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THIS LOAN CAPITALISATION AGREEMENT is made on the 29" day of April 2025.

BETWEEN:

1.

GOFINTECH QUANTUM INNOVATION LIMITED, an exempted company
incorporated with limited liability in the Cayman Islands (Company Number: 107017),
with its registered address located at P.O. Box 309, Ugland House, Grand Cayman, KY 1-
1104, Cayman Islands and its principal place of business in Hong Kong located at Units
No. 4102-06, 41/F COSCO Tower, 183 Queen’s Road Central, Hong Kong (the
"Company"); and

DR. LIU ZHIWEI], a permanent resident of Hong Kong with HKID Number:
R803217(2), and resided at Flat B 17/F, Belgravia, 57 South Bay Road, Hong Kong (the
“Lender”).

RECITALS:

(A)

(B)

(©)

D)

The Company has an authorised share capital of HK$2,000,000,000 divided into
20,000,000,000 ordinary shares of HK$0.10 each, of which 7,689,974,999 Shares have
been issued and are fully paid or credited as fully paid.

The Shares are listed on the main board of the Exchange and the activities of the
Company are subject to compliance with the Listing Rules.

The Lender has entered into the Loan Agreements (as defined below) with the Company,
pursuant to which the Lender has agreed to grant a loan facility to the Company (i) in the
amount not exceeding HK$500 million; and (ii) in the amount not exceeding HK$300
million respectively. The Lender has provided loan facilities to the Company in the
aggregate principal amount of approximately HK$587.225 million and such amount
remains outstanding as at the date of this agreement.

The parties agree fo capitalise the aggregate principal amount of approximately
HK$587.225 million (the “Capitalised Loan”, being such outstanding principal amount
of such aforementioned loans as at the date of this agreement) into the Shares on the
terms and subject to the conditions set forth herein.

OPERATIVE PROVISIONS:

NOW, THEREFORE, in consideration of the foregoing and the terms and conditions set forth
below, the parties hereto, intending to be legally bound, hereby agree as follows:

1
1.1

INTERPRETATION
Definitions

In this Agreement (including the above Recitals);
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“Action” means any legal or administrative action, suit or proceeding. For the
avoidance of doubt, “Action” does not include any preliminary investigation carry out
by any Governmental Authority;

“Affiliate” means, in relation to a person, any other person which, directly or
indirectly, controls, is controlled by or is under the common contro! of the first
mentioned person;

“Agreement” means this Loan Capitalisation Agreement, as amended from time to
time by the agreement of the parties;

“Applicable Laws” means, with respect to a person, any laws, regulations, rules,
measures, guidelines, treaties, judgments, determination, orders or notices of any
Government Authority or stock exchange that is applicable to such person (including
but not limited to the Listing Rules and the Takeovers Code);

“Business Day” means a day (other than Saturday, Sunday and days on which a
tropical cyclone warning No. 8 or above or a “black rainstorm warning signal” is
hoisted in Hong Kong at any time between 9:00 a.m, and 5:00 p.an.) on which banks
are open in Hong Kong for general banking business;

“Capitalisation” mecans the capitalisation of the Capitalised Loan into Shares
pursuant to the terms and conditions herein;

“Capitalisation Shares” has the meaning given in Clause 2.1;

“Completion” means completion of the Capitalisation in accordance with this
Agreement;

“EGM” means the extraordinary general meeting of the Company to be held and
convened for the purposes of approving, among others, the allotment and issue of the
Capitalisation Shares under this Agreement;

“Encumbrance” means a mortgage, charge, pledge, lien, option, right of first refusal,
right of pre-emption, other encumbrance or security interest of any kind, or another
type of preferential arrangement (including, without limitation, a title transfer or
retention arrangement) having similar effect, except for those created by operation of
laws or the Transaction Documents;

“Exchange” means The Stock Exchange of Hong Kong Limited,

“Governmental Authority” means any national, provincial, municipal or local
government, administrative or regulatory body or department, court, tribunal,
arbitrator or any body that exercises the function of a regulator;

“Group” means the Company and each Subsidiary;

“Group Company” means the Company or a Subsidiary;
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“HKIAC” has the meaning given in Clause 12.2;
“Hong Kong” means the Hong Kong Special Administrative Region of the PRC;
“Hong Kong Dollar” or “HKS$” means the lawful currency of Hong Kong;

“Independent Shareholder(s)”’ means the Shareholders who are entitled to vote and
not required to be abstained from voting under the Listing Rules in the EGM to be
held and convened of resolution(s) to approve, among others, this Agreement and the
transactions contemplated thereunder, together with the specific mandate to be sought
from the EGM in respect of the allotment and issue of the Capitalisation Shares;

“Iisting Rules” means the Rules Governing the Listing of Securities on the Exchange;

“Loan Agreements” means collectively, (i) the loan agreement dated 5 November
2024 entered into between the Lender and the Company, pursuant to which a loan
facility in the amount of not exceeding HK$500 million was provided at an interest
rate of HIBOR + 0.5% per annum; and (ii) the loan agreement dated 25 April 2025
entered into between the Lender and the Company, pursuant to which a loan facility
in the amount of not exceeding HK$300 million was provided at an interest rate of
HIBOR + 0.5% per annum;

“Notice” has the meaning given in Clause 11;

“Ordinrance” has the meaning given in Clause 12.6;

“Outstanding Loan” / “Capitalised Loan” means such principal amount, together
with the interest accrued up to and including the date of this Agreement, as the
subject of the Capitalisation, which will be settled and no longer be outstanding under

the Loan Agreements after the Capitalisation is completed under the terms and
conditions of this Agreement;

"party" means any one of the parties to this Agreement and "parties” means any two
or more of thein;

"PRC" means the People's Republic of China excluding the Special Administrative
Regions of Hong Kong and Macao and the territory of Taiwan;

"Register" means the register of members of the Company;
"Shareholder(s}" means the holder(s) of Share(s);

"Share(s)" means ordinary shares in the capital of the Company with nominal value
of HK$0.10 each;

"Subsidiary” means a subsidiary of the Company and "Subsidiaries" means all those
entities;
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"Tax" means any form of taxation, levy, duty, charge, contribution, or withholding of
whatever nature (including any related fine, penaity, surcharge or interest) imposed,
collected or assessed by, or payable to, any Government Authority anywhere in the
world exercising a fiscal, revenue, customs or excise function; and

"Transaction Documents” means this Agreement and any other documents executed
by the parties for the purpose or in connection with the giving effect to this Agreement.

References

In this Agreement, a reference to:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

a "subsidiary" means, with respect to a company, any other company in
which the first mentioned company directly or indirectly owns or controls
more than 50% of the voting shares, registered capital or other equity interest
in the other company;

a "holding company" means, with respect to a company, any other company
which directly or indirectly owns or controls more than 50% of the voting
shares, registered capital or other equity interest in the first mentioned
company;

a "person" includes a reference to any individual, company, enterprise or
other economic organisation, or any Governmental Authority, or any joint
venture, association, partnership, collective, trade union or employece
representative body (whether or not having separate legal personality) and
includes a reference to that person's legal personal representatives, successors
and permitted assigns;

a "party" or "parties", unless the context otherwise requires, is a reference
to a party or parties to this Agreement and includes a reference to that party's
legal personal representatives, successors and permitted assigns;

an agreement or a document is a reference to such agreement or document as
amended, restated or supplemented from time to time, unless otherwise
expressed to the contrary;

"control" means, in relation to any person, having the power to direct the
management or policies of such person, whether through the ownership of
more than 50% of the voting power of such person, through the power to
appoint a majority of the members of the board of directors or similar
governing body of such person, or through contractual arrangements or
otherwise, and references to "controlled" or "controlling" shall be construed
accordingly;

a clause, paragraph or schedule, unless the context otherwise requires, is a
reference to a clause or paragraph of, or schedule to, this Agreement;
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2.1

2.2

2.3

2.4
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1.2.8 a statutory provision includes a reference to the statutory provision as
modified from time to time after the date of this Agreement and any
implementing regulations made under the statutory provision (as so modified)
after the date of this Agreement;

1.2.9  liability under, pursuant to or arising out of (or any analogous expression)
any agreement, contract, deed or other instrument includes a reference to
contingent liability under, pursuant to or arising out of (or any analogous
expression) that agreement, contract, deed or other instrument;

1.2.10 atime of the day is a reference to the time in Hong Kong; and

1.2.11 the singular includes the plural and vice versa unless the context otherwise
requires.

Headings
The headings in this Agreement do not affect its interpretation.
CAPITALISATION OF LOAN

Subject to and on the terms and conditions of this Agreement, the Capitalised Loan in
the amount of approximately HK$587.225 million under the Loan Agreements shall
be capitalised into 458,769,789 new Shares (the “Capitalisation Shares™), which the
Company shall issue to the Lender (or such person as it nominates in writing) at the
issue price of HK$1.28 per Share.

The Lender hereby agrees that the allotment and issue of the Capitalisation Shares on
the basis set out in Clause 2.1 above will be accepted as (i) absolute release and
discharge; and (ii) full and final satisfaction and settlement of the Capitalised Loan
(together with any affiliated outstanding obligations related to the Capitalised Loan
under the Loan Agreements). For the avoidance of doubt, the Capitalisation shall
constitute satisfaction and settlement of the Outstanding Loan, operating to discharge
the obligations of the Company in respect of the Outstanding Loan.

In the event Completion does not take place or this Agreement is otherwise terminated
pursuant to Clause 9 other than as the resuit of a breach of this Agreement by any
party, the respective rights and obligations of the parties under the Loan Agreements
shall remain unchanged as if this Agreement had not been executed.

The Capitalisation Shares to be allotted and issued shall be free from all liens, charges,
guarantee, adverse interests and adverse claims, rank pari passu in all respects among
themselves and with the Shares in issue on the date of allotment and issue of the
Capitalisation Shares including all dividends declared or payabie or distribution made
or proposed on or after the Completion.
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CONDITIONS PRECEDENT

Completion of this Agreement is conditional upon:

3.1

3.13

3.14

3.1.6

the Listing Committee of the Exchange having granted the listing of, and
permission to deal in the Capitalisation Shares and not having withdrawn or
revoked such listing and permission on or before the Completion;

the Shares remaining listed and traded on the main board of the Exchange at
all times from the date of this Agreement up to the date of the Completion,
save for any temporary trading halt or suspension in trading for no longer
than three (3) consecutive trading days (or such longer period as the Lender
may agree in writing), and there being no indication from the Exchange that
the listing of the Shares on the Exchange will be suspended, revoked or
withdrawn at any time before or after the Completion, whether in connection
with any of the transactions contemplated by this Agreement or otherwise;

the passing by the Independent Shareholders who are entitled to vote and not
required to be abstained from voting under the Listing Rules in the EGM to
be held and convened of resolution(s) to approve, among others, (i) this
Agreement and the transactions contemplated thereunder, including the
allotment and issue of the Capitalisation Shares; and (ii) the grant of specific
mandate relating to the allotment and issue of the Capitalisation Shares;

all requisite consents, approvals, waivers and authorisations from any
relevant government departments or authorities (including but not limited to
the Exchange), regulatory authorities or other relevant third parties (whether
in Hong Kong, the PRC or elsewhere) having been obtained by the Company
{where applicable) in connection with the Capitalisation;

the Company having duly performed and observed all of the obligations,
undertakings, covenants and agreements required to be performed and
observed by it up to the Completion;

there shall not be in effect any Applicable Laws prohibiting, restricting or
imposing conditions or limitations on, or is reasonably expected to operate to
prohibit, restrict or import conditions or limitations on the consummation of
the transactions contemplated herein and in other Transaction Documents;
and

no Action shall have been commenced by or before any Governmental
Authority against any party hereto, seeking to restrain or materially and
adversely alter the transactions contemplated herein and in other Transaction
Documents which, in the reasonable, good faith determination of the Lender,
is likely to render it impossible or unlawful to consummate such transactions.

In the event that any of the above conditions shall not have been fulfilled (or waived,
if applicable) prior to 30 June 2025 or such later date which may be agreed by the

6
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Company and the Lender in writing, this Agreement shall terminate and cease to be
of any effect. Neither of the parties shall have any claim against each other save for
any liability arising out of any antecedent breach hereof.

The Lender may waive all or any of the above conditions (save for Clauses 3.1.1 to
3.1.3) at any time by notice in writing to the Company.

The Company shall apply to the Exchange as soon as practicable after the signing of
this Agreement for the purpose of obtaining the approval for the listing of, and
permission to deal in, the Capitalisation Shares referred to in Clause 3.1.1, and shall
use its best endeavours to procure the fulfilment of the conditions set out in Clause
3.1, and to ensure compliance with the relevant requirements of the Listing Rules as
soon as is reasonably practicable.

COMPLETION

Completion shall take place within seven (7) Business Days after all the conditions
set out in Clause 3.1 above have been fulfilled or waived (or such later date as the
Company and the Lender may agree in writing).

At Completion, the Lender shall deliver an application for the Capitalisation Shares
to the Company.

At Completion, the Company shall:

43.1  allot and issue the Capitalisation Shares to the Lender (or as it may direct)
and shall promptly thereafier register the Lender or its nominees as members
and shall cause to be delivered to the Lender definitive certificates of title in
respect thereof as the Lender may direct;

43.2  deliver a copy of the resolutions of its board of directors approving (i) the
execution and performance of this Agreement and each of the other
Transaction Documents to which the Company is a party; (ii) the issue of the
Capitalisation Shares to the Lender; and (iii) the entry of the name of the
Lender into the Register as the holder of the Capitalisation Shares.

UNDERTAKINGS OF THE PARTIES

The Company undertakes with the Lender that the Company will use its commercially
reasonable endeavours to obtain all approvals and consents and promptly make all
notifications, registrations and filings as may from time to time be required in relation
to the Capitalisation Shares.

The Lender undertakes with the Company that, unless with the writien consent of the
Company, the Lender will not dispose of any of the Capitalisation Shares within six
(6) months subsequent to the Completion.




6.1

6.2

7.1

7.2

Loan Copitalisation Agreement
290-202504-16

INDEMNITIES

Indemnities: The Company shall indemnify the Lender, its Affiliates, and their
respective officers, directors, partners, shareholders, to the fullest extent lawful and
keep each of them indemnified, on demand against each loss, liability and cost
suffered or incurred by each of them as a result of any of any breach by the Company
of any other provision contained in this Agreement.

Limits on Indemmnification:

6.2.1  No indemnity claim under this Clause 6 is payable until it has been
established in a final, conclusive and non-appealable order, judgment or
adjudication established pursuant to the dispute resolution mechanism set
forth in Clause 12. The amount of any payment by the Company to the
Lender under this Clause 6 in respect of the losses resulting from or arising
out of any indemnification claim made pursuant to Clause 6.1 shall in no
event exceed the outstanding principal amount of the Capitalisation Shares
at the time of the payment of such indemnification. Any payment made
pursuant to this Clause 6 by the Company to the Lender shall be credited
toward and reduce the outstanding principal amount under the Capitalisation
Shares held by the Lender on a dollar-for-dollar basis,

6.2.2 No loss caused by change after the date hereof of law, regulation or
governmental policy is recoverable. The Lender shall not be entitled to
recover damages or obtain payment, reimbursement, restitution or indemnity
more than once in respect of any one matter giving rise to more than one
claim.

6.2.3  Any indemnity claim shall be deemed to have been withdrawn within six (6)
months after an indemnification notice is given (unless otherwise extended
by the parties), unless legal proceedings (including arbitration proceedings)
in respect of it have been commenced by reference to the dispute resolution
mechanism set forth in Clause 12. No new claim may be made in respect
of the facts, matters, events or circumstances giving rise to any such
withdrawn claim.

ANNOUNCEMENTS

Public announcements: Subject to Clause 7.2, none of the parties may, before or
after the Completion, make or send a public announcement, communication or circular
concerning the transactions refetred to in this Agreement unless it has first obtained
the other parties' written consent, which may not be unreasonably withheld or delayed.

Exceptions: Clause 7.1 does not apply to a public announcement, communication or
circular required by, filed with or furnished pursuant to Applicable Laws, the Listing
Rules, any order, request or demand otherwise made by the Exchange or the Securities
and Futures Comimission on the publication of announcement, communication or
circular on the Cpitalisation, any rule of a listing authority or stock exchange on which

8
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any party's shares are listed or traded, or any Government Authority with relevant
powers to which any party is subject or submits, provided that the public
announcement, communication or circular shall, so far as is practicable, be made after
consultation with the other parties and after consideration of the reasonable
requirements of the other parties as to its timing, content and manner of making or
dispatch.

COSTS AND TAXES

Costs: Each party shall pay all of its own costs relating to the negotiation, preparation,
execution and performance by it of this Agreement and other Transaction Documents
and the transactions contemplated hereby and thereby.

Taxes: Except as otherwise provided in this Agreement, each of the parties shall be
responsible for its own Tax liabilities arising from the capitalisation and other
transactions contemplated under this Agreement.

TERMINATION

At any time prior to the Completion, this Agreement may be terminated, and the
transactions contemplated hereby abandoned, as follows (and the party seeking to
terminate this Agreement pursuant to this Clause 9 (other than Clause 9.1.1) shall give
written notice of such termination to the other party setting forth a brief description of
the basis on which it is terminating this Agreement;

0.1.1 by the mutual written consent of the Company and the Lender; or

9.1.2 by either the Company or the Lender, if (i) there shall be any law enacted,
promulgated or issued by any Governmental Authority that imakes
consummation of the Completion illegal or otherwise prohibited or (ii) any
Governmental Authority shall have issued an order permanently enjoining
the transactions contemplated by this Agreement, and such order shall have
become final and non-appealable.

GENERAL

Amendment: An amendment of this Agreement is valid only if it is in writing and
signed by or on behalf of each party.

Time is of the essence: Time is of the essence of this Agreement but no failure to
exercise or delay in exercising a right or remedy provided by this Agreement or by
law shall impair or constitute a waiver of such right or remedy. No single or partial
exercise of a right or remedy provided by this Agreement or by law prevents further
exercise of the right or remedy or the exercise of another right or remedy.

Remedies not exclusive: Fach party's rights and remedies contained in this Agreement
are cumulative and not exclusive of other rights or remedies provided by law.
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Severability: The invalidity, illegality or unenforceability of a provision of this
Agreement does not affect or impair the validity of the remainder of this Agreement.

Counterparts: This Agreement may be executed in any number of counterparts, each
of which when executed and delivered is an original and all of which together evidence
the same agreement.

Further assurance: Each of the parties agrees to perform (or procure the performance
of) all such acts and things and/or to execute and deliver (or procure the execution and
delivery of) all such documents, as may be required by law or as may be necessary
and requested by the Lender for giving full effect to and giving the Lender the full
benefit of this Agreement and the other Transaction Documents. Unless otherwise
agreed, each party shall be responsible for its own costs and expenses incurred in
connection with the provision of this Clause.

Entire Agreement: This Agreement and the other Transaction Documents constitute
the entire agreement and supersede any previous agreements between the parties
relating to the subject matter of this Agreement. Each party acknowledges and
represents that it has not relied on or been induced to enter into this Agreement by a
representation, warranty or undertaking (whether contractual or otherwise) given by
any of the other parties. Nothing in this Clause shall have the effect of limiting or
restricting any liability arising as a result of any fraud and wilful misconduct.

Assignment by Lender: This Agreement shall be binding upon and inure for the benefit
of the successors of the parties hereto. The Company shall not be entitled to assign or
transfer all or any of its right, benefits and obligation under this Agreement. The
Lender (and any assignee of the relevant Lender and subsequent assignee thereof) may
at any time assign and/or transfer all or any part of its rights and benefits under this
Agreement, including, but not limited to, any undertakings and obligations given or
undertaken by the Company and any cause of action arising under or in respect of any
of them, Any assignee of the Lender or subsequent assignee thereof (as the case may
be) may enforce any right or benefit assigned to it as if it had been named in this
Agreement as the Lender and as if it had subscribed the Capitalisation Shares (or the
appropriate proportion thereof) and upon the other terms of this Agreement.

Limitation on Rights of Others: Save as otherwise expressly provided, the parties
hereto do not intend any term of this Agreement to be enforceable pursuant to the

Contracts (Rights of Third Parties) Ordinance (Chapter 623 of Laws of Hong Kong),
and no third party shall be entitled to enforce any rights under this Agreement.

NOTICES

Format of notice: A notice or other communication under or in connection with this
Agreement (a "Notice") shall be:

11.1.1 in writing;

11,12 in either English or Chinese; and
10
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delivered personally or sent by a reputable international courier {e.g. FedEx, DHL),
by fax or by email to the party due to receive the Notice at its address, fax number or
email address set out in Clause 11.3 or to such other addressee, address, fax number
or email address as the party due to receive the Notice may specify by giving the other
party due to send the Notice not less than five (5) Business Days' written notice before
the Notice was dispatched.

Deemed delivery of notice: Unless there is evidence that it was received earlier, a
Notice is deemed to have been duly given ift

11.2.1 delivered personally, when left at the address set out in Clause 11.3;

11.2.2 sent by a reputable international courier, three. (3) Business Days afier
posting if;

11.2.3 sent by fax, when confirmation of its transmission has been recorded by the
sender's fax machine; or

11.2.4 sent by email, one (1) Business Day after dispatch.
Address and fax number: The address and fax number referred to in Clause 11.3 is:

If to the Company:
Address:  Room 4102-06, 41/F, COSCO Tower, 183 Queen’s Road Central, Hong

Kong
Facsimile:  (+852) 3103 2059
Email: comsec{@290.com.hk

Attention:  Company Secretary

If to the Lender:

Address: Flat B 17/F, Belgravia, 57 South Bay Road, Hong Kong
Facsimile: N/A

Attention:  Dr. Lin Zhiwei

GOVERNING LAW AND JURISDICTION

Governing law: This Agreement is governed by, and shall be construed in accordance
with, the laws of Hong Kong.

Arbitration: Any dispute arising from or connected with this Agreement including,
without limitation, a dispute regarding the existence, validity or termination of this
Agreement or the consequences of its nullity shall be settled by arbitration by Hong
Kong International Arbitration Centre ("HKIAC") in accordance with the HKIAC
Administered Arbitration Rules in effect at the time of application for arbitration. The
place of arbitration and the place of oral hearing shall be Hong Kong. The arbitral
award made by HKIAC shall be final and binding upon the parties. The arbitration
proceedings shall be conducted in Chinese.

1t
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Appointment of arbitrators: The arbitration tribunal shall consist of three (3)
arbitrators. The claimant shall select one arbitrator, and the respondent shall select one
arbitrator, The third arbitrator, who shall be the presiding arbitrator, shall be jointly
appointed by the claimant and respondent. If either the claimant or the respondent fails
to select an arbitrator or the parties fail to agree on the choice of the third arbitrator,
HKIAC shall make the appointment on their behalf.

Interim relief: Notwithstanding this Clause, any party may apply for a preservation
order or seek other interim relief in any court of competent jurisdiction.

Effect of this Agreement during arbitration: During the conduct of any arbitration
proceedings pursuant to this Clause, this Agreement shall remain in full force and
effect in all respects except for the matter under arbitration and the parties shall
continue to perform their obligations hereunder, except for those obligations involved
in the matter under dispute, and to exercise their rights hereunder.

Consolidation of arbitration: Section 2 of Schedule 2 of the Hong Kong Arbitration
Ordinance (Cap. 609) (the "Ordinance") shall apply with the following modifications.
The parties acknowledge that it is their desire, where there are two or more disputes,
claims or arbitration proceedings arising from this Agreement and the other
Transaction Documents, and where:

12.6.1 some common question of law or fact arises;

12.6.2 the rights to relief claimed therein are in respect of or arise out of the same
transaction or series of transactions; or

12.6.3 it is otherwise desirable for the Court of First Instance of the High Court of
Hong Kong to make an order under section 2 of Schedule 2 of the Ordinance.

GOVERNING LANGUAGE

This Agreement is written in English. If this Agreement is franslated into another
language, the English version shall prevail.

12
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IN WITNESS WHEREOF the parties have executed this Agreement on the date first above
written.

The Company
GOFINTECH QUANTUM INNOVATION LIMITED

For and on behalf of
GoFintech Quantum Innovation Limited

BEEFANAERAL S

By
Name: SUN GU-NGI
Title: ‘D\mc-toy-

14



The Lender
DR. LIU ZHIWEI]

~h

By
Name:
Title:
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