to avoidance or restoration.

Waiver of defences

The obligations of the Guarantor under this Clause 14 shall not be affected by
any act, matter, omission or thing which, but for this provision, would reduce,
release or prejudice any of his obligations under this Clause 14 (without
limitation and whether or not known to it or any of the Lender), including:

(a) any time, consent or waiver granted to, or composition with, any person;

(b) any release of any person under the terms of any composition or
arrangement,

(c) the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
security

(d) over assets of, any person;

12



14.4.

14.5.

14.6.

(e) any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full
value of any security;

&) any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of any person;

(g)  any amendment, novation, supplement, extension (whether of maturity
or otherwise) or restatement (in each case however fundamental and of
whatsoever nature, and whether or not more onerous) or replacement of
a Finance Document or any other document or security;

(h) any unenforceability, illegality, invalidity or non-provability of any
obligation of any person under any Finance Document or any other
document or security; or

(i) any insolvency or similar proceedings.
Immediate recouise

The Guarantor waives any right it may have of first requiring the Lender (or any
trustee or agent on its respective behalf) to proceed against or enforce any other
right or security or claim payment from any person before claiming from any
Guarantor under this Clause 14, This waiver applies irrespective of any law or
any provision of a Finance Document to the contrary.

Appropriations

Until all obligations which are to or may be performed by the Borrower under
the Finance Documents have been irrevocably performed, the Lender (or any
trustee or agent on its respective behalf) may without affecting the liability of
any of the Guarantor under this Clause 14:

(a)  refrain from applying or enforcing any other moneys, security or rights
held or received by that Lender (or any trustee or agent on its behalf} in

respect of those amounts; or

(b)  apply and enforce them in such manner and order as it sees fit (whether
against those amounts or otherwise); and

(¢}  hold in an interest-bearing suspense account any moneys received from

any Guarantor or on account of that Guarantor’s liability under this
Clause 14.

Deferral of the Guarantors’ rights

Unless alf obligations of the Borrower under the Finance Documents have been
fully performed or the Lender otherwise directs or consents, the Guarantor shall

i3



14.7.

I5.

15.1.

15.2.

15.3.

15.4.

not:

(a)  take the benefit (in whole or in part whether by way of subrogation or
otherwise) of any rights, security or moneys held, received or receivable
by the Lender (or any trustee or agent on its behalf);

(b)  be entitled to any right of contribution or indemnity in respect of any
payment made or moneys received on account of any Guarantor’s
liability under this Clause 14,

(c) bring legal or other proceedings for an order requiring the Borrower to
make any payment or perform any obligation, in respect of which any
of the Guarantor has given a guarantee, undertaking or indemnity;

(d)  claim, rank, prove or vote as a creditor of the Borrowers or its estate in
competition with the Lender (or any trustee or agent on its behalf); or

(e)  receive, claim or have the benefit of any payment, distribution or
security from or on account of any Borrower, or exercise any right of
set-off as against any Borrower, The Guarantor shall hold in trust for
and immediately pay or transfer to the Lender any payment or
distribution or benefit of security received by it contrary to this Clause
14.6 or in accordance with any directions given by the Lender under this
Clause 14.6.

Additional Security

This guarantee provided by the Guarantor is in addition to and is not in any way
prejudiced by any other guarantee or security now or subsequently held by the
Lender.

General Provisions

Counterparts: This Agreement may be executed in any number of copies or
counterparts which when taken together shall constitute one original document
and shall be effective as of the date hereof.

Complete Agreement: This Agreement and the documents referred to in it,
constitutes the entire agreement and understanding of the Parties and supersedes
any previous agreement, proposals, representations, warranties, agreements or
undertakings relating thereto whether oral, written or otherwise between the
Parties in relation to the subject matter of this Agreement and the Parties
acknowledge that that none of them has relied on any such proposals,
representations, warranties, agreements or undertakings and no claim shall arise
in respect of any agreement so superseded by this Agreement,

Further Assurance: Each Party undertakes to the other Party to execute or
procure to be executed all such documents and to do or procure to be done all
other acts and things as may be reasonable and necessary to give full effect to
the terms and intent of this Agreement.

Variation: Any variation to this Agreement shall be binding only if it is recorded

14



15.5.

15.6.

15.7.

15.8.

15.9.

in writing in a document signed by all Parties hereto.

Waiver. The exercise of or failure to exercise any right in respect of any breach
of this Agreement shall not, save as provided herein, constitute a waiver by such
Party of any other right or remedy it/he/she may have in respect of that breach.

Reniedies Cumuiative.: Any right or remedy conferred by this Agreement on any
Party for breach of this Agreement shall be in addition and without prejudice to
all other rights and remedies available to it in respect of that breach.

Lilegality: TIf at any time any one or more of the provisions of this Agreement is
or becomes invalid, illegal, unenforceable in any respect, the validity, legality,
enforceability of the rematning provisions hereof shall not thereby in any way
be affected or impaired.

Announcement and Confidentiality: Unless (i) the disclosure is required by law
or any rules and regulations of any securities exchange or regulatoty or
governmental body having jurisdiction over the disclosing party or its
associates; (ii) the disclosure is made to their respective professional advisers
which are under a duty of confidentiality; (iii) the disclosure or use is required
for the purpose of any judicial, arbitration or other similar proceedings arising
out of this Agreement; or (iv) the disclosure is reasonably required to be made
to a taxation authority in connection with the taxation affairs of the receiving
party or the disclosure is reasonably required for the purpose of preparing any
statutory accounts of the receiving party, none of the Parties shall make or
procure to be made any announcement or refease or disclose any information in
relation to this Agreement or any transaction contemplated hereunder or any
matter in connection herewith or disclose the identity of the Parties without the
prior written consent of all other Parties (such consent not to be unreasonably
withheld or delayed). In the event that a Party is required to make any such
announcement as aforesaid, it shall consult the other Parties in advance in
connection with the content and timing of the announcement.

Notice. Any notice, claim or demand in connection with this Agreement or with
any dispute under this Agreement shall be in writing in English and shall be
sufficiently given or served if delivered or sent:

(a) in the case of the Borrower:
Address : 30 Norman Road, London, England, SE10
90X
Fax Number . N/A
Attention . Victor WOOD

(b) in the case of the Guarantor;

Address . 30 Norman Road, London, England, SE10
9QX

Fax Number . N/A

Attention : Victor WOOD
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15.10.

16.

16.1.

16.2.

16.3.

17.

17.1.

(c) in the case of the Lender:

Address . Room 1807, 18th Floor, China Resources
Building, 26 Harbour Road, Wan Chai, Hong
Kong,

Fax Number . +852 3102 0055

Attention . Mr. Lee Chun Tung

Any notice, demand or other communication so addressed to the relevant Party
shall be deemed to have been delivered (a) if given or made by letter, when
actually delivered to the relevant address; (b) if given by postage prepaid or
registered airmail, on the fifth day after the date on which they were mailed (as
indicated by the postmark); (c) if given by courier, on the second day after they
were sent by recognised courier service; and (d) if given or made by facsimile,
immediately following confirmation of its transmission as recorded by the
sender’s facsimile machine.

Severance. 1f any provision of this Agreement shall be found by any court or
administrative body of any competent jurisdiction io be invalid or unenforceable
the invalidity or unenforceability of such provision shall not affect the other
provisions of this agreement and all provisions not affected by such invalidity
or unenforceability shall remain in full force and effect. The Parties hereby
agree to attempt to substitute for any invalid or unenforceable provision a valid
or enforceable provision which achieves to the greatest extent possible the
economic legal and commercial objectives of the invalid or unenforceable
provision,

Contract (Rights of Third Parties)} Ordinance

This Agreement shall be governed by and construed in accordance with the laws
of Hong Kong, The Parties hereto agree to submit to the non-exclusive
jurisdictions of the Courts in Hong Kong.

This Agreement is personal to and is made solely for the benefit of the Parties
to it and shall not create or give any rights to or purport to confer any benefits
on any third parties whatsoever. No term of this Agreement shall be enforceable
by any person not being a Party to this Agreement.

The application of the Contracts (Rights of Third Parties) Ordinance (Chapter
623 of the Laws of Hong Kong) is expressly excluded.

Governing Law & Jurisdiction
This Agreement and any dispute or claim (including non-contractual disputes
or claims) arising out of or in connection with it or its subject matter or

formation shall be governed by and construed in accordance with laws of the
Hong Kong Special Administrative Region (“Hong Kong”).
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17.2.

17.3.

17.4,

17.5.

In relation to any legal action or proceedings to enforce this Agreement or
arising out of or in connection with this Agreement, each of the parties
irrevocably submits to the non-exclusive jurisdiction of the courts of Hong
Kong and waives any objection to proceedings in such courts on the grounds of
venue or on the grounds that the proceedings have been brought in any
inconvenient forum.

Without prejudice to any other mode of service allowed under any relevant law,
the Obligors:

a) irrevocably appoints Cornerstonemeta Limited as its agent for service of
process in relation to any proceedings before the Hong Kong courts in
connection with this Agreement and confirms that such agent for service of
process has duly accepted such appointment; and

b) 'agrees that failure by the process agent to notify the Obligors of the process
will not invalidate the proceedings concerned.

If the appointment of the person mentioned in Clause 17.3 ceases to be effective,
the Obligors shall immediately appoint another person in Hong Kong to accept
service of process on its behalf. If the Obligors fails to do so, the Lender shall
be entitled to appoint such a person by notice to the Obligors, Nothing contained
herein shall restrict the right to service process in any other manner allowed by
law.

To safeguard the interests of the Borrower and in compliance with the
requirements as set out in Guidelines on Additional Licensing Conditions of
Money Lenders Licence issued by the government in October 2016, this
Agreement shall include the attachment consisting of*

Annex 1 — form on disclosure of the existence of third party’s by the intending
Borrower.

Annex 2 — a copy of third party’s agreement provided by the intending
Borrower,

Annex 3 - form on confirmation by appointed third party on the non-charging
of fees

Annex 4 —third party’s information and its relationship with the Money Lender
and the Money Lender’s advice to the Borrower
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IN WITNESS WHEREQF the Parties hereto have executed this Agreement the day and
year first above written.

SIGNED by Victor WOOD

¥ C/‘;/Q Wﬂé&

in the presence of :-

ek worlle
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SIGNED by Victor WOOD
a director, for and on behalf of
CORNERSTONEMETA LIMITED

in the presence of -
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For nd on behalf of
CAPITAL GROUP LIMITELD

SIGNED by ) FINESTON | ~

a director, for and on behalf of ) %ﬁ“: ® *‘j B Ra A
Pinestone Capital Group Limited } 21N N AT

in the presence of :- } Lt Sigﬁmﬁm
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TERM OF SUMMARY OF PROVISIONS OF THE ORDINANCE
TO BE INCLUDED IN OR ATTACHED TO A NOTE OR
MEMORANDUM OF A LOAN AGREEMENT

THE MONEY LENDERS ORDINANCE

Tthel?li visioigtl,s oii the P/loncy Lender{s Oﬁ:li ancif?1 si)mnmadrized Bﬁllow ;ﬁe important for th.ts prﬁte%tit?n
all the parties to a lo reenient shouid be read carefylly. The symmary is pot part of the
aw, and rgference s muﬁ ﬂ% made to%ﬂe Provisions 0? the Ordm%nce 1tseﬁf in cge of dogbt.
Summary of Part 111 of the Ordinance — Money lenders transactions

Section 18 sets ouf the requirements rclatlrtil% to loans made by a mone¥ lender. Every agreemen
fora oqn must be 1n writing and s1%ned by the borro'.}(er withm 7 days of making the agreement an
before the money 1s lent, A co;t)y ol the 31%11¢d note of the agreement must be %1\5611 {o the b,orroFrfr,
with 3 copy of this summary, at the time of signing. The signed note must ¢ontain full details of the
loan mcludm% the terms of repayment, the form %f security and the rate of interest. An agreemen
which does n compl%' with the requirements will be unenfarceable, except where a court 15 satisfic
that 1t would be unjust not to enforce it.

Section 19 provides that a money lender, mFSt’ if requested in writing and on payment of the
prescribed fee for expenses, give the original and a copy of a written statement pf' a borrower’s
current {ri)osmon under a loan ggreement, ikcluding how much has been Pald, much is due or will be
due, and the rate of interest, The by rr?wfer must éndorse on the copy of the statement words to the
effect that he has receiyed the or:lgm'l of the written statement and retumn the cop[y as so endors

to the money lender, The money Iender must retain the copy of the statement 33 refurned during the
continpance of the agreement t6 w uc;}z the statement relates. If the money lender di)es not do so he
commits an offence.” The money lender myst also, upon a request in wrifing, supply a copy of any
document relating to the loan prisecunfy. Bul a request cannot be made more thzull once pef month,
Interest 15 not pavablg ?or o long as thie money lender, without good reason, fails to comply with

any request méntioned in this paragraph.

Section 20 provides that the surety, unless he is al
the agreement be given a c_oPy of the signed nose of the agreement,lg copy of the securtty msfrumen
if any) and a statément with detayls of the total amount payable. The money lender must also give
the surety, upon request in Wlili‘lng af any time (but nof more than onceg, per month), a signed
statemen shfgawmg1 etails of the tot?l s&ml palg and remaming to be paid. The security 15 not
enforceable for so long as the money lender, without good reason, fails to comply.

so the borrower, must wiglun 7 days of makin
tg T, TOUS \}(1 a %

Section 21 provides that a borrower may at any fime, an giving yytitten notice, repay a loan fogether
with mterlegt to the date ofo repaymeng and Ko ﬁug’her %alate (%f inferest may lgepcﬁarge forgearfy
repayment.

This provigion, howeyer, will not apply where the money lender is recognized, or is a member of
an Xssom tion recognized, by the Financial Secretary by niotice in the Gazette m force under section
33A(4) of the Ordinance.

Section 22 states thf&t a loan agreement is 1,1&6 al if it provides for the payment of c_omi)om_'ﬁ] interest
or provides, that a loan may not be repai J insiaiments, lpan agreement 135 also illegal it al
charges, a lugher rate o mteresi on a,mo,un{s ue but not paid, although 1t may provide for charging
simple mnterést on that p‘{q of the principal and inferest ouistanding at a rgte Pot xceeihng the rate
payable apart from gny detault. The 1136&81 agreement may, ho,weiver, be declare legﬁ in whole or
in part ¥acourt if the court 15 satisfied that 1T would be unjust il the agreement were illegal because
it did not comply with this section.

Section 23 declares that a loan agreement with a money lender and any security given for the loan
will not be enforceable if the money lender was unlicensed at the time of making the agreement or
takmg the security, The loan ]féljeemen or sicm:uy 111af/,€0\\'cyer, be declared enTorceable 1n whole
or in llpart by a court if the court is satistied that it would be unjust'if the agreement or secunity were
unenforceable by virtue of this section.

Summary of Part IV of the Ordinance — Excessive interest rates

rate” 1s to be caleulated in accordance with the Second Sc 1edu§ to A lean
agreement providing for a lugher rate wﬂi be unenforceable ancf he lender will be hablfef fo
prosgcution. This 1nax1fuum rafe may be changfd vy the Legislative Council but nof so as to affec
cmsfmg agreements. This sectl%n ddes not apply to an%r lpan ma %to a company which has a pai
ﬂp SI hare capital of not less than $1,000,000 or in’respect of any such loan, to any person who makes
te loan,

Section 24 fixes the maximum effective rate of interest on any loan at 60% per annym (th “effective
i %)rdmance )

ection 25 prolrides that where court pro eedm&s are faken to en‘forge algan aﬁreement or siﬂcurlty
for a loan or, where a borrower or surety himselt applied to a C(furt rrelief, the court may look dt
the terms of the agreement fo see whether the temis are grossly v r or exorbitant (an effectiye
raic of mterest exceeding 48% per annum or such other rale as is tixed by the Legislative Council,
may be presumed, on that ground alone, lo be exorbitant), and, taking inio accomn all the
circumstance, it may alter the terms of the agreement in such’a manner asfo be fair to al i)arftles.
This sectlfn does not apply to any loan made o a company which has a paid up share capital of not
less than $1,000,000 or, 1 respect of any such loan, to any person who makes that loan
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§ff14:1/ Annexl

®M/To :

RARER H , BB R/ AR SR R !
e aEgEs |37 5967~ :
L e T Vid A0/ X p_anj [,Zw’fon -Z/njmnd, éZ’ e ,75*/‘
[FIREHEE B — 5 TR
1/ We, , holder of (Hong Kong Identity Card No.)

at

refer to My / Qur application to you for

a loan and hereby confirm that:

(1) |/ RMERE ~ V67 ~ RSB F R ER - SAEREREZEEN
WOEE - BB FE AR - MEARBMEM S =7 B ecs s T
it
1/ We for or in relation to the procuring, negotiation, obtaining or application of the
loan, guaranteeing or securing the repayment of the loan or any matters in connection
therewith have not entered into or signed any agreement with any third party

@) B/ RMERR/ B TRIRROBEA T ERE A HHEER
1/ We confirm that I/ We come to know about your company by the following
information and made application to your company for loan:

0  EEEEER - EE - W R O
Advertising - including TV, Radio broadcasiing, newspapers and other media
)y R
O
Friend referral - Name:

Im R ERMAREAEELZRS

[
1/ We were client of your company
avy  Hdt '
O
Others

%2 /Sioned : 1!/ /1 [/717@

/ X
4 ' Name : __ |/ AV
H#A,Date : JLI/{//("/ WZ/'.Z

REESOMNE Y
Please v the[dwhere it is appropriate
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fif{4-1/ Annex1

#/To :
B
S, e 12977600

Wi e MY bvér/ﬁ/ lenilon Fnflang ST TR
RSk  TREERERR © (R S5 EE

Mg iﬁliﬁﬁmu
I/ We,

, / (BR Certificate No.)*

/ (Company Number,)*
at

refer to My / OQur application to you for a

loan and hereby confirm that:

3) B/ RPIRRER - B - RGP HFLER . KRB RE R ERE
B RN ERRAN MR EMEE = BT R

1/ We for or in relation to the procuring, negotiation, obtaining or application of the
loan, guaranteeing or securing the repayment of the loan or any matters in connection
therewith have not entered into or signed any agreement with any third party

@) B/ B/ BRI TORRABEA T HER Eid
1/ We confirm that I / We come to know about your company by the followmg
information and made application to your company for loan:

V) EE-EEEE - B0 WERHEAmMER a
Advertising - including TV, Radio broadcasting, newspapers and other media
(VD)  FHEN4E-4:
[

Friend referral - Name:

(V)  HEMARELAFERS
A

1/ We were client of your company

(VII) H

K Signed \/ u/[ék

45w 4 %%,/ Company Name : WWC{ "
H 3, Date : (]P//IO«/;,,;‘./

BEEAHONE LY
Please v the[Iwhere it is appropriate
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{1443/ Annex3

ByTo :
B (P TEESRAL ) MRS
Hak—F, &/ HM
_ R
I/We refer to the
application of. (“the intending

borrower”) for a loan from you and hereby confirm that:

1 (a) o/ B RN RA G ERE, Wi, DS PHEZEER, SHEEkR
BRFEZREAKAER, SRS SIS AR, R AR, B, B
SRECBUR TR, 08, SR ECRRILS B2 ; &

I/ We have not charged, recovered, demanded or received and will not charge,
recover, demand or receive any fees, charges, reward or consideration (however
named), from the intending borrower for or relating to the procuring, negotiation,
obtaining or application of the loan or guaranteeing or securing the repayment of the
loan or any matters relating thereto; and
(b) &/ FATA 2 IR ek sl b X Bk A TR T 70 AT BB A SR AR i, JEAR 2
SR E A MERT, BEEERA REHAL 7 ST S A NSRS AT
Fi, . BENEURE TR A B 2300,

1/ We have not otherwise agreed with the intending borrower that, for or relating to
the loan or any matters therewith, the intending borrower pay or would pay any fees,
charges, reward or consideration, however named, to any other party whether for the
purchase of any goods or services or not.

2. BUBAEUL AR SRR AR M B e R A SR T RO I s B A — 15
I/ We hereby provide a copy of the agreement signed by Me/Us and intending
borrower

w2/ Signed : L / [ (/LTI?QL
k4 [ Name : Wﬁ/ .

H #)/ Date : ({////l/ % // )/Dz/z
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