Dated the 24" day of July, 2024

BETWEEN

AGAPE ATP CORPORATION
(Entity No.E0248912016-9)

AND

SWEET HOME SENIOR LIVING CARE CENTRE SDN.
BHD.

(Company No. 1454909-X )
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This COLLABORATION AGREEMENT (hereinafter referred to as the "Agreement’)
is made on this 22" day of July, 2024 (“the Effective Date™);

BETWEEN

AGAPE ATP CORPORATION. (Entity No. ED248912018-8) (herginafter referred to
as "ATPC"), a company incorporated in Nevada, the United States having its
registersd place of busingss at Lot 1705-1708, 16" Floor, Tower 2, Faber Towers,
58100 Wilayah Persekutuan Kuala Lumpur duly represented by Prof Dato' Sn Dr How

Kok Choong (NRIC No.: |IIIIIIII);

AND

SWEET HOME SENIOR LIVING CARE CENTRE SDN BHD. (Company No.
1454909-X) (hereinafter refarred to as "SHSL”), a company incorporated in Malaysia
having its registered place of business at 24, Jalan Permatang Pasir, Tamam Desa,
58100 Wilayah Persekutuan Kuala Lumpur, Malaysia duly represented by Ng Kah
Hung (MRIC Mo.: INIININING ) -

{ATPC and SHSL shall hereinafter be referred to individually as "Party”™ or collectively

as "Parties” as the case may be)
WHEREAS: -

A, ATPC is an Nasdag listed company with a business segments covering
health & wellness and green energy solutions, aligning with ATPC's
commitment to driving sustainable living.

E. SHSL is an esteemed nursing home service provider in Malaysia which

offers a comprehensive range of services designed to cater to the unigue

needs of their residents.
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c. the Parties have specific experience and assets and desire to join their

resources for mutual success;

D. the Parties wish to collaborate on commercial and any other project (the
“Project").

MOW, THEREFORE, THE PARTIES HEREBY AGREE OM THE TERMS AND
CONDITIONS OF THEIR COLLABORATION AS FOLLOWS: -

1. DEFINITION AND INTERPRETATION

1.1 Inthis Agreement, the following words and expressions shall have the following

meanings unless the context atherwise raquires:

Agreement means this agreement and all the schedules and annexure
to it (as amended from time to time in accordance with the

tarms herein)
Confidential Information  shall include (but is not limited to): -

{a)all information and documents related to
intellectual property, Intellectual Property rights,
trade names, service marks, services names,
logos, emblems, slogans, industrial designs,
patents, copyrights, trade secrets, know how,
products and inclusive of in the form of
photographs, video andfor CD filming, digital
images, drawings, designs, CAD Data, financial,
marketing, economics, commercial and
strategic reports, information on territories of
distribution, corporate and product information
and all copies, reproductions, reprints and

translations thereof, supplied by the disclosing
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Intellectual Property

Party to the receiving Party in connection with

and in the course of the Project,;

{b) infarmation and material demonstrated and
furnished verbally or in any other mode which
may reasonably be regarded by either Party as
confidential regardless of whether these have
been explicitly or tacitly identified as being
secret or confidential, Any information which
was expressly named or marked as being
confidential shall in any case be deemed to be
Confidential Information in the sense of this
Agresmment;

(c}all of the abowe information disclosed in
cannection with the Project whether before or
after the date of this Agreement.

means copyrights, moral rights, related rights,

patents, supplementary protection  cerificate,
Intellectual Property rights, trade names, service
marks, design rights, database rights, rights in
unfair competition, rights in disclosed or confidential
information [such know-how, trade secrets and
inventions (whether patentable or not), and ather
similar intellectual property rights (whether
patentable or not), and other similar intellectual
property rights (whether registered or not} and
applications for such rights as may exist anywhere

in the warld,

Words importing the singular shall include the plural and vice versa,

wherever the context so admits,
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1.3

1.4

1.5

Words and expressions importing the masculine gender shall include the

fermining and neuter genders and vice versa.

The headings and sub-headings to the Clauses are the convenience of
reference only and shall not affect the interpretation and construction

thereof,

Where any word of expression is defined in this Agreement, the definition
shall extend to all grammatical variation and cognate expressions of the

waord or expression so defined.

SUBJECT OF THE AGREEMENT

In accordance with the terms and conditions of this Agreement, the Parties shall

wark on the following Project:

AGAPE ATP Corporation Ventures into Senior and Elderly Care Solutions in

22

2.3

2.4

3.1

Partnership with Sweet Home Senior Living Sdn. Bhd.

If necessary, the Parties shall agree on a detailed Project plan that will be
construad in writing in separate Annexure and will make an integral part of this
Agreement.

Ownership rights. Each Party owns and will retain all ownership rights in all

Project assets the Party uses or makes available for collaboration.

Assets contribution. The Parties shall make the following contributions to the

Project.

OBLIGATIONS AND RESPONSIBILITIES OF EACH PARTY

Each Party shall follow the terms and conditions of the Agreement in good faith.
All significant decisions regarding the collaboration under this Agreement shall
require mutual consent of the Parties. Important decisions for this Agreement
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3.2

3.3

3.4

4.1

will include but are not limited to decisions regarding the nature of the services
to be provided, funding, and budget to carry out the purpose of the
collaboration.

The scopes of the responsibilities of the Parties for the purpose of the Project

are set out as below, -

(a) SHSL founder and management team will join a newly incorporated
company, (the “New Co”) as executive officars to laad the elderly care

business;

{b) in consideration for the satisfactory performance of services provided
under Clause 3.2 (a) above, the Mew Co shall give the founder and
management team of SHSL a shareholding of 30% equity stake in the
New Co; and

{c) any other areas of co-operation to be mutually agreed upon by the

Parties,

The Parties shall use their best endeavours to further their mutual interests and,
so far as they are able to do, make available to the cooperative activities their

expertise, respurces and information,

Each Party acknowledges that the resources of each Party will limit the extent
of the cooperative activities and the Parties agree to work together to mutually
discuss, identify and obtain appropriate financial support for the cooperative
activities in connection with this Agreement,

REPORTING AND RECORDS

Either Party should maintain regular and accurate records and shall prepare
regular reports on the activities, payments, and expenses related to this
Agreement. Either Party has the right to carry out an inspection of such recards

and reports.
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5.2

5.3

E+

8.1

B.2

CONFIDENTIALITY

Meither of the Parties shall, without the prior written consent of the other Party,
disclase any Confidential Infarmation relating to the Project to any third party,
and such consent shall not be unreasonably withheld,

The provisions of Clause 5.1 above shall not apply to: -

(a) Confidential Information which is or was already known to the receiving

Party at the time of disclosure to it; or

{b) Confidential Information which at the time of disclosure to the receiving Party
under this Agreement is published or otherwise generally available to the
public other than through acts or omissions of the receiving Party; or

(c) Any request for Confidential Information to satisfy any legal obligations

owed to governmental or regulatory bodies.

This provision shall continue to be binding between the Parties notwithstanding
the termination or expiry of this Agreement.

PROTECTION OF INTELLECTUAL PROPERTY RIGHTS

The protection of Intellectual Property rights shall be enforced in confarmity with
the national laws, rules and regulations and with other international agreements
signed by the Parties.

The use of the name, acronym, logo, official emblem, trade mark (or any
variation thereof) or Intellectual Property that is or are identified with or belongs
to any of the Party an any publications, document, paper, audio andfor visual
presentation, or for publicity purposes is prohibited without the prior written
approval of the other Party.
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6.3

Fi

7.2

8.1

The Parties agree that neither Party shall gain by virtue if this Agreement any
rights of awnership or any other interest, right or title of copyrights, patents,
trade secrets, trade marks, or any other intellectual property rights owned by
the other Party.

ENTRY INTQ EFFECT AND DURATION

This Agreement will come into effect on the date of signing and will remain in
the effect for a pericd of one (1) year unless terminated in accordance with the
terms of this Agreement.

This Agreement may be extended for a further period as may be agreed in
writing by the Parties.

TERMINATION

Either Party shall be entitled to terminate this Agreement immediately by notice
in writing to the other Party {but without prejudice to any rights either Party may
have against the other arising prior to such termination) if any of the events set

out below shall occur; -

(a) If the other Party shall commit any material breach of any of its obligations
under this Agreement and shall fail to remedy such breach (if capable of
remedy) within thirty (30) days after being given notice by the first Party so

to do; or

(b) If the other Party shall go into liquidation, whether compulsory or voluntary
{except for the purposes of a bona fide reconstruction or amalgamation with
the consent of the First Party and such consent not to be unreasonably
withheld) or if the other Party shall have an administrator appainted or if an
administrative receiver or manager shall be appointed over any part of the

assets or undertaking of the other Party.
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8.2

9.1

10.

101

10.2

11.

MWotwithstanding the above, at any time, either Party has the right to early
termination, without cause, this Agreement by giving the other Party at least
thirty (30) days written notice of that intention.

CONSEQUEMNCES OF TERMINATION OR EXPIRY OF AGREEMENT

Where this Agreement is terminated in accordance with the provisions of
Clause 8, the Parties shall use their best endeavours to cease down/stop the
wark carried out in relation to the Project systamatically and where applicabla
to complete such outstanding wark during the: refevant action periods. The New
Co shall deliver the relevant documentations of the Project developed as at the
date of the termination to within thirty (30} days from such termination date,

AMENDMENT, VARIATION AND MODIFICATION

Mo amendment, variation or modification to this Agreement shall be effective
unless made in wrifing and duly signed by the Parties or its duly autharized

representatives. It shall form part of this Agreement.

Such amendment, variation or medification shall come into force on such date

as may be determined by the Parties by mutual agreement.

ASSIGNMENT

This Agreement shall not be assignable by either Party without the priar written
consent of the other Party, which consent shall not be unreasenably withheld.
Any and all assignments not made in accordance with this Agreement shall be

vigid,
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12.

121

12.2

13.

13.1

13.2

13.3

NO AGENCY

Nothing contained herein is to be conshituted as a joint venture parthership or
formal business organization of any kind between the Parties or 50 to constituts
gither Party as the agent of the other.

Neither Party has the power nor the right to bind, commit, or obligate the other
Party to any agreements, contracts, or financial commitments.

FORCE MAJEURE

"Force majeura” means earthquake, flood, storm, cther acts of God, war,
emergency, accident, industrial strike, acts of government, or other
impediments that the affected Party proves were beyond its control and that it
could not reasanably be expected to have taken the impediment into account
at the time of the conclusion of this Agreement ar to have avoided or avercome

it or its consequences.

The Party affected by Force Majeure shall not be deemed to be in breach of
this Agreement or otherwise be liable to the other because of any delay in
performance or the non-performance of any of the obligations under this
Agreement to the extent that the delay or non-perfarmance is due to any force
majeure of which ane Party has notified the other Party as agreed hereinafter.

The time for the performance of that obligation shall be extended accordingly.

If any Force Majeure occurs with either Party that affects or is likely to affect the
performance of any of the obligations under this Agreement, the Party shall
notify the other Party within sixty (60) days as to the nature and extent of the
circumstances in question and their effect on the ability to perform. In the event
the delay exceeds sixty (80) days, the other Party may terminate this

Agreement by notice in writing.
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14,

14.1

NOTICES

Any notice, approval or request required or permitted to be given or made under
this Agreement shall be in writing and in English Language. Such notice,
approval or request shall be deemed to be duly given or made when it shall
have been delivered by hand, e-mail, prepaid registered post or facsimile to the
Party to which is required to be given or made at such Party’s address specified
below, or at such other address as either Party may specify in writing.

To ATPC:

Address:

Lot 1705-1708

16" Floor, Tower 2, Faber Towers

58100 Wilayah Persekutuan Kuala Lumpur

Tel Mo,: 03-2732 5716
Fax Mo.: 03-7984 2016

To SHSL:

Address:

24, Jalan Permatang Pasir,
Taman Desa,

58100 Wilayah Persekutuan Kuala Lumpur

Tel Mo.:
Fax No.:
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15.

15.1

16.

16.1

168.2

17.

17.1

17.2

18.

18.1

NON-SOLICITATION

During the term of this Agreement and for a period of ane (1) maonth thereafter,
each Party shall not directly or indirectly (including via entities in which the Party
owns or controls) employ, solicit to employ, or otherwise engage or attempt to
do so the employees, contractors, or consultants of the ather Party.

LIABILITY AND INDEMNIFICATION

Neither Party shall be liable to the other Party for special, indirect, or
consequential damages, including lost profits, special damages, or loss of data,

under any circumstances whatsoever, in connection with this Agreement.

The Parties will indemnify and hold each other harmless from any demands,
claims, damages, expenses, including attorney's fees and costs, and liability
resulting from the collaboration under this Agreement, except resulting from

gross negligence or misconduct of any Party.

GOVERNING LAW AND DISPUTE RESOLUTION

This Agreement will be governed by and construed in accordance with the laws
of the Malaysia. In case of any dispute arising from or in connection with this
Agreement, the Parties shall seek an amicable resolution through good-faith

negaotiations or mediation.

If an amicable dispute resolution is not achiaved, the Parties agree on the
exclusive jurisdiction of the court located in the Federal Territory of Kuala

Lumpur, Malaysia,

ENTIRE AGREEMENT

Unless otherwise expressly specified, this Agreement embodies the entire
understanding between ATPC and SHSL in respect of the Project and any prior
or contemporaneous representations, either oral ar written, are hereby

suspended.
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19.1

19.2

19.3

18.4

19.5

19.6

GENERAL

Any delay or failure on the part of either Party herein to exercise any of its rights
under this Agreement for a breach thereof shall not be deemed or construed to
be a waiver of such rights, nor shall the same be deemed or construed to be a

waiver of any subsequent breach, either of tha same provision or otherwisea.

Any delay or failure on the part of either Party herain to exercise any of its rights
under this Agreement for a breach thereof shall be deemed or construed to be
a waiver of such rights, nor shall the same be deemed or construed to be a

waiver of any subsequent breach, either of the same provision or otherwise.

The Parties shall co-operate with each other and execute and deliver to the
other such instruments and documents and take such other action as may be
reasonably requested from time to time in order to carry out and confirm the

rights and the intended purpose of this Agreement.

In the event that any term condition or provision of this Agreement is held to be
a violation of any applicable law statute or regulation the same shall be deemed
to be severed from the remaining terms, conditions and provisions and shall be
of no force and effect and this Agreement shall continue in full force and effect
as if such term condition or pravision had naot ariginally been contained in this
Agreement. Motwithstanding the abave in the event of any such deletian the
Parties shall negotiate in good faith in order to agree to the terms of a mutually
accaptable and satisfactory alternative provision in place of the provision so

deleted.

Each Party will bear its own cost and expenses in relation to this Agraement

including the cost of stamping.
This Agreement may be executed in any number of counterparts or duplicates

each of which shall be an original but such counterparts or duplicates shall

together constitute but ane and the same agreement.
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IN WITNESS WHEREOF, the Parties have executed this Agreement the day and year

written above,

For and on behalf of
AGAPE ATP CORPORATION

Signed by:

Full name: Prof Date® Sri Dr How Kok Choang )

(NRIC No.: [ ju fg,{ e
Designation: Global Group CEO of ATPC I e O T A R e

In the presence of;
Full Name:  JVnceed Ton ) "@/{(
Designation: /P - (grf:vamte Pféaire ) J >

For and on behalf of
SWEET HOME SENIOR LIVING CARE CENTRE SDN. BHD.

Signed by

Full name: Ng Kah Hung )

(NRIC No.: I ) )
Designation: Director | —

In the presence of:
Full Name: ol Chor W )
Designation: () freetet - )
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