Contract No. CHCODA24551

DISTRIBUTOR MASTER AGENCY AGREEMENT
0oooo

THIS AGREEMENT is dated 18 August 2026 (the “Agreement”).
000000“00"”00«Commencement_Datex» [

Parties

oao

(1) Fulcrum Global Properties Limited, a limited liability company incorporated and
existing under the laws of Hong Kong with company registration number 2217174 and
having its registered office address at Unit 1402, 14/F, Lee Garden Two, 28 Yun Ping
Road, Causeway Bay, Hong Kong (Fulcrum).

0000000000, bo0C0O00000000CbO000000000022171740000000000000CC0000 28 0ooooeo
1401402 000000

(2) VISTA HOLDINGS CO LIMITED, a limited liability company incorporated and existing
under the laws of Hong Kong with company registration number HJ247927458 and
having its registered office address at 1234 ILLE GARDEN TWO (Agent).

VISTA HOLDINGS CO LIMITED[J0J0 Hong Kong J0000000000000C00000
HJ247927458[][]1234 ILLE GARDEN TWOIIIIO

Each of Fulcrum and Agent may be referred to collectively as the “Parties” and each as a
“Party”, as the context may require.
O0000D000CDO0CDO0OOOO“ooe O

Background
aooo

(A) Fulcrum is the master agent appointed by the respective Developers of the Projects for
the sale of the Projects to international buyers and investors.
{U0000000000000000d0ioioddoooooa

(B) Fulcrum wishes to appoint Agent as its sales agent and distributor to promote and solicit
prospective buyers for certain available units of the Projects.
{0000000000000000000000000004

(C) The Parties wish to establish a framework to govern their respective rights and
obligations in relation to particular Projects in respect of which Agent will provide the
Services to Fulcrum as set out in this Agreement.

8 8

The Parties hereby agree as follows:

OO0000000000
1 Definitions and Interpretation
Hoodo

1.1 Unless the context requires otherwise, the following definitions and rules of
interpretation apply in this Agreement.
0000000000000000000000000

Business Day: a day other than a Saturday, Sunday or public holiday in Hong Kong.
8 [
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Contract No. CHCODA24551

Charges: the Commission Fee and any other charges or amounts payable by a Party to
the other in relation to a Project, as set out in each case in a Project Schedule.
HOdODOOOOddooDObOdddobbObdddttbobooOaa

Claim: a claim, action, demand, damage, loss, liability, cost, charge, expense (including
legal costs on a full indemnity basis), outgoing, fine or payment.
00 Do0OoOROoOOOOdODOCOOOOOOdONOROoOOOOdOdOR OO OO0OdOC

Commission Fee: the commission fee payable by Fulcrum to Agent in relation to a
Project, as set out in each case in a Project Schedule.
00: J000O00O0OOOCDO0COO0OOO0OOn

Confidential Information: information consisting of the terms of this Agreement,
designs, drawings, record, listings, forms, sale materials, sale kits, presentation

manuals, training materials, promotional circulars, all documents or materials relating to
or owned by a Party whether in a tangible or intangible form and which pertain in any
manner to subjects which include but are not limited to a Party’s business operations,
systems, procedures, financial information, identity of a Party’s customers or

prospective customers, or documents or any information which has been told or marked
as confidential.

8 83 NN
8OO

Deposit: the deposit payment payable by a purchaser to the Developer upon the
execution of the Purchaser SPA for purchasing a unit at a Project, the amount and
payment timing of which is specified in the relevant Project Schedule.
83

Derivatives: (a) for copyrightable or copyrighted material, any translation, abridgment,
revision or other form in which an existing work may be recast, transformed or adapted;
(b) for patentable or patented material, any improvement thereon; and (c) for material
which is protected by trade secret, any new material derived from such existing trade
secret material, including new material which may be protected under copyright, patent
and/or trade secret laws.

80 = o
U0/0000000000000C0

Developer: the developer or seller (as applicable) of units of the respective Projects.
8

Discloser: has the meaning set out in Clause 11.1.
000: 000000 11.1 000

Effective Date: 18 August 2026.
O0000«Commencement_Datex»[]

Personnel: means a Party’s officers, employees, secondees, agents, consultants,
contractors and subcontractors.
{U0000000000000000dddddddddddodddaa

Project: a real estate project owned or developed or to be developed by the Developer
and agreed by the Parties in accordance with Clause 4, in relation to which Agent will
provide the Services to Fulcrum in accordance with this Agreement, as further described
in a particular Project Schedule.

00: OOODOCDOCDOCOO0O00O0000000 4 DOCOOCOOCOOCOOOOOOOOOOOOOODOOOODOOCOOoOOCOO

Project Schedule: a document specifying particulars and terms in relation to a

particular Project and which refers explicitly to this Agreement, the form of which is
Distributor Master Agency Agreement 2



1.2

1.3

1.4

Contract No. CHCODA24551

attached as Schedule 1.
0000: OO000000OOOO0000OOOO0000OOOOO00ooCC A0

Project Service Period: subject to earlier termination in accordance with this
Agreement, in relation to a particular Project, the period for the provision of Services by
Agent as set out in the relevant Project Schedule.
HUoODOO00tdoDDOOOOdoODOOOddCODOODOddODDO0Oaa

Purchaser SPA: the standard form reservation agreement (if applicable) or sale and
purchase agreement to be entered into between the Developer and the purchaser who
is promoted or solicited by Agent.
HUtODOO0OtdooDOOOddtoDOODOddooDiboddtoDbooOaa

Recipient: has the meaning set out in Clause 11.1.
0000000000 11.1 000

Services: the marketing, promotion and solicitation of purchasers for the sale of
condominium units and/or houses of the Project(s), and such other services as may be
set out and agreed in the Project Schedule for the relevant Project.
UU0000000dddud/bbbbbbbbbbbbbbbbbbbbbbbbboboobooooooooooL

Taxes: all taxes, levies, rates, charges, imposts of any kind whatsoever, including
value-added tax and withholding tax.
{0000000000000000000000000000044

Territory: the territory or territories where Agent is appointed by Fulcrum to procure
purchasers in relation to a Project, as set out in each case in a Project Schedule.
pi000000000000000000000000000000

The Schedules form part of this Agreement. Any reference to this Agreement includes
the Schedules.

toobOo0oobOD0oobOnooobon0oO

In this Agreement, unless the context otherwise requires, any reference to:
UU0ODDOO00OCODOO0000C00

(a) any document (including this Agreement and any Project Schedule) are
references to that document as amended, consolidated, supplemented, novated
or replaced from time to time;

Uo00O0OOOCDODODO0OCDODCOODOOOOOCDODOO0O0E;

(b) a Clause or Schedule is a reference to a clause of or a schedule to this
Agreement;
HOOOOOoOoooodooo,

(c) a person includes an individual, a body corporate, a partnership, any other
unincorporated body or association of persons and any state or state agency;
and
UOoOo0doOoOoORO0OOoOoORO0O000OORO000000; O

(d) an enactment includes that enactment as it may be amended, replaced or re-
enacted at any time, whether before or after the date of this Agreement and any
subordinate legislation made under it.
Uo0000OOOCDODODODOCOODCDODODOOOCDOOCOOOOOOOOCDO0CO0OO

In this Agreement, unless the context requires otherwise:
Hodooooooddon:
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1.5

2.1

2.2
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(a) words in the singular shall include the plural and in the plural shall include the
singular;
Lbdtbitobtoitobbbiboibobbobbooons

(b) words importing a gender include every gender; and
UooOo0000OoDDOOoOT, o

n u

(c) the words “other”, “including” and “in particular” do not limit the generality of
any preceding words and are not to be interpreted as being limited to the same
class as the preceding words where a wider construction is possible.

“00”0"00" O “D0” DODOOOCDOOCDO0OOOOOCDOOoDOOOOOOOCOOOCDOOOOOOOoOOoooa

A reference to writing or written includes fax and e-mail.
“00000" 0 “00” 0000000000

Purpose and Scope

aooto

This Agreement establishes the general terms and conditions to which the Parties have
agreed with respect to the provision of Services by Agent to Fulcrum. The Services may
comprise one or more of the following arrangements, which will be indicated in the
Project Schedule for a Project:
HUtOooOoOtdobbbbodddobhobdddtoDbobOddtbDbOOdddnbDOOOddtDoboOOaa

(a) Agency. promotion and introduction of purchasers for a Project in the Territory by
Agent.
A0+ D000000000000000

(b) Undertaking: similar to Agency, but with additional performance target element
for Agent and payment of commitment fee by Agent to Fulcrum as security for its
sales performance.

£ 100000000000DOO0OOOOOODDOODoOoODOo0OO0 000

(c) Underwriting:. the entry into underwriting agreement(s) by Agent (or its affiliate)
with Fulcrum or the Developer to purchase units of a Project in bulk.

A0+ D000000000RODOOOOOORORO0O0OOC0C000

Notwithstanding Agent’s appointment hereby, it does not preclude Agent from working
alongside and/or together with other source of referral in securing the sales of the units
of the Projects in the Territory. In this regard, Fulcrum shall not in any way be made
liable for such co-brokering commission, referral and other like charges fee resulting
from Agent working alongside and/or together with other sources of referral in procuring
sales of the such units.
HUdOoOOOOddooDObOddttobODOdd/dtbDbOOOddCoDObOdd_DDOOODOddOODOOOdOCOoOOOOaa
00000000000
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2.3

2.4

3.1

3.2

4.1

4.2

Contract No. CHCODA24551

If the Services for a Project are to be provided:
aoooo:

(a) by an affiliate of Agent and such affiliate is the contracting party of the
corresponding Project Schedule, then in relation to that Project, such affiliate
shall adhere to and be bound of the terms of this Agreement as if it were Agent
under this Agreement; and/or
OOddOtOoOoOOOOdOROoOODOdOCNOROROO0O0G, DOoOOOODODOODOOODODOROODO0O0OC0
aoooo

(b) to an affiliate of Fulcrum and such affiliate is the contracting party of the
corresponding Project Schedule, then in relation to that Project, such affiliate
shall adhere to and be bound of the terms of this Agreement as if it were Fulcrum
under this Agreement.

Hoo000000DOROCO00ODORO0000O0DORO0000, Oo0oOROd00oODORO0O0O0oOR00000000
aoo

To the extent any terms and conditions of this Agreement conflict with the terms and
conditions of a Project Schedule, the terms and conditions of the Project Schedule shall
control.

{U0000000000000000000000000000000000000000a

Commencement and Duration
goodd

The term of this Agreement shall begin on the Effective Date and continue until the later
of 12 months and the expiration or termination of all Project Schedules, unless
terminated earlier in accordance with this Agreement.

0000000000000000000000000000 12 00D0CDOoDOooOoooo (Ooooooo

The term of this Agreement may be further extended by mutual agreement of Agent
and Fulcrum.
AR

Projects

ag

The Parties agree that the terms of this Agreement shall apply when Fulcrum wishes to
propose a Project to Agent.
UU000000000000dddddddddddddodaa

In order to formalise a proposal into a Project:

toob0ooootO

(a) Fulcrum may submit a draft Project Schedule to Agent. Such document shall be
based substantially on the template Project Schedule set out in Schedule 1, but it
may include additional matters or exclude matters contained in the template
that are not relevant to the particular Project; and
08 0 A W M W
0

(b) each Party may sign the Project Schedule or decline to do so. A Project Schedule
shall not have operative effect under this Agreement unless it is signed by the
respective director or authorised signatory(ies) of Fulcrum and Agent. A Project
Schedule shall become part of this Agreement once duly signed by the relevant
signatories of each Party.
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HOoooooodOoooooobodotoboboditoobobodiooobboddiooboboddiooboooddoooooo
O0o0R00000000C0O0

4.3 Unless terminated earlier in accordance with this Agreement, each Project Schedule has
contractual effect during the applicable Project Service Period.
{U0000000000ddddddddddddddddddddddooaa

5 Information and Project Management

tootooa

5.1 To enable the Parties to maximize the benefits of their collaboration, each Party shall:
HUoOoOOOOddoobObdddtoooon

(a) engage the other in planning discussions in relation to the Services for each
Project from time to time; and

tbofbbbtobbobobon

(b) facilitate regular discussions between appropriate members of its personnel and
those of the other Party in relation to each Project, including in relation to:

U00000DO0CDO0ODOOOG, Dooooo:

(i) Agent’s sales performance and issues of concern in relation to each
Project;
UoD0O00000DDDO0O0000O0a,

(ii) new developments; and
0o O

(iii) such other matters as may be agreed between the Parties from time to
time.
{U00000000ododa

5.2 In respect of each Project, Agent shall provide to Fulcrum a copy of the booking form

and evidence of payment to evidence any sale of unit at the Project made by Agent. All
documents provided by Agent to Fulcrum under this clause shall be in English.
HOdODOOOOtdoODOOOOddoDDOOOddthDOOOOddCoDOOOdddtDDOOOddCoooon

6 Agent’s duties
Hoodo
6.1 In providing the Services, Agent agrees to:

(a) use reasonable care and skill in performing such obligations;
{U0000000000000000a

(b) comply with good industry practice;
0000000000

(c) comply with all laws applicable to it, including all laws and regulations related to
(i) anti-bribery and corruption, and (ii) data protection;
000000000000C0 0000000000 D0000000000000

(d) obtain and maintain consents, licences and permissions (statutory, regulatory,
contractual or otherwise) that are necessary to enable it to comply with such
obligations;

O00o00000O00OOCOOCOOCOOCOOCOOROOCO0O0O0a;
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6.2

6.3

6.4

7.1

Contract No. CHCODA24551

(e) assist Fulcrum to cultivate and establish the reputation of Fulcrum and the
Developer in the Territory effectively and efficiently in the long term and shall
also use its best endeavours to serve and protect their reputation by providing
professional services to customers while prospecting for them before, during,
and after the sale;
{U0000OOONOOOOOOOOOOdddddddddidddddddddddddddddddddddaads

() ensure that the Services it provides conform with descriptions and specifications
(if any) set out in the applicable Project Schedule;
O00o000O0CO0CO0RO0OO00000000n;

(9) if on Fulcrum’s or the Developer’s premises, comply with Fulcrum’s or the
Developer’s (as applicable) health and safety and site regulations made known to
it
{U000000ONOO0OOOOOOOOOOOO0ddddddddddoas

(h) except with the prior written consent of Fulcrum, it shall not, and shall procure
that its sub-agents (if any) shall not, directly or indirectly, whether in the capacity
of agent, sub-agent, contractor or otherwise, introduce, promote and market to
prospective purchasers any units that are under a Project Schedule for any other
person other than Fulcrum.
HOoDoOOoOootbobooddtbhoboddtbbbobdditbbbbbddtbbhobdddtboobodditooooe
UO00000000000OOa

Agent shall ensure that it uses Personnel in performing its obligations under a Project
Schedule who are suitably qualified and experienced.
{000000000000000000000000000004

Agent shall not be entitled to enter into any negotiations or contracts for the sale of the
Project units with any purchasers on behalf of Fulcrum or to bind Fulcrum in any way.
HObOoottoobbobttobbiobttobbboittobbbhoitooobbon

Agent shall provide all information including the name, address, email address, mobile
number and such other contact details of each prospective purchaser as may be
required by Fulcrum to register such prospective purchaser into Fulcrum’s system. If
Agent does not do so, Agent shall not be entitled to receive the Commission Fee in
respect of the purchase of unit(s) of the Project(s) by any such prospective purchaser.
{00000000000000000000000000000000000000000000000000000d0000000ddddddddddan
I EEEEEEEEEEEE

Sales and Marketing Activities

tootooa

In respect of each Project, Agent agrees to the following:

toot0ooooooa

(a) Agent shall assist in managing and communicating with all the sub-agents
introduced by it to Fulcrum. Agent shall provide a list of its sub-agents for the
Project and any agreement signed between Agent and such sub-agents to
Fulcrum upon request.

HobodooodtbodtbOddooddooodoo DddtObddooOdtDOddOOdooOdioOOioOOdooOdoa
aa
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(b) Agent shall obtain written approval from Fulcrum prior to conducting any specific
marketing events, campaigns, marketing and promotional exhibitions or seminar
for the Project. If Fulcrum approves of any such events, Agent shall bear all costs
and expenses incurred by such events unless otherwise agreed to by Fulcrum in
writing in advance.
{U000OOONNOOOOOOOOOOdddddidddididididddiddididddddddddddddddddddddda
O0o0oooo

(c) Agent may bring prospective purchasers of the units to attend marketing events,
campaigns, marketing and promotional exhibitions or seminar organized by
Fulcrum, provided that prior to attending any such event: (i) the information of
such prospective purchasers have been registered in Fulcrum’s system through
Agent in accordance with Clause 6.4 and (ii) Fulcrum has confirmed the
registration to attend by such prospective purchasers. Failure to do so would
entitle Fulcrum to deem any such prospective purchasers who purchase any
units not to be purchasers introduced by Agent.
00000C0000000000C0000000000C0C00000000I0E0000000000 6.4 0000000000000
0NN )

(d) Agent shall, at its own cost and expense, be responsible for obtaining all licenses,
permits and approvals that are necessary or advisable for the sale of the units in
the Territory and for the performance of its duties under this Agreement.
{U0000O0OOOOOOOOOOOOOOdddddddddidddiddddiddddddaa

(e) Agent shall not use any promotional or selling materials in relation to the units or
the Project except those supplied or approved in writing by Fulcrum.
Lodtootoitotbotbbdbbdobdbbdbbdnbtbbtobtooo0

(f) Unless with the prior written consent of Fulcrum, Agent shall not directly or
indirectly offer or provide to any prospective purchasers of the units any discount
to the list price of the units as provided by Fulcrum whether in the form of
rebate, gift, cash or otherwise.

(9) Agent shall not engage in any conduct which in the opinion of Fulcrum is
prejudicial or harmful to the reputation of the marketing and sale of the units, the
Project, Fulcrum or the Developer, and shall cease engaging in any such conduct
immediately upon receiving Fulcrum’s written notification.
UOoOOOOtoobbbbbtobbibtitoobiibtoobittobbiDDOtoobioOoa

(h) Agent shall not make or give any promises, warranties, representations or
guarantees concerning the units other than those contained in Fulcrum’s
marketing materials or booking form. Agent shall fully indemnify Fulcrum
against all losses, which may be suffered, and all liabilities, which may be
incurred by Fulcrum as a result of the breach by the Agent of this clause.
HobodobodtbbdtbbddotoOtbOOdbodoDOOtoOOdoOOOboDOOdoDOOOooOOooOOOoOOdoO
UOOOOOUOoooboooao
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7.2

8.1

8.2

9.1

Contract No. CHCODA24551

(i) Agent shall ensure that all of its sub-agents and subcontractors who perform
services in connection with this Agreement do so only on the basis of a written
contract which imposes on such persons terms and standards at least equivalent
to those imposed on Agent in this Agreement; and Agent shall be responsible for
the observance and performance by such persons of such terms and standards,
and shall be directly liable to Fulcrum for any breach by such persons of any of
such terms and standards.
HobddobodobbdtbddotOdtbbOtobodoDOOtbOOOooOOboDOOdoDOOOoDOOoDOOdooOdoQ
{U000000000O00O0NN00000000dada

(j) Agent shall not, without prior written agreement from Fulcrum, receive any
money from any purchaser of the unit(s) on behalf of Fulcrum.
O00oO00O0OO0OOOOOOOOOOOOOOCOOCO0OE0

Agent undertakes that unless with the prior written consent of Fulcrum it shall not
directly or indirectly by-pass, compete with, avoid, circumvent, or attempt to circumvent
Fulcrum in relation to any commercial activity with the respective Developer of the
Projects (or any of their affiliates). This Clause 7.2 shall remain in force during the term
of this Agreement and for a period of 6 months following the termination or expiration of
this Agreement.

00000, 0000000000000, OE0000000000E0000000000E0000000000E000(00000000) 000000
00000 000 7.2 0000D00DOODOODOCDO0DO 6 bOonoono

Commission Fee

ag

In consideration of the provision of Services by Agent under this Agreement, Fulcrum
agrees to pay Commission Fee to Agent for the sale of each unit at the Projects to
purchasers introduced, procured and/or promoted by Agent at the rates specified in the
corresponding Project Schedule of each Project.

UO000CDO0CODO0O00OO, DoDOOOtoOotDOdbtoOotoOdtOOdooood, toddttoottbidtooooooooo
ad

The Commission Fee is inclusive of all Taxes and all costs and expenses incurred by
Agent and no further amounts are payable by Fulcrum unless otherwise agreed in
writing by Fulcrum. As a condition to receipt of any reimbursement of expenses that
may be agreed by Fulcrum, Agent shall be required to submit to Fulcrum reasonable
evidence that the amount involved was both reasonable and necessary to the services
provided by Agent under this Agreement.
{U0000000000000000000000000000000000000000000000ddddddddddddddddddoddoognon
I EEEEEEEEEEEEEEEEEEEEE

Invoicing and payment

aooto

If a Project Schedule provides that a Party will pay the other Party any Charges in
relation to a Project, the other Party may issue invoices for such Charges in accordance
with Clause 9 and the payment terms as set out in the Project Schedule.

08 2
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9.2

9.3

9.4

9.5

9.6

9.7

10

10.1

Contract No. CHCODA24551

Agent shall invoice Fulcrum for the Commission Fee (a) in Thai Baht for Projects based in
Thailand and (b) in Pounds Sterling for Projects based in the United Kingdom. The cut
off submission date of invoices issued by Agent is the 15* of each calendar month and
any invoices received after the cut off submission date will only be processed based on
the following cut off submission date from which the invoice was received.
{U000000000000ddddddddddddddddddddddddddddddddddddddddddddddddddddddddddaa
0000 15 J00000OCOO0O00O0CO0CO0OOOOOOOOOOOoOOoOOCn

Agent shall assist in the collection of the Deposit payable by the purchaser in all sales
transactions of the Projects made with purchasers introduced by Agent.
{U000000000000000000000000000004

Subject to Clauses 9.5 and 10, Fulcrum will pay any correctly rendered undisputed
invoice issued by Agent for Commission Fee (a) for Projects based in Thailand, in the
currency of Hong Kong dollars or United States dollars at Fulcrum’s election; and (b) for
Projects based in the United Kingdom, in the currency of Pounds Sterling, in each case
at the exchange rate used by the Developer to settle its payment of Fulcrum’s
commission for the relevant units, within 30 days from the relevant cut off submission
date of that invoice to Agent’s designated bank account by means of telegraphic
transfer. Each Party shall bear their own bank fees in relation to any such telegraphic
transfer.

00000 9.5 0 1000000000000CE000000000000E0000 30 00, 0b0b00000000C0000000000 (a) O
0000000C000000: O (b) 000OC00000000C0C0000000000C0000000000C0000000000C00000
uooooo

An invoice is correctly rendered if:
aoooo:

(a) the amount claimed in the invoice is due for payment in accordance with Clause
9.1;
00000000 9-1;

(b) it is accompanied by verifying documentation, if required by Fulcrum; and
Hoo0oO00ooooon

(c) AGENT has complied with its obligations under this Agreement as at the date of
the invoice.

If any part of any invoice is found to have been rendered incorrectly after payment has
been made by Fulcrum, then to the extent that it has been incorrectly rendered, any
underpayment or overpayment will be recoverable by or from Agent, as the case may
be.

HoOoO0oO0oO0oOOOOOOOOOOOOOOOOOOOCOOROOROOROORO0R000000O

Without limiting recourse to other available means, any overpayments by Fulcrum may
be offset against any amount subsequently due by Fulcrum to Agent.
{i0000000000o0000oooioo00000000000000

Disputed invoices

uoto

If Fulcrum disputes the amount of any invoice, Fulcrum may, on written notice to Agent,
withhold or suspend payment of any disputed part of the invoice until the dispute is
resolved.

HOOOOHOooobhoitooobhiDotoobbiDoOoobbhooOooobbhooOOa
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10.2

10.3

11

11.1

11.2

11.3

Contract No. CHCODA24551

Agent must continue to perform Agent’s obligations under this Agreement in the event
of a dispute about an invoice, while that dispute is resolved.
HUoODOODOOCdoODOO0d0CODOOn

Fulcrum must:

aooto

(a) pay any non-disputed amounts in accordance with Clause 9; and
0000 9 D0DOODOoDOonO

(b) promptly pay any disputed amounts that are subsequently found to be correctly
payable.
0 O O M

Confidentiality
ad

Each Party agrees to keep the Confidential Information confidential and shall use only it
for the purposes of this Agreement in relation to a Project. Each Party may disclose the
Confidential Information to its employees or representatives on a need to know basis for
the purposes of this Agreement and only where such persons are under appropriate
non-disclosure obligations. The confidentiality obligation under this clause does not
apply to Confidential Information which (a) becomes public information that is not
caused by a violation of this Agreement, (b) the Parties agree in writing that such
information is not confidential, (c) was lawfully in the possession of the receiving Party
before the information was disclosed to it by the disclosing Party, (d) was independently
developed by the receiving Party or its representatives without violating this
Agreement, or (e) is required to be disclosed by applicable law or by court order.

0 8 0 MM M R R R R R R
0000000C000D0000D0C0000000000C0O(a) DODO0OOCDOC0000(k) BODO00000C0C00000(c) OO
000000O0000C000OD000C0000O(d) 000D0ODO00D000OD0000000O (e) OODODOOODOODOOOOOO
aa

On termination of this Agreement, unless such things are needed by it to perform its
obligations under a Project (and only until the end of such time), each Party shall, upon
the request of the other Party, destroy or return to the relevant Party all documents and
materials (and any copies) containing, reflecting, incorporating or based on the other
Party's Confidential Information.
{U000000000000000000000000000000000000000000000000000000000000000000000000
HobOdooodooooonoddooo

Except as expressly stated in this Agreement, no Party makes any express or implied
warranty or representation concerning its Confidential Information.
HObOoottobbiDbttobbibbdtobbiDiooobbioooa
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11.4

12

12.1

13

13.1

13.2

Contract No. CHCODA24551

All Confidential Information and Derivatives thereof, whether created by Fulcrum (or its
affiliates) or Agent (or Agent’s Personnel), shall remain the property of Fulcrum or its
affiliates (as the case may be) and no license or other right to the Confidential
Information or the Derivatives is granted or implied hereby. Agent hereby (and shall
procure its Personnel to) assign all of Agent’s or its Personnel’ rights, title in interest and
interest in and to the Derivatives to Fulcrum. All materials (including, without limitation,
all written material, memorandum, notes, copies, excerpts and other writings or
recordings whatsoever) furnished to Agent or its Personnel by Fulcrum, its affiliates or
their Personnel shall remain the property of Fulcrum or its affiliates (as the case may
be).
HO0ODoOtobbboidttbbioddtobbiodddoobiDdDOoObiDHDOOOOOZOdJOOOOODOdOOOOOOO000a
HObOoottobbhobttobbhobttoobhobttoobhiioooobbhiDoooobhiodooobhoDOooobboooooa
OiodofOtOoOOOOdOtODOOOOdODOR OO OOOOOOCOR OO OOOODODOR OO DODOdOCOR DODODOdOC0OE

Indemnity
ad

Agent shall indemnify Fulcrum and its officers, employees and agents (Indemnified
Parties) from and against any Claim which any of the Indemnified Parties pays, suffers,
incurs or is liable for arising out of or in connection with:
{U0000000dddddddddddddddddoodoaa

(a) any breach of this Agreement;
aaooo;

(b) any breach of applicable laws and regulations;
aao;

(c) any infringement, or alleged infringement, of a third party’s rights; and
tododobootooooon: O

(d) any act or omission of fraud, dishonesty, reckless or wilful misconduct or
misrepresentation,
Uo0000000CDODO0OOOCDODCOO0OODO00

to the extent caused or contributed to by any act or omission of Agent or its Personnel.
Hodtbotodtodtodbodbodbodbotobtobdobdon

Termination of a Project
aooo

The grounds and procedures for terminating this Agreement as a whole specified in
Clause 14.1 apply mutatis mutandis to a Project Schedule, and either Party to a Project
Schedule may terminate it in accordance with such clause.

00 14.1 00000000OO000ODO000ODO00OO0O00O0000000000O

Termination of a Project Schedule in accordance with this Clause shall have the effect
that:
IR

(a) the terminated Project Schedule shall be severed from the Agreement, which
shall otherwise remain in full force and effect; and

U000oo00oo00ooOOooDOoooO00oo0n: O

(b) the provisions of Clauses 14.2, 14.3 and 14.5 shall otherwise apply mutatis
mutandis in relation to the Project Schedule.
00 14.2014.3 ] 14.5 0000000000C0000
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14 Termination of this Agreement

aooto

14.1 Without affecting any other right or remedy available to it, Fulcrum may terminate this
Agreement with immediate effect by giving written notice to Agent if:

(a)

Agent commits a breach of any term of this Agreement which breach is
irremediable or (if such breach is remediable) fails to remedy that breach within
a period of 14 days after being notified in writing to do so;

0 N e O

a petition is filed, a notice is given, a resolution is passed, or an order is made,
for or in connection with the winding up of Agent (being a company) other than
for the sole purpose of a scheme for a solvent amalgamation of Agent with one
or more other companies or the solvent reconstruction of Agent;

8 0
aooo:

Agent suspends or ceases, or threatens to suspend or cease, carrying on all or a
substantial part of its business;
{U00000000NON000000000000004;

Agent does anything that materially damages or is likely to materially damage
the brand or reputation of Fulcrum or the Developer; or
O00000OO0O0OOOOOOCOOCOOCOOROOE00G; O

Agent or any of its Personnel commit any act of fraud or dishonesty in relation to
this Agreement.
Lodtbbtbibbtbbtbbtbbtbbtbboog

14.2 Upon Fulcrum serving a written notice to Agent to exercise its right of termination under
Clause 14.1:

0000000000 14.1 0000000000

(a)

Agent shall within 30 days send to Fulcrum, or otherwise dispose of in
accordance with Fulcrum’s direction, all advertising, promotional or sales
material relating to the Projects;

00000 30 OO000OCOO0OO0OO0O00O00000O00000O0;

Agent shall cease the promotion, marketing, advertising, or soliciting purchaser
for the Projects; and

Uo00oo00oooOooooooooo0a; 0

Agent shall have no right to claim against Fulcrum for any compensation due to
the loss of agency right, goodwill or any other similar loss except for any
outstanding Commission Fee properly earned and due to Agent up to the
effective date of the termination.

tootbtobbbbbbotbtobbbbobobotoobbbobobobooboboboboooo00

Distributor Master Agency Agreement 13



Contract No. CHCODA24551

14.3 Agent may terminate this Agreement immediately upon written notice to Fulcrum if
Fulcrum commits a material breach of an obligation of this Agreement and does not
remedy that breach within 14 days of receipt of a notice from Agent specifying the
breach and requiring the breach to be remedied.

000000OO0OOCOCOOO0O000R00000 14 OO0OCOoOOOOOOROCOOOOOOEOROOOOOOoOC0000an

14.4 Termination or expiry of this Agreement shall not affect any rights, remedies,
obligations or liabilities of the Parties that have accrued up to the date of termination or
expiry, including the right to claim damages in respect of any breach of this Agreement,
which existed at or before the date of termination or expiry.

EEEEEEEEEEEEEEEE e

14.5 Clauses 7.2, 11, 12, 13, 14 and 15 shall survive the termination or expiry of this
Agreement.

007.2011012013014 0 15 000000000000000

15 Miscellaneous

aooo

15.1 /nadequacy of damages
Lo

Without prejudice to any other rights or remedies that either Party may have, both
Parties acknowledge and agree that damages alone may not be an adequate remedy for
any breach of the terms of this Agreement by the other Party. Accordingly, both Parties
shall be entitled to the remedies of injunction, specific performance or other equitable
relief for any threatened or actual breach of the terms of this Agreement.
UO00OCDOOCDODODOOOCDODCDODODOOOODOOCDODODOOOODOOCDODOOOOOCDOOODO0OD00On Log
8 MM

15.2 MNotices
7

(a) All notices required or permitted by this Agreement shall be in writing and in the
English language and shall be sent to the recipient at its address specified below,
or as otherwise directed by the recipient by notice given in accordance with this
clause:

0000D0000000O000000000000000E00000D00000ROD000ROD0000 0000

(i) To Fulcrum:

aoa-

Address: Unit 1402, 14/F, Lee Garden Two, 28 Yun Ping Road, Causeway
Bay,

000 Hong Kong

Attention:  Mr. Timothy Wu

aao:

Email: timothy.wu@fulcrumglobalproperties.com

ao:
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(ii) To Agent:  VISTA HOLDINGS CO LIMITED
oooo-

Address: 1234 ILLE GARDEN TWO
0ao

Attention: TAI MAN CHAN
aoo:

Email: taimanchan@gmail.com

0

(b) Notices shall be delivered by hand or sent by registered post, courier or by email.
If delivered by hand or sent by courier, notice will be deemed given on the date of
receipt, if sent by email, on the sending date, and if sent by registered post, five
(5) days after being posted.
0000000D000O00OR0OR0ODOOUOOUOo0ORDODODDOOUOCDODDODOD0ooOoDoDoo0oo00a
0000000O00CO00DO000000000000000S 00000

Remedies

oo

Except as expressly provided in this Agreement, the rights and remedies provided under
this Agreement are in addition to, and not exclusive of, any rights or remedies provided
by law.

UO0000DOOCDO0ODODOOOOOCDODODODOOOOOCDOODDODODOOOODOOCnO

Set-off
[

Fulcrum may by notice in writing to Agent reduce any Commission Fees or other
charges or costs payable to Agent under this Agreement by any fee, credit, rebate or
other amount which is payable to Fulcrum under or in connection with this Agreement.
HObOoottobbboittobbbiibtoobbibbttobbioidoobbioDotoobiDDOooooOOoOa

Assignment and other dealings

aoaocoang

Agent shall not assign or novate any of its rights or obligations under this Agreement
without Fulcrum’s prior written consent. Fulcrum may assign or novate any of its rights
or obligations under this Agreement to another party without the consent of Agent.
HUO0000O000000O0OO0o0o0o00000000o00ooooooo0ooooooooooooidoiiiooioodiioogin
ad

Variation

a7

(a) No variation of this Agreement shall be effective unless it is in writing and signed
by Agent and Fulcrum (or their authorised representatives).

000000000 (O0000) 0000R0000000000C0000000
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(b) Any variation of this Agreement agreed by Agent and Fulcrum in accordance with
Clause 15.6(a) shall be deemed to apply to all future Project Schedules entered
into after the date of such variation, but shall not apply to Project Schedules
already in force at that date unless such variation specifically so provides.

0000000000 15.6(a) 0OOOOOOO00000000000000000000000000000000000000000000
000000000

15.7 Waiver
[

No failure or delay by a Party to exercise any right or remedy provided under this
Agreement or by law shall constitute a waiver of that or any other right or remedy, nor
shall it prevent or restrict the further exercise of that or any other right or remedy. No
single or partial exercise of such right or remedy shall prevent or restrict the further
exercise of that or any other right or remedy.
OOo000Oo0DORO0OODODODO00ODOROCO000DORO0000D0OROC00ODoOR000000oOR 0000000000
{U000000000000000000dddddddddddddddddddddddddddddddddaa

15.8 Entire agreement
i

This Agreement (including the Project Schedules) constitutes the entire agreement
between the Parties and supersedes and extinguishes all previous agreements,
promises, assurances, warranties, representations and understandings between them,
whether written or oral, relating to its subject matter.

000 (0B0000) 0O0COC0000000000C0000000000C0000000000C0C000000000000

15.9 No partnership or agency
oo

Nothing in this Agreement is intended to, or shall be deemed to, establish any
partnership or joint venture between any of the Parties, constitute any Party the agent
of another Party, or authorise any Party to make or enter into any commitments for or
on behalf of any other Party.

Uoo0b000ooiOooooioooobibddobindoobinooobiioooiiioootbioodotooa

15.10 Counterparts
i

This Agreement may be executed in any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts
shall together constitute the one agreement.

HUoOooOootdobbbboddttobboodddton

15.11 Language
7

If this Agreement is provided in English and Chinese, in the event there is any
contradictory on the interpretation between the English language and the Chinese
language in this Agreement, the English language shall prevail.
HUOOoOOOOtdobbObOddtobbbodddoooooOaa
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15.12 Governing law

oo

This Agreement and any dispute or claim arising out of or in connection with it or its
subject matter or formation shall be governed by and construed in accordance with the
laws of Hong Kong.

HUtoooOOOtdobbobdddtbDbbbdddooobdddtbobooOaa

15.13 Dispute resolution

oo

In the event of any dispute, claim or controversy arising from or in connection with this
Agreement, or the breach, termination, interpretation or invalidity thereof, the dispute
shall be submitted to Hong Kong International Arbitration Centre for arbitration in
accordance with the UNCITRAL Rules of Arbitration in effect at the time of submission.
There shall be one (1) arbitrator. All proceedings shall take place in Hong Kong and be
conducted in English. The arbitral award shall be final and binding upon all Parties. All
costs of arbitration (including, but not limited to, arbitration fees, costs of arbitrators
and reasonable legal fees) shall be borne by the losing party, unless otherwise
determined by the arbitration tribunal.
HU000000000000000000000000000000000000000000000000000000000000000000000000
01000000000C0000000000000E0000000000000E00E0000000000000CO000000000C000000
AR

[Remainder of page intentionally left blank]
ooy
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EXECUTION PAGE
aooo

IN WITNESS WHEREOF, the undersigned, duly authorized to do so, have executed this
Agreement as of the date first above written.

Obbtbtotobibbotbtobobbbiobtbobbbbobobobootodon

EULCRUM
g

Signed for and on behalf of
Fulcrum Global Properties Limited:
todbbdbodboooo:

Name: Wu Shuo Ting
Title: Authorised Signatory

uooooa
0oo00ooo

AGENT
aoa

Signed for and on behalf of
VISTA HOLDINGS CO LIMITED:

toooooo:

Name: VISTA HOLDINGS CO LIMITED
Title: Authorised Signatory
OO0TAI MAN CHAN

0ooooooa
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