EXECUTION VERSION

DATE : 3 OCTOBER 2023

MADISON HOLDINGS GROUP LIMITED
(as the Issuer)

AND

SRA HOLDINGS, INC.
(as the Subscriber)

OPTION AGREEMENT

in respect of the issue of 85,922,330 Shares by
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THIS AGREEMENT is made on the 3" day of October 2023

BETWEEN:

)

)

MADISON HOLDINGS GROUP LIMITED , a
company incorporated in the Cayman Islands with limited liability having its
registered office at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman,
KY1-1111, Cayman Islands and its head office and principal place of business in
Hong Kong at Unit 26-28, 8/F, One Island South, 2 Heung Yip Road, Wong Chuk
Hang, Hong Kong (the filssuero); and

SRA HOLDINGS, INC., a company incorporated in Japan and whose registered
office is at 2-32-8 Minami-lkebukuro, Toshima-Ku, Tokyo 171-0022(the
fiSubscribero).

WHEREAS:

(A)

(B)

(©)

(D)

(E)

As at the date of this Agreement, the Issuer has an authorised share capital of
HK$10,000,000 divided into 1,000,000,000 Shares of HK$0.01 each, of which
623,127,227 Shares have been issued and are fully paid or credited as fully paid. All
the issued Shares are currently listed on GEM of the Stock Exchange (stock code:
8057).

As at the date of this Agreement, Software Research Associates, Inc., being a direct
wholly-owned subsidiary of the Subscriber, is interested in 40,454,545 Shares,
representing approximately 6.49% of the entire issued share capital of the Issuer.

As at the date of this Agreement, Wine Financier Limited (iWine Financiero), being
a non-wholly owned subsidiary of the Issuer, is indebted to the Subscriber in the
principal amount of JPY1,500,000,000 (the fiLoano).

The Loan was initially due for repayment on 30 September 2021 (the filnitial
Maturity Dated). By a loan extension agreement (the fiLoan Extension
Agreement0) dated 6 June 2022 and entered into by, among others, the Subscriber, the
Issuer and Wine Financier, the Subscriber has agreed to extend the Initial Maturity
Date to 30 September 2023 (the AiExtended Maturity Dateo) upon and subject to the
terms and conditions of the Loan Extension Agreement.

On 6 June 2022, the Issuer, as issuer, entered into an option agreement (the AOId
Option Agreemento) with the Subscriber, as subscriber, pursuant to which the Issuer
had conditionally agreed to grant an option (the iOld Optiono) to the Subscriber
entitling the Subscriber to require the Issuer to allot and issue up to a maximum of
85,922,330 option shares at the option price of HK$1.03 per option share (AOld
Option Priceo) at any time during the period commencing from the date on which all
of the conditions precedent set out in the Old Option Agreement are satisfied or
waived (as the case may be) and ending at 5:00 p.m. (Hong Kong time) on the
Extended Maturity Date (i.e. 30 September 2023) (both days inclusive) (the fiOIld
Option Periodo). Pursuant to the terms and conditions of the Old Option Agreement,

-1-



(F)

G)

(H)

@)

)

upon exercise of the Old Option by the Subscriber, the aggregate Old Option Price for
the relevant option shares payable by the Subscriber shall be set-off against an
equivalent amount of the principal amount of the Loan on a dollar-for-dollar basis.

Completion of the Old Option Agreement took place on 23 August 2022, of which the
Old Option was granted by the Company to the Subscriber on 23 August 2022 in
accordance with the terms and conditions of the Old Option Agreement.

As at the date of this Agreement, the Old Option Period had expired and none of the
Old Option had been exercised. Pursuant to the terms and conditions of the Old
Option Agreement, the Option (to the extent not already exercised) shall lapse
automatically upon the expiry of the Old Option Period.

As at the date of this Agreement, the total principal amount of the Loan remains
outstanding.

The Issuer has agreed to grant the Option (as defined herein) to the Subscriber
pursuant to which the Subscriber shall be entitled to require the Issuer to allot and
issue up to a maximum of 85,922,330 new Shares (the “Option Shares”) upon and
subject to the terms and conditions set out in this Agreement.

In consideration of the Issuer agreeing to enter into this Agreement, the Subscriber has
agreed to further extend the Extended Maturity Date to 30 September 2024 upon and
subject to the terms and conditions of the Second Loan Extension Agreement (as
defined herein). '

NOW IT IS HEREBY AGREED as follows:

1al

1.2

Definitions and interpretation

The Schedules form an integral part of this Agreement and shall be construed and
have the same full force and effect as if expressly set out in the main body of this
Agreement.

The words and expressions set out below shall have the meanings attributed to them
below unless the context otherwise requires:

“Agreement” this option agreement, as amended from time to time

“Business Day” any day (excluding Saturday, Sunday or public or statutory
holiday in Hong Kong and any day on which a tropical cyclone
warning No. 8 or above is not lowered at or before 12:00 noon
or on which a “black” rainstorm warning signal is hoisted or
remains in effect between 9:00 a.m. and 12:00 noon and is not
discontinued at or before 12:00 noon) on which licensed banks
in Hong Kong are generally open for business throughout their
normal business hours

“Conditions the Conditions Precedent as set out in Clause 3.1
Precedent”
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“Deed of Set-Off”

“Exchange Rate”

“Extended
Maturity Date”

“Further
Extended
Maturity Date”

(13 GEM”

“GEM Listing
Committee”

“GEM
Rules”

Listing

“Hong Kong”

“Initial
Date”

Maturity

“Loan”

“Loan Extension
Agreement”

“Lock-up Period”

“Old Option”

“Old Option
Agreement”

the deed of set-off to be executed among the Subscriber, the
Issuer and Wine Financier upon the Option Completion,
pursuant to which the parties thereto shall irrevocably and
unconditionally agree that the aggregate Option Price for the
relevant Option Shares subject to an Option Exercise Notice
payable by the Subscriber shall be set off against the equivalent
amount of the Loan on a dollar-for-dollar basis, such deed shall
be substantially in the form set out in Schedule 5

any JPY amount to be converted in HK$, or for any HKS$
amount to be converted in JPY, on the date of the Option
Exercise Notice, the mid-point exchange rate for those
currencies, as determined and published by The Hong Kong
Association of Banks at
www.hkab.org.hk/ExchangeRateDisplayAction.do

has the meaning ascribed thereto in Recital (D)

30 September 2024, being the further extended maturity date of
the Loan under the Second Loan Extension Agreement
GEM of the Stock Exchange

has the meaning ascribed thereto under the GEM Listing Rules

the Rules Governing the Listing of Securities on GEM

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

has the meaning ascribed thereto in Recital (D)

has the meaning ascribed thereto in Recital (C)

has the meaning ascribed thereto in Recital (D)

the period commencing on the first Option Completion Date
and ending on the date of expiry of the Option Period (both
days inclusive)

has the meaning ascribed thereto in Recital (E)

has the meaning ascribed thereto in Recital (E)
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“Old Option
Period”

“Old Option
Price”

“Option”

“Option
Certificate”

“Option

Completion”

“QOption
Completion Date”

“Option Exercise
Notice”

“Option Grant

Date”

“Option Period”
“Option Price”
“Option Share(s)”

“Parties”

“Second Loan

Extension
Agreement”

“SFC”

“Share(s)”

has the meaning ascribed thereto in Recital (E)

has the meaning ascribed thereto in Recital (E)

the call option granted by the Issuer to the Subscriber for the
allotment and issue of the Option Shares at any time during the
Option Period pursuant to Clause 2

an option certificate to be issued by the Issuer to the Subscriber
upon the grant of the Option as evidence of title to the Option

completion of the subscription for and allotment and issue of,
the relevant Option Shares subject to the Option Exercise
Notice pursuant to Clause 4 and Schedule 1

the third Business Day following the date of the Option
Exercise Notice (or such other date as may be agreed between
the Issuer and the Subscriber in writing)

the notice(s) to be served by the Subscriber for the exercise of
the Option during the Option Period, which shall be
substantially in the form set out in Schedule 4

the date of grant of the Option

the period of one (1) year from the Option Grant Date
HK$88,500,000, equivalent to HK$1.03 per Option Share
has the meaning ascribed thereto in Recital (I)

mean the Issuer and the Subscriber, and Party shall mean any
or one of them as the context shall require

the second loan extension agreement dated 3 October 2023 and
entered into by, among others, the Subscriber, the Issuer and
Wine Financier, in relation to the further extension of the
Extended Maturity Date

the Securities and Futures Commission of Hong Kong

ordinary share(s) of HK$0.01 each in the share capital of the
Issuer existing on the date of this Agreement and all other (if
any) stock or shares from time to time and for the time being
ranking pari passu therewith and all other (if any) shares or
stock in the share capital of the Issuer resulting from any sub-
division, consolidation or re-classification of Shares
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1.3

1.4

1.3

1.6

2.1

2.2

“Shareholder(s)”  holder(s) of the issued Shares

“Specific specific mandate to allot, issue or otherwise deal in additional

Mandate” Shares to be sought from the Shareholders at an extraordinary
general meeting to satisfy the allotment and issue of the Option
Shares upon the exercise of the Option

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Warranties” the representations, warranties and undertakings under Clause
5.1 and Schedule 2

“Wine Financier” Wine Financier Limited, being a company incorporated in
Hong Kong with limited liability and a non-wholly owned
subsidiary of the Issuer as at the date of this Agreement

“HKS$” Hong Kong dollars, the lawful currency of Hong Kong

“JPY” Japanese Yen, the lawful currency of Japan

References herein to Clauses, the Schedules and the Exhibits are to clauses in, the
schedules to and the exhibits to, this Agreement unless the context requires otherwise
and the Schedules and the Exhibits to this Agreement shall be deemed to form part of

this Agreement.

The expressions the “Issuer” and the “Subscriber” shall, where the context permits,
include their respective successors and personal representatives.

Unless the context requires otherwise, words importing the singular include the plural
and vice versa and words importing a gender include every gender.

The headings are for convenience only and do not affect the interpretation of this
Agreement.

Grant of Option

(Grant of Option) In consideration of the payment of HK$1.00 by the Subscriber on
the date of this Agreement (the receipt and sufficiency of which is hereby
acknowledged by the Issuer) and subject to the terms and conditions of this
Agreement, the Issuer hereby grants to the Subscriber the Option as evidenced by the
Option Certificate, exercisable within the Option Period, to require the Issuer to allot
and issue the Option Shares at the Option Price on the terms set out in Schedule 1
upon Option Completion.

(Exercise of Option) The Option may be exercised in whole or in part by the
Subscriber at any time during the Option Period. To exercise the Option, the
Subscriber shall notify the Issuer in writing at any time during the Option Period that
it wishes to exercise the Option to subscribe for the Option Shares by giving the
Option Exercise Notice to the Issuer and shall specify in such notice the number of the
Option Shares it wishes to subscribe and the aggregate Option Price payable for such
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2:3

2.4

2.5

2.0

2.7

Option Shares, which shall be satisfied in accordance with Clause 2.4 below. The
Option Exercise Notice, once given, is irrevocable unless otherwise agreed in writing
by the Issuer. Upon the receipt of the Option Exercise Notice from the Subscriber, the
Subscriber shall be obliged to subscribe and pay for, and the Issuer shall be obliged to
allot and issue, the Option Shares on the Option Completion Date.

(Number of Option Shares) For the avoidance of doubt, the Option can be exercised
in whole or in part in relation to all (or part of) the Option Shares at any time during
the Option Period provided that the Option Shares subject to the Option Exercise
Notice shall be 5,000,000 Shares or an integral multiple thereof provided that where
the Option Shares subject to the Option is less than 5,000,000 Shares, the Option
Exercise Notice shall relate to the entire number of such Option Shares.

(Payment of Option Price) The aggregate Option Price for the relevant Option Shares
subject to an Option Exercise Notice shall be payable by the Subscriber by cash or by
way of set off against the equivalent amount of the Loan on a dollar-for-dollar basis
until the principal amount of the Loan has been fully set off against the Option Price.
For the avoidance of doubt, the amount of cash payable by the Subscriber or the
amount of the Loan to be set off against the Option Price shall be calculated in Hong
Kong dollars by reference to the Exchange Rate.

(Ranking) Upon the exercise of the Option and the payment of the Option Price for
the relevant Option Shares subject to an Option Exercise Notice in accordance with
Clause 2.4 above, the Issuer shall allot and issue the Option Shares to the Subscriber
from all liens, charges, encumbrances or third party rights, interests or claims of any
nature whatsoever together with all rights attaching thereto (including the right to
receive dividends and other distributions) with effect from the Option Completion
Date. The Option Shares, when allotted and issued, shall rank pari passu in all
respects among themselves and with all other Shares in issue on the date of allotment
and issue of the Option Shares.

(Transferability) The Option shall not be transferrable and the Subscriber shall not in
any way sell, transfer, charge, mortgage, encumber or create any interest whatsoever in
favour of any third party over or in relation to the Option or enter into any agreement
so to do. Any breach of the foregoing by the Subscriber shall entitle the Issuer to
cancel the Option or any party thereof granted to the Subscriber to the extent not
already exercised.

(Effect of alterations to share capital) In the event of any alteration in the capital
structure of the Issuer by way of consolidation, sub-division or reduction of the share
capital of the Issuer, such corresponding alterations (if any) will be made in (i) the
number of Option Shares subject to the Option or any Option so far as such Option
remains unexercised and/or (ii) the Option Price as the auditors or independent
financial advisers for the time being of the Issuer shall at the request of the Issuer or
the Subscriber certify in writing to be in their opinion fair and reasonable, provided
that such alterations shall be made on the basis that the Subscriber shall have the same
proportion of the issued share capital of the Issuer to which it was entitled before such
alteration and the aggregate Option Price payable by the Subscriber on the full
exercise of the Option shall remain as nearly as possible the same as (but not greater
than) it was before such event, but so that no such alterations shall be made the effect
of which would be to enable a Share to be issued at less than its nominal value.
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