AGENCY AGREEMENT
on Debt Repayment by Third Parties
City of Dubal
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1. SUBJECT OF THE AGREEMENT

1.1. This Agency Agreement on Debt
Repayment by Third Parties (hereinafter
referred to as the “Agreement’) governs
the relationship between the Client and
the Guarantor, and defines the terms
under which the Guarantor undertakes to
perform, on behalf of and at the expense
of the Client, legal and factual actions
aimed at repaying the Client’s debt to the
Creditor by organizing the attraction of
funds from third parties (Buyers) through
the Credit Agent for the purpose of
purchasing the Client’s Personal Security
Assets (PSA) in the event of Technical
Default.

1.2. The Guarantor acts as the Client’s
agent and does not act as a creditor,
lender, or any similar entity. The primary
obligations regarding the provision of the

loan arise between the Client and the

Creditor under a separate loan agreement.

1.3. Services are rendered by the
Guarantor within the legal framework
defined by the legislation of the United
Arab Emirates, the Hong Kong Special
Administrative Region, and other
applicable legal systems in the
jurisdictions where the Parties and the

Credit Agent are registered and operate.
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2. DEFINITIONS

Creditor — Any credit institution,
including banks registered in the list of
credit institutions at
https://cbr.ru/banking_sector/credit/FullC
oL.ist and microfinance organizations
included in the Register of Microfinance
Organizations of the Central Bank of
Russia at
https://cbr.ru/microfinance/registry,
having concluded an active agreement
with the Agent (the company providing
the service for opening the Client’s
Personal Account (Wallet), as defined in
this Agreement).

Client — A natural person who has
registered in the Personal Account on the
Creditor’s website and signed a loan

agreement with the Creditor.

Loan — Monetary funds provided by the
Creditor to the Client (principal debt
amount) in response to the Client’s offer
and subject to repayment by the Client in
the manner and within the timeframe

specified in the Loan Agreement.

Guarantor — Company LLC “CyberPay

Payment Services”, registered in the
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United Arab Emirates at the address:
Dubai, Dubai Investment Park 1, Office
Number F1-494, registered by the
Government of Dubai under number
2167272, registration date 19.12.2023,
license number 1279587, operating under
its Charter.

Client’s Personal Security Assets
(hereinafter PSA) — Any intangible assets
owned by the Client and held by the
Credit Agent during the term of the Loan.

Ownership of the PSA belongs to the
Client and under no circumstances passes
to the Creditor, Credit Agent, or
Guarantor within the scope of this
Agreement. In the event of Technical
Default, the Client transfers to the Credit
Agent the right to dispose of the PSA.

Credit Agent — Company Bao Shan Hai
Trading Company Limited, registered in
the Special Administrative Region of the
People’s Republic of China, Hong Kong
(Xianggang), at the address: Shop 13,
G/F, Prosper Centre, 29 Sau Fu Street,
Yuen Long, New Territories, license “For
Operating Money Services” number 22-
03-03101, issued by the Customs and
Excise Department of Hong Kong on
01.04.2024, operating under its Charter.
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At the moment the Client submits an
application for obtaining a Loan through
the Creditor’s website, the Credit Agent
opens a Personal Account (Wallet) for the
Client, which contains information about
the Client’s personal security assets. The
Credit Agent is entitled to charge a
commission from the Client at the time of
Loan Repayment or Technical Default, in
the amount established by the Credit
Agent, secured by the PSA.

The Credit Agent issues a transferable bill
of exchange in fiat currency, including but
not limited to: Chinese yuan (CNY),
Russian rubles (RUB), US dollars (USD),
euros (EUR), UAE dirhams (AED). The
holder of the bill of exchange, i.e., the
recipient of funds under the bill, is the
Guarantor. The funds received by the
Guarantor under the transferable bill are
the Client’s own funds, directed through
the bill to the Guarantor for the purpose of
repaying the Client’s debt to the Creditor.

The Credit Agent has the right to accept a
pledge in the form of the Client’s PSA for
the purpose of issuing a transferable bill

of exchange payable to the Guarantor.

Personal Account (Wallet) — The
information system used by the Credit

Agent, automatically creating a unique
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alphanumeric identifier belonging to the
Client, storing information about the
Client’s Personal Security Assets (PSA),
and giving the Client the ability to use the
PSA at any time and at their discretion,

except during the term of using the Loan.

Technical Default — Absence of the fact of
repayment of funds by the Client on the
date of expiration of the Loan; in case of
repayment of funds by third parties,
information is not transmitted to the
Credit Bureau. The Client’s credit rating

is not deteriorated.

For the purposes of this Agreement, the

following additional definitions apply:

“Buyer” — A third party (natural or legal
person) that purchases the Client’s PSA
through the Credit Agent in accordance
with the terms of this Agreement.
“Agreement on Opening a Personal
Account (Wallet) with Subsequent
Issuance of a Transferable Bill of
Exchange” — A separate agreement
concluded between the Client and the
Credit Agent, governing the procedure for
providing, storing, and disposing of the
PSA.

“Commission” — The remuneration paid
by the Client to the Guarantor and the
Credit Agent for the services rendered
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under this Agreement.

“Technical Communication Channels” —
Secure electronic systems and data
exchange protocols (API, SFTP, web
interfaces) used for interaction between
the Creditor, the Guarantor, and the Credit
Agent.

3. PROCEDURE FOR CONCLUDING
THE AGREEMENT

A. The fact of acceptance (acceptance) by
the Client of the terms of this Agreement
is the fact of the Client’s registration in
the Client’s Personal Account on the
Creditor’s website, where this Agreement

is published.

B. The Client joined this Agreement by
accepting (accepting) the Agreement in
full, without any conditions, exclusions,

or reservations.

4. MAIN PROVISIONS

The Client, on the one hand, and the
Guarantor, on the other hand, jointly
referred to as “Parties,” have concluded

this Agreement as follows:

1. The Client appoints the Guarantor as
its agent and entrusts it, upon the first

demand of the Creditor, to repay the
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Client’s debt to the Creditor using the
Client’s Personal Security Assets (PSA)
available to the Client in the Personal
Account (Wallet) created for it by the
Credit Agent;

2. The PSA are the private property of
the Client. Under no circumstances does
the ownership of the PSA pass to the
Creditor, Guarantor, or Credit Agent;

3. The Client expresses its unconditional
consent (acceptance) to the Creditor
sending requests to the Guarantor and the
Credit Agent via technical communication
channels based on agreements on
technical information exchange between
the Creditor, Guarantor, and Credit Agent;
4. The Parties express their unconditional
consent (acceptance) to the fact that the
basis for the Creditor sending a request
for the sale of PSA may be either
Technical Default or other grounds
determined by the internal regulations of
the Creditor;

5. The Guarantor itself does not sell the
PSA, but receives funds from third-party
Buyers (natural or legal persons) who
transfer funds to the Guarantor as a result
of purchase and sale transactions of PSA
concluded between the Credit Agent and
the Buyers;

6. The Client expresses its unconditional

consent (acceptance) to the Credit Agent
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disposing of the Client’s PSA in the event
of Technical Default, including selling the
PSA to third parties (Buyers) at a price
and on terms established by the Credit
Agent;

7. The Client expresses its unconditional
consent (acceptance) to the Credit Agent
selecting third parties (Buyers) for the
sale of the Client’s PSA;

8. The Client expresses its unconditional
consent (acceptance) to any legal or
natural persons appointed by the Credit
Agent, including the Guarantor but not
limited to it, receiving the funds raised
from the sale of the PSA in the event of
Technical Default;

9. The Client expresses its unconditional
consent (acceptance) to the Guarantor
transferring the Loan amount to the
Creditor’s account upon the Creditor’s
request;

10. The Guarantor is not liable for the
preservation of the Client’s PSA or any
restrictions on the disposal of the PSA
that may arise for the Client or the Credit

Agent.
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5. RIGHTS AND OBLIGATIONS OF
THE PARTIES

5.1. Rights and Obligations of the Client:

5.1.1. To provide accurate information
necessary for the performance of this
Agreement in a timely manner.

5.1.2. Not to take any actions aimed at
concealing, alienating, or encumbering
the PSA after their deposit into the
Personal Account (Wallet) until the full
performance of obligations to the
Creditor.

5.1.3. To independently bear all risks
associated with a possible change in the
market value of the PSA.

5.1.4. To review the Guarantor’s reports
on the performance of the mandate (upon
request).

5.1.5. To repay the Loan independently at
any time before the occurrence of
Technical Default, notifying the
Guarantor and the Credit Agent thereof.

5.2. Rights and Obligations of the

Guarantor:

5.2.1. To perform all necessary actions on
behalf of the Client for the proper
performance of the terms of this

Agreement.
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5.2.2. To immediately notify the Client of
receipt of a request from the Creditor and
of the occurrence of Technical Default.
5.2.3. To act in strict accordance with the
instructions received from the Creditor
within the framework of technical
communication channels.

5.2.4. To transfer funds received from
Buyers to the Creditor in the amount
necessary to repay the Loan.

5.2.5. To provide the Client, upon request,
with information on the progress of the

mandate’s performance.

6. PROCEDURE FOR RENDERING
SERVICES AND INTERACTION
BETWEEN THE PARTIES

6.1. Interaction between the Parties is
carried out primarily through automated
technical communication channels of the
Creditor, the Credit Agent, and the
Guarantor.

6.2. Notifications, requests, and demands
sent through technical communication
channels are deemed received by the
Party at the moment of their registration
in the relevant information system.

6.3. In the event of Technical Default, the
Creditor generates and sends an electronic
request to the Guarantor and the Credit
Agent for the sale of the PSA.

6.4. Upon receipt of the request, the
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Credit Agent initiates the procedure for
selling the Client’s PSA to Buyers in
accordance with its internal regulations.
6.5. After confirming receipt of funds
from the Buyer to the Guarantor’s
account, the Guarantor transfers funds to
the Creditor in the amount equivalent to
the Client’s debt under the Loan
Agreement.

6.6. After completing the settlements, the
Guarantor notifies the Client and the
Creditor of the performance of the

mandate.

7. COMMISSION FEE AND
SETTLEMENT PROCEDURE

7.1. The services of the Guarantor and the
Credit Agent are provided on a fee basis.
7.2. The amount of the Credit Agent’s
Commission and the Guarantor’s
remuneration is determined in accordance
with the policies of the Guarantor and the
Credit Agent; the Client accepts the terms
upon registration in the Personal Account.
7.3. The Commission is withheld by the
Credit Agent from the funds raised from
the sale of the PSA, prior to the transfer of
the remaining amount to the Guarantor for
settlement with the Creditor.

7.4. If the funds raised from the sale of the
PSA are insufficient to cover the full

amount of the Loan and the Commission,
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the Client’s obligation to the Creditor for
the missing part cannot under any
circumstances be considered fulfilled, and
the obligations to the Guarantor and the
Credit Agent cannot under any

circumstances be considered terminated.

8. CONFIDENTIALITY

8.1. The Parties undertake to maintain the
confidentiality of information received in
connection with the performance of this
Agreement and not to disclose such
information to third parties without the
prior written consent of the other Party,
except in cases where such disclosure is
required by applicable law or the
requirements of authorized state bodies.
8.2. Confidential information includes,
but is not limited to: the terms of the
Agreement, Client data, information about
the PSA, the Loan amount, transaction
details, trade secrets of the Creditor,
Guarantor, and Credit Agent, as well as
any other information explicitly
designated as confidential.

8.3. Confidentiality obligations remain in
force for [3 (three)] years after the

termination of this Agreement.

9. LIABILITY OF THE PARTIES

9.1. For non-performance or improper
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performance of obligations under this
Agreement, the Parties shall be liable in
accordance with applicable law and the
terms of this Agreement.

9.2. The Guarantor is not liable for:

Losses incurred by the Client as a
result of the actions (inaction) of the
Creditor, the Credit Agent, or third parties
(Buyers);

Delays, failures, or errors in the
operation of technical communication
channels not under the direct control of
the Guarantor;

The accuracy of information provided
by the Client or the Creditor;

Possible changes in the market value
of the PSA,;

The inability to sell the PSA due to
lack of demand from Buyers.

9.3. The Client bears full responsibility
for:

The accuracy and completeness of the
information provided;

The legality of ownership and
disposal of the PSA,;

Any losses incurred by the Guarantor
or third parties as a result of the Client’s
unlawful actions regarding the PSA.

9.4. Neither Party shall be liable for
indirect losses or lost profits of the other

Party.
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10. FORCE MAJEURE

10.1. The Parties shall be released from
liability for partial or complete non-
performance of obligations under this
Agreement if it resulted from force
majeure circumstances that arose after the
conclusion of the Agreement as a result of
extraordinary events that the Party could
neither foresee nor prevent by reasonable
measures.

10.2. Such circumstances include: natural
disasters, wars, military actions, terrorist
acts, epidemics, fires, mass riots, strikes,
decisions of state authorities, significant
failures in the operation of the Internet or
payment systems, as well as other events
beyond the reasonable control of the
Parties.

10.3. The Party affected by such
circumstances shall be obliged to notify
the other Party within a reasonable period,
not exceeding [5 (five)] business days
from the moment of their occurrence, and

provide evidence of their existence.
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11. DISPUTE RESOLUTION
PROCEDURE

11.1. All disputes and disagreements
arising from this Agreement or in
connection with it shall be resolved
through negotiations between the Parties.
11.2. In the event that a dispute cannot be
resolved through negotiations within [30
(thirty)] calendar days from the date one
Party receives a written claim from the
other Party, such a dispute shall be
resolved in accordance with applicable
law in the arbitration court at the Chamber
of Commerce and Industry of the city of
Dubai (UAE) in accordance with its
regulations.

11.3. The applicable law for resolving any
disputes under this Agreement is the law
of the United Arab Emirates.

12. TERM, AMENDMENT, AND
TERMINATION OF THE
AGREEMENT

12.1. This Agreement enters into force
from the moment of its acceptance by the
Client in the manner specified in Section
3 and remains in effect until the Parties
have fully performed all obligations
arising from the Agreement, including the
sale of the PSA and settlements with the
Creditor.
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12.2. Any changes and amendments to
this Agreement shall be valid only if they
are made in writing and signed by
authorized representatives of both Parties
or published by the Creditor on its website
in a new version and accepted by the
Client in the established manner.

12.3. This Agreement may be terminated:

By agreement of the Parties;

At the initiative of the Client by fully
repaying the Loan in advance before the
occurrence of Technical Default;

In the event of full performance by
the Parties of all obligations under the
Agreement;

In other cases provided for by

applicable law or the Agreement.

13. FINAL PROVISIONS

13.1. This Agreement and all relations
related to it are governed by the law of the
United Arab Emirates. Issues not directly
regulated by the Agreement shall be
resolved in accordance with the
substantive law of the UAE.

13.2. All notifications and messages under
this Agreement may be sent through the
Client’s Personal Account on the
Creditor’s website, to the email address
specified by the Client upon registration,
or through technical communication

channels between the Creditor, the
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Guarantor, and the Credit Agent.
13.3. This Agreement is drawn up in the
Russian language. In the event of its

translation into other languages, in case of

discrepancies, the Russian language

version shall prevail.

13.4. If any provision of this Agreement is

recognized as invalid or unenforceable,
this shall not affect the validity or
enforceability of the remaining provisions
of the Agreement.

13.5. This Agreement is the complete
agreement between the Parties regarding
the subject matter of the Agreement and
replaces all previous oral or written
agreements, proposals, and negotiations

between them.

The Client’s acceptance of the Agreement
was carried out in electronic form by
registering in the Personal Account on the

Creditor’s website.

13.3. Al & Al Al BElEY) o38 i}

el d g s Alla 8 oAl il ) \gies 8
SRR E L IETOR YW

13.4. A8V o2 AlSal e aSa gl i) 2313
Ao o @lld Jig ol il 8 e o Sy
AN (e Agiiiall Sy 383 L6 .

13.5. <l kY Ga JalSU Gl o EEY) o2
CHEEY wran Jaiod s AEEY] & g gy (3laty Lo
AL A o Agall) il i) f (g yall

05 S S Jeanll U8 (pe A8V J 58
dse o ot Gluall 4 Jaadl) 535k
oalall,



