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Item 1.01 Entry into a Material Definitive Agreement.
 
On April 28, 2017, Property Management Corporation of America (the “Company”) entered into a Software License Agreement (the “License Agreement”)
with Finger Motion Company Limited, a Hong Kong corporation (the “Licensor”), that provides the Company the worldwide license to market and sell
several role-playing video games. Role playing video games (RPGs) are a specific video game genre in which the player controls the actions of a game
character (and/or several characters) that are immersed in a well-defined world. The Licensor has developed and/or acquired the rights to at least three such
RPGs, currently marketed, or soon to be marketed, in the People’s Republic of China. The license is for an initial term of 10 years with subsequent 5-year
extensions at the option of the parties. The Company shall assume all cost and expenses incurred with the acquisition, registration of, and performance of this
license. As consideration for the license, the Company has agreed to issue to Licensor’s designees, Cheong Chee Ming, Cheong Leong Foong and Liew Siew
Chin, a total of 100,000 shares of its Series A Preferred Stock.
 
The License Agreement contains other provisions customary to transactions of this nature. The foregoing descriptions are qualified in their entirety by
reference to the License Agreement, which is filed herewith as Exhibit 10.1 and incorporated herein by reference.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
The Company claims an exemption from the registration requirements of the Securities Act of 1933, as amended (“Act”), for the private placement of these
securities pursuant to Section 4(2) of the Act since, among other things, the transaction did not involve a public offering, that each of Licensor’s designees is
an accredited investor, that each of the designees resides outside of the United States, and that each designee had access to information about the Company,
accepted the securities for investment and not resale, and the Company took appropriate measures to restrict the transfer of the securities.
 
Item 5.01 Changes in Control of Registrant.
 
The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
  
Item 5.03.     Amendments to Articles of Incorporation or Bylaws.
 
On May 15, 2017, the Company filed a Certificate of Designation of Series A Preferred Stock with the Secretary of State of the State of Delaware. The Series
A Preferred Stock will vote together with the Common Stock and not as a separate class except as specifically provided herein or as otherwise required by
law. Each share of Series A Preferred Stock shall have 200 votes. The voting rights of the Series A Preferred Stock shall apply regardless of whether the
Company has a sufficient number of authorized but unissued shares of Common Stock then available for conversion. As a result, if all shares of Series A
Preferred Stock are issued, the holders thereof will have voting control of the Company.
 
The holders of the Series A Preferred Stock shall not be entitled to receive dividends paid on the Common Stock and the Preferred Stock shall not accrue any
dividends.
 
The shares of Series A Preferred Stock shall not have or be subject to any redemption rights or preemptive, subscription or similar rights in respect to any
securities of the Company.
 
A copy of the Certificate of Designation is attached hereto as Exhibit 3.1 and incorporated by reference herein.  
 
Item 9.01  Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.
 

Description
 

3.1 Certificate of Designation of Series A Preferred Stock
  
10.1 Software License Agreement by and between Property Management Corporation of America and Finger Motion Company

Limited, a Hong Kong corporation*
 
* The copy of the Agreement filed herewith has been redacted to remove certain confidential information. We intend to file a confidential treatment request

with the Commission regarding this information.
 
 
 

 
 



 
 
SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
   
 
 Property Management Corporation of America  
    
Date: May 15, 2017 By: /s/ Wong H’Sien Loong  
  Name: Wong H’Sien Loong  
  Title: Chief Executive Officer  
    
 
 
 



Exhibit 3.1
 

CERTIFICATE OF DESIGNATION,
 

PREFERENCES AND RIGHTS
 

OF SERIES A CONVERTIBLE PREFERRED STOCK OF
 

PROPERTY MANAGEMENT CORPORATION OF AMERICA
 
Property Management Corporation of America, a Delaware corporation (the “Company”), hereby authorizes a series of the Company's previously authorized
1,000,000 shares of Preferred Stock, par value $0.0001 per share (the “Preferred Stock”), and hereby states the designation and number of shares, and fixes
the relative rights, preferences, privileges, powers and restrictions thereof, as follows:
 
SECTION 1.  DESIGNATION OF SERIES; RANK.  The shares of such series shall be designated as the "Series A Convertible Preferred Stock" (the
"Preferred Stock") and the number of shares initially constituting such series shall be up to One Hundred Thousand (100,000) shares.  
 
SECTION 2.    DEFINITIONS.
 

For purposes of this Designation, the following definitions shall apply:
 

(a)           “Business Day” means a day in which a majority of the banks in the State of New York in the United States of America
are open for business.
 

(b)          “Certificate of Amendment” means a Certificate of Amendment to the Company’s Articles of Incorporation filed with
the Secretary of State of Delaware, to effect the Reverse Split of its outstanding Common Stock.
 

(c)          “Common Stock” means the Company’s US $0.0001 par value common stock.
 

(d)          “Effective Date” shall mean the later to occur of (a) the date the Certificate of Amendment becomes effective with the
Secretary of State of Delaware; and (b) the date the Reverse Split is effected with the Transfer Agent.
 

(e)          “Holder” shall mean the person or entity to which the Preferred Stock is registered on the books of the Company.
 

(f)           “Restricted Shares” means shares of the Company’s Common Stock that are restricted from transfer unless such transfer
complies with the Securities Act of 1933, as amended and applicable state securities laws. Such restricted shares shall bear the following legend (or one
substantially similar)):
 
"The securities represented by this certificate have not been registered under the Securities Act of 1933 or any state securities act.  The securities have been
acquired for investment and may not be sold, transferred, pledged or hypothecated unless (i) they shall have been registered under the Securities Act of 1933
and any applicable state securities act, or (ii) the corporation shall have been furnished with an opinion of counsel, satisfactory to counsel for the
corporation, that registration is not required under any such acts."
 

 (g)         “US$” means United States dollars.  Unless otherwise stated all dollar amounts disclosed in this Designation shall be in
United States dollars.
 
SECTION 3.  LIQUIDATION PREFERENCE.  The Holders of the Preferred Stock shall not be entitled to any liquidation preference.
 
 

 
 



 
  
SECTION 4.  CONVERSION RIGHTS.   The Preferred Stock shall have the following conversion rights (the “Conversion Rights”):
 

(a)     Right to Convert. Each share of Series A Preferred Stock shall be convertible, at the option of the Holder thereof, at any time
into one fully paid and non-assessable share of Common Stock (subject to adjustment as set forth in Section 4(c) below, such shares shall be Restricted
Shares) if the Holders of at least a majority of the outstanding Series A Preferred Stock consent to such conversion.

 
(b)     Mechanics of Conversion. Before any Holder of Series A Preferred Stock shall be entitled to convert the same into shares of

Common Stock, he, she or it shall surrender the certificate or certificates therefor, duly endorsed, to the Company or to the transfer agent for the Series A
Preferred Stock, and shall give written notice to the Company at its principal corporate office, of any election to convert such shares and shall state therein the
name or names in which the certificate or certificates for shares of Common Stock are to be issued. This Company shall, as soon as practicable thereafter,
issue and deliver at such office to such Holder of Series A Preferred Stock, or to the nominee or nominees of such holder, a certificate or certificates for the
number of shares of Common Stock to which such Holder shall be entitled. Such conversion shall occur on the same business day as such surrender of Series
A Preferred Stock shares occurs, and the person or persons entitled to receive the shares of Common Stock issuable upon such conversion shall be treated for
all purposes as the record Holder or Holders of such shares of Common Stock on that date.

 
(c)     Conversion Adjustments of Series A Convertible Preferred Stock. The Conversion Prices of each series of Series A

Convertible Preferred Stock shall be subject to adjustment from time to time as follows:
 

i.     If the Company should at any time after the date on which shares of Series A Convertible Preferred Stock were first
issued (the “Purchase Date”) fix a record date for a split or subdivision of the outstanding shares of Common Stock or determine holders of Common Stock
entitled to receive a dividend, other distribution payable in additional shares of Common Stock, or other securities or rights convertible into, or entitling the
holder thereof to receive directly or indirectly, additional shares of Common Stock (hereinafter referred to as “Common Stock Equivalents”) without payment
of any consideration by such holder for the additional shares of Common Stock or the Common Stock Equivalents (including the additional shares of
Common Stock issuable upon conversion or exercise thereof), then, as of such record date (or the date of such dividend distribution, split or subdivision if no
record date is fixed), the Conversion Ratio of the Series A Convertible Preferred Stock shall be appropriately decreased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be increased in proportion to such increase in the aggregate number of shares of
Common Stock outstanding and those issuable with respect to such Common Stock Equivalents.

ii.     If the number of shares of Common Stock outstanding at any time after the Purchase Date is decreased by a
combination of the outstanding shares of Common Stock, then, following the record date of such combination, the Conversion Ratio for each series of Series
A Convertible Preferred Stock shall be appropriately increased so that the number of shares of Common Stock issuable on conversion of each share of such
series shall be decreased in proportion to such decrease in outstanding shares.
 

iii.     Other Distributions. If the Company shall declare a distribution payable in securities of other persons, evidences of
indebtedness issued by this Company or other persons, assets (excluding cash dividends) or options or rights not referred to in Section 4(b), then, in each such
case for the purpose of this Section 4(c), the holders of the Series A Convertible Preferred Stock shall be entitled to a proportionate share of any such
distribution as though they were the holders of the number of shares of Common Stock of this Company into which their shares of Series A Convertible
Preferred Stock are convertible as of the record date fixed for the determination of the holders of Common Stock of this Company entitled to receive such
distribution.
 

(d)      Recapitalizations. If at any time after the Purchase Date there is a recapitalization of the Common Stock, provision shall be
made so that the holders of the Series A Preferred Stock shall thereafter be entitled to receive upon conversion of the Series A Preferred Stock the number of
shares of stock or other securities or property of this Company or otherwise, to which a holder of the number of shares of Common Stock deliverable upon
conversion of the Series A Preferred Stock held by such holder would have been entitled on such recapitalization. In any such case, appropriate adjustment
shall be made in the application of the provisions of this Section 4(d) with respect to the rights of the holders of the Series A Preferred Stock after the
recapitalization to the end that the provisions of this Section 4(d)(including adjustment of the Conversion Ratio then in effect and the number of shares
issuable upon conversion of the Series A Preferred Stock) shall be applicable after that event as nearly equivalent as may be practicable.

 
 

 
 



 
 

(e)      Taxes.   The Company shall not be required to pay any tax that may apply to any transfer involved in the issue and delivery
of shares of Common Stock upon conversion in a name other than that in which the shares of the Series A Convertible Preferred Stock so converted were
registered, and no such issue or delivery shall be made unless and until the person requesting such issue or delivery has paid to the Company the amount of
any such tax, or has established, to the satisfaction of the Company, that such tax has been paid.

 
(f)     No Impairment. The Company will not through any reorganization, transfer of assets, merger, dissolution, issue or sale of

securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be observed or performed hereunder by
the Company but will at all times in good faith assist in the carrying out of all the provisions of this Section 4 and in the taking of all such action as may be
necessary or appropriate in order to protect the Conversion Rights of the holders of Series A Preferred Stock against impairment. Notwithstanding the
foregoing, nothing in this Section 4 shall prohibit the Company from amending its Articles or Certificate of Incorporation with the requisite consent of its
stockholders and the Board of Directors.

 
(g)     Fractional Shares.    If any conversion of Series A Convertible Preferred Stock would result in the issuance of a fractional

share of Common Stock, such fractional share shall be rounded to one whole share of Common Stock.
 
(h)     Reservation of Stock Issuable Upon Conversion. The Company shall reserve sufficient authorized but unissued shares of

Common Stock to enable conversion of the Series A Convertible Preferred Stock.
 
SECTION 5.  VOTING.  The Series A Preferred Stock will vote together with the Common Stock and not as a separate class except as specifically provided
herein or as otherwise required by law. Each share of Series A Convertible Preferred Stock shall vote as two hundred (200) Common Shares. The voting
rights of the Series A Convertible Preferred Stock shall apply regardless of whether the Company has a sufficient number of authorized but unissued shares of
Common Stock then available to effect a conversion.
 
SECTION 6.  DIVIDENDS.  The holders of the Series A Convertible Preferred Stock shall not be entitled to receive dividends paid on the Common Stock
(unless converted to Common Stock in accordance with Section 4) and the Series A Convertible Preferred Stock shall not accrue any dividends.
 
SECTION 7.  REDEMPTION RIGHTS.  The shares of Series A Convertible Preferred Stock shall not have or be subject to any redemption rights.
 
SECTION 8.  PROTECTIVE PROVISIONS.
 

Subject to the rights of the Series A Convertible Preferred Stock that may from time to time come into existence, so long as any shares of Series A
Convertible Preferred Stock are outstanding, the Company shall not without first obtaining the approval (by written consent, as provided by law) of the
holders of a majority of the then outstanding shares of Preferred Stock, voting together as a class:
 

(a)           Increase or decrease (other than by conversion) the total number of authorized shares of Series A Convertible Preferred
Stock;
 

(b)           Exchange, reclassify, or cancel all or a part of the Series A Convertible Preferred Stock, including a reverse stock split
(other than the Reverse Split), but excluding a stock split, so long as the Series A Convertible Preferred Stock’s conversion rights are not diminished in
connection therewith;
 

(c)           Exchange, or create a right of exchange, of all or part of the shares of another class of shares into shares of Series A
Convertible Preferred Stock other than as provided herein, or in any share exchange agreement or related document entered into between the Company and
the Holders; or
 

(d)           Alter or change the rights, preferences or privileges of the shares of Series A Preferred Stock so as to affect adversely the
shares of such series, including the rights set forth in this Designation.
 
SECTION 9.  PREEMPTIVE RIGHTS.  Holders of Series A Convertible Preferred Stock and holders of Common Stock shall not be entitled to any
preemptive, subscription or similar rights in respect to any securities of the Company, except as specifically set forth herein or in any other document agreed
to by the Company.
 
SECTION 10. REPORTS.  The Company shall mail to all Holders of Series A Convertible Preferred Stock those reports, proxy statements, and other
materials that it mails to all of its Common Stock holders.
 
SECTION 11. NOTICES.  In addition to any other means of notice allowed by law or the Company's Bylaws, any notice required by this Certificate of
Designation shall be deemed effective if given by U.S. mail, postage prepaid, and addressed to each Series A Convertible Preferred Stock Holder of record at
such Holder's address as it appears on the Company’s records.
 
 

 
 



 
 
IN WITNESS WHEREOF, this Certificate of Designation is executed on behalf of the Company this 14th day of April 2017.
 
 PROPERTY MANAGEMENT CORPORATION OF

AMERICA
 

 
 
 

   

 By: /s/ Wong H’Sien Loong  
 Name: Wong H'Sien Loong  
 Title: Chief Executive Officer  
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SOFTWARE LICENCE AGREEMENT
 
THIS SOFTWARE LICENCE AGREEMENT (this "Agreement") is made on April 28, 2017:
 
BETWEEN:
 
(1) FINGER MOTION COMPANY LIMITED, a private limited company incorporated under the laws of Hong Kong ("Licensor"); and
 
(2) PROPERTY MANAGEMENT CORPORATION OF AMERICA, a corporation organised and existing under the laws of Delaware ("Licensee").
 
(The Licensor and the Licensee shall be individually referred to as a "Party" and collectively referred to as the "Parties", as the context may require).
 
WHEREAS:
 
A. The Licensor owns certain software related to several computer games, more specifically described in Schedule I (the “Intellectual Property

Rights”, in particular the computer software programs and applications, owned by the Licensor shall hereinafter be referred to as the "Technology").
 
B. The Licensor has agreed to license to the Licensee the relevant Intellectual Property Rights in respect of the Technology to enable the Licensee to

conduct the Business in the Territory on the terms and conditions set out below.
 
NOW IT IS HEREBY AGREED as follows:
 
1. DEFINITIONS AND INTERPRETATION
 
1.1 In this Agreement, the following terms, to the extent not inconsistent with the context thereof, shall have the meanings assigned to them herein

below:
 

"Affiliate" means with respect to any Person, any other Person that, directly or indirectly, through one or more intermediaries, Controls or is
Controlled by or is under common Control with the first Person, and shall include a relative of such Person;

 
"Business" means the deployment, utilisation, marketing and sale of the Technology and all associated activities thereto;

 
"Business Day" shall mean a day other than a Saturday or Sunday or public holiday and on which commercial banks are open for business in Hong
Kong;

 
"Control" shall mean the power to direct the management or policies of any Person, whether through the ownership of over fifty per cent. (50%) of
the voting power of such Person, through the power to appoint, remove or control the appointment or removal of more than half of the Board of
Directors or similar governing body of such entity, through contractual arrangements, voting trust, dominant influence or otherwise. The expressions
"Change of Control", "Controlling", "Controlled", and "Controller", shall be construed accordingly;

 
"Intellectual Property Rights" means all rights in and in relation to all intellectual property rights subsisting in the products, services, etc.,
developed, being developed or proposed to be developed, by or on behalf of or in the course of employment or engagement with, the Licensor, and
includes all patents, utility models, inventions, copyrights, moral rights, trade names, brand names, business names and internet domain names,
rights in get-up and trade dress, trademarks and service marks, goodwill and the right to sue for passing off or unfair competition, designs, computer
software, source codes, algorithm, financial models, database, data, work product, concept, discovery, technology, confidential information and trade
secrets, and all other intellectual property rights, in each case whether registered or unregistered, and including all versions, modifications,
enhancements and derivative works thereof, applications and rights to apply for and be granted, renewals or extensions of, and rights to claim
priority from, and all related, similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the
world, and includes the Intellectual Property Rights listed in Schedule I, the Know-how and any Improvements;
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"Know-how" means the technical data and knowledge of the Licensor which is necessary to enable the Licensee to conduct the Business. The term
Know-how includes inventions and formulations whether patented, unpatented or unpatentable, recorded and unrecorded discoveries, secret
processes, secret formulas, published and unpublished technical information of any kind which is necessary or desirable to enable the Licensee to
conduct the Business;

 
"Law" or "Laws" shall mean and include all applicable statutes, enactments, acts of legislature or the Parliament, laws, ordinances, rules, by-laws,
regulations, notifications, guidelines, policies, directions, directives and orders of any governmental authority, tribunal, board, court or recognised
stock exchange;

 
"Patents" means only those patents and patent applications listed in Schedule I (as updated from time to time in accordance with this Agreement)
and associated Intellectual Property Rights;

 
"Person" means any individual, corporation, company, partnership, firm, voluntary association, joint venture, trust, unincorporated organisation,
governmental authority or any other entity whether acting in an individual, fiduciary or other capacity;

 
"Technology" has the meaning set out in Recital A;

 
"Territories" means worldwide, and "Territory" shall be construed accordingly;

 
"Trademarks" means only those trademarks and trademark applications listed in Schedule I (as updated from time to time in accordance with this
Agreement) and associated Intellectual Property Rights;

 
"US$" or "US Dollars" means United States dollars, the lawful currency of the United States of America;

 
"Warranties" means the representations and warranties in Clause 6.

 
1.2 In this Agreement, unless the context otherwise requires:
 
 (a) Words denoting any gender shall be deemed to include all other genders;
 
 (b) Words importing the singular shall include the plural and vice versa, where the context so requires;
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 (c) The terms "hereof", "herein", "hereby", "hereto" and other derivatives or similar words, refer to this entire Agreement or specified Clauses
of this Agreement, as the case may be;

 
 (d) Reference to the term "Clause" or "Schedule" shall be a reference to the specified Clause or Schedule of this Agreement;
 
 (e) Any reference to "writing" includes printing, typing, lithography and other means of reproducing words in a permanent visible form.
 

 (f) The term "directly or indirectly" means directly or indirectly through one or more intermediary persons or through contractual or other
legal arrangements, and "direct or indirect" shall have correlative meanings;

 

 (g) All headings and sub-headings of Clauses and Schedules, and use of bold typeface are for convenience only and shall not affect the
construction or interpretation of any provision of this Agreement;

 

 
(h) Reference to any legislation or Law or to any provision thereof shall include references to any such Law as it may, after the date of this

Agreement, from time to time, be amended, supplemented or re-enacted, and any reference to statutory provision shall include any
subordinate legislation made from time to time under that provision;

 
 (i) Reference to the word "include" or "including" shall be construed without limitation;
 
 (j) The Schedules hereto shall constitute an integral part of this Agreement;
 
 (k) Terms defined in this agreement shall include their correlative terms;
 

 (l) Time is of the essence in the performance of the Parties’ respective obligations. If any time period specified herein is extended, such
extended time shall also be of essence;

 

 
(m) References to the knowledge, information, belief or awareness of any Person shall be deemed to include the knowledge, information, belief

or awareness of such Person after examining all information and making all due diligence inquiries and investigations which would be
expected or required from a Person of ordinary prudence;

 

 
(n) The Parties acknowledge that they and their respective counsel have read and understood the terms of this Agreement and have participated

equally in the negotiation and drafting. Accordingly, no court or arbitrator construing this Agreement shall construe it more stringently
against one Party than against the other;

 
 (o) All references to this Agreement shall be deemed to include any amendments or modifications to this Agreement from time to time;
 

 (p) Any word or phrase defined in the recitals or in the body of this Agreement as opposed to being defined in Clause 1.1 shall have the
meaning so assigned to it, unless the contrary is expressly stated or the contrary clearly appears from the context; and

 

 (q) If any provision in Clause 1.1 is a substantive provision conferring rights or imposing obligations on any Party, effect shall be given to it as
if it were a substantive provision in the body of this Agreement.

 
2. LICENSE GRANTED
 
2.1 The Licensor hereby grants to the Licensee as the sole and exclusive licensee the rights to deploy, utilise, market and sell the Technology in the

Territories for a period of ten (10) years from the date of this Agreement, with a further option to extend for two (2) consecutive terms of five (5)
years each (collectively, the "Term").
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2.2 The Licensor shall promptly disclose to the Licensee all relevant details of the Technology, as well as provide all necessary technical and other

support to the Licensee, to conduct the Business.
 
2.3 If at any time during the term of this Agreement the Licensor shall make improvements to the Technology or parts thereof (collectively, the

"Improvements"), the Licensor shall promptly notify and provide the relevant details to the Licensee, and shall automatically grant to the Licensee a
license to use the Improvements on the same terms and conditions as contained in this Agreement, and Schedule I shall be updated accordingly.

 
2.4 The Licensee may sublicense the Technology to any Affiliate or authorised agent to conduct the Business.
 
2.5 For the avoidance of doubt, the exclusive rights granted pursuant to this Clause 2 shall be on condition that the Party receiving the license rights

(including any sublicensee) shall be bound by the confidentiality provisions of this Agreement and shall not to directly or indirectly compete with,
canvass, solicit, circumvent or otherwise cause a material reduction in the business of the Licensor. This undertaking is considered fair and
reasonable by the Parties. If any such undertaking is found to be unenforceable, but would be valid if any part of it were deleted or the period or area
of application reduced, the undertaking shall apply with such modifications as may be necessary to make it valid and enforceable.

 
3. PROTECTION OF INTELLECTUAL PROPERTY RIGHTS
 
3.1 The Licensor shall take all necessary measures to defend or prosecute, as the case may be, any and all claims, infringements or causes of action

arising from any attempt by any other person, firm or corporation to use any of the Intellectual Property Rights and to at all times protect the
Intellectual Property Rights, and keep the Licensee promptly informed of all circumstances coming to the attention of the Licensor which the
Licensor ought reasonably to know may constitute an infringement of any of the Intellectual Property Rights.

 
3.2 In the event that the Licensor fails to promptly undertake the defence or prosecution (as the case may be) of any litigation made against the

Intellectual Property Rights, the Licensee shall, without prejudice to any other rights it has, hereby be authorised by the Licensor to undertake the
defence or prosecution (as the case may be) on its behalf and the Licensor shall make available to the Licensee all information and particulars in its
possession and cooperate to the fullest extent with the Licensee to assist the Licensee in such defence or prosecution (as the case may be).

 
3.3 Any damage or monies recovered from third parties in any action or proceedings regarding the Intellectual Property Rights shall belong to the

Licensor after reimbursing the Licensee for any reasonable expenses incurred in assisting the Licensor in such action or proceedings.
 
4. LICENSEE'S OBLIGATIONS
 
4.1 Marketing and support obligations: The Licensee shall use best efforts to promote and market the Technology at its own cost in order to maximize

the licensing and distribution of the Technology. Such marketing efforts shall include, without limitation: establishment of a marketing and sales
team dedicated exclusively to promoting and distributing the Technology, advertising the Technology in a commercially appropriate and reasonable
manner, and promoting the Technology at seminars, trade shows and conferences. The Licensee agrees further that its marketing and advertising
efforts with respect to the Technology will be of the highest quality, and shall preserve the professional image and reputation of the Licensor and the
Technology.
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4.2 Preparation of localised versions:
 

 (a) Website preparation and maintenance: The Licensee shall be responsible for the creation, localization, updating and maintenance of
websites used to market and sell the Technology.

 

 (b) Preparation of localized versions: The Licensee shall be responsible for preparing localized versions of the Technology and of any new
version thereof in accordance with a schedule to be agreed upon for each such new version.

 

 (c) Responsibility for quality assurance: The Licensee shall have exclusive responsibility for the development, packaging and quality assurance
of the localized versions of the Technology.

 
4.3 Installation, training, technical support and maintenance:
 

 

(a) Installation and training: The Licensee shall be responsible for conducting all activities required to install the Technology at retailers and
suppliers and for providing training to the retailers and suppliers. The Licensee shall also conduct the training related activities for such
retailers and suppliers, at such retailers and suppliers' request, and charge a reasonable fee to such retailers and suppliers for such training.
All such installation and training shall be conducted with the highest level of professionalism and quality.

 

 
(b) Technical support and maintenance: The Licensee shall be responsible for providing technical support with respect to technical questions,

support problems, and error evaluation and correction to all retailers and suppliers of the Technology who have entered into a software
maintenance agreement with the Licensee.

 

 
(c) Software maintenance and support services: Software maintenance and support services shall be provided under the Licensee's software

maintenance and support services policies in effect on the date the software maintenance and support services is ordered. The Licensee is
hereby authorized to distribute any and all error corrections and updates to all of its retailers, suppliers, customers and sub-licensees.

 
4.4 Restrictive covenants:
 

 
(a) The Licensee acknowledges that the Technology contains the valuable information of the Licensor and the Licensee agrees not to cause or

permit the modification, reverse engineering, translation, disassembly, or decompilation of, or otherwise to attempt to derive the source
code of the Technology, whether in whole or in part.

 

 

(b) In order to protect the Licensor's Intellectual Property Rights in the Technology, the Licensee agrees that as a condition of its rights
hereunder, each copy of the Technology and related documentation reproduced by or on behalf of the Licensee shall contain the proprietary
notices stating ownership of the Intellectual Property Rights belongs to the Licensor, whether on the media, within the code and on the
documentation which appear on the media or within the code of the Technology or on the related documentation.

 
4.5 The Licensee hereby acknowledges that:-
 
 (a) the Licensor is the sole owner of the Intellectual Property Rights (including any localised versions of the Technology); and
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 (b) no title to the Intellectual Property Rights will pass hereunder to or through the Licensee, and only the rights expressly granted in or
pursuant to this Agreement are provided to the Licensee.

 
4.6 The Licensee shall not do anything which the Licensee ought reasonably to know may adversely affect the goodwill associated with the Licensor and

the Intellectual Property Rights without first consulting with the Licensor. For the avoidance of doubt, the Licensee shall not claim or register the
Intellectual Property Rights in any jurisdiction without prior written consent of the Licensor.

 
4.7 The Licensee will promptly notify the Licensor of all circumstances coming to the attention of the Licensee which the Licensee ought reasonably to

know may constitute an infringement of any of the Intellectual Property Rights, including any claim, demand or suit based upon or arising from the
use of, or of any attempt by any other person, firm or corporation to use, any of the Intellectual Property Rights, and shall take such reasonable
action in connection therewith as the Licensor may direct to assist the Licensor in the protection of the Intellectual Property Rights. The Licensee
will also promptly notify the Licensor in writing of any litigation relating to this Agreement or the Licensee's operations hereunder instituted by the
Licensee or by any person, firm, corporation or governmental agency against the Licensee.

 
4.8 The Licensee shall, where applicable, provide all necessary assistance to the Licensor in maintaining and obtaining the registrations of the

Intellectual Property Rights under the name of the Licensor.
 
5. FEES
 

In consideration of the license granted and information and services provided by the Licensor to the Licensee under Clause 2 of this Agreement, the
Licensee shall pay such license fee in such manner and on such terms set out in Schedule II hereto.

 
6. WARRANTIES
 
6.1 Each Party hereby represents and warrants to the other Party that:
 

 (a) In respect of Parties which are not natural Persons, it is a company duly incorporated and validly existing under the laws of its jurisdiction
of incorporation;

 

 (b) It has taken all necessary corporate action to authorise entry into and performance of this Agreement and to carry out the transactions
contemplated by this Agreement;

 
 (c) Its obligations under this Agreement constitute valid and binding obligations, enforceable in accordance with their respective terms;
 

 
(d) It is not insolvent or bankrupt or unable to pay its debts within the meaning of any applicable law and is not subject to any insolvency,

bankruptcy, winding-up, dissolution, administration or re-organisation, appointment of a receiver, administrator, administrative receiver,
judicial manager, trustee or analogous proceedings under the laws of any applicable jurisdiction.

 
 (e) It has at all times conducted its business in accordance with all applicable laws and regulations.
 
6.2 In addition, the Licensee represents and warrants to the Licensor that the Licensee maintains the facilities, resources and experienced personnel

necessary to conduct the Business and to perform the necessary installation, training and maintenance services related to such Technology and
otherwise to fulfill its obligations under this Agreement.
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6.3 Each Party acknowledges that the other Party is entering into this Agreement on the basis of, and in reliance on, the Warranties, and undertakes to

notify the other Party if it is aware of any circumstances reasonably likely to result in a breach of any Warranties. The Warranties are deemed to be
repeated on each day throughout the duration of this Agreement.

 
6.4 Each Party hereby undertakes as principal obligor to indemnify and hold harmless the other Party and its directors, shareholders, subsidiaries,

employees, agents, affiliates, advisers, successors and assigns (collectively, the "Indemnified Parties") against any and all losses, liabilities,
damages, claims, demands, costs, expenses (or actions or investigations in respect thereof) (together the "Claims") resulting from, arising out of or
relation to:

 
 (a) any breach of any term of this Agreement (including the Warranties) or of applicable laws and regulations by the first mentioned Party; or
 

 (b) any infringement, misappropriation or claims (howsoever arising) challenging the validity, enforceability, effectiveness or ownership of the
Intellectual Property Rights; or

 
 (c) any action reasonably required to be taken by the Indemnified Parties in connection with and/or to remedy any of the above.
 
7. TERMINATION AND DEFAULT
 
7.1 This Agreement becomes effective as of the date first above written ("Effective Date") and shall continue in force until the earlier of (a) the

expiration of 10 years from the Effective Date (or if renewed pursuant to the option in Clause 2.1, the expiration of the extension term), or (b) if
terminated earlier pursuant to the terms of this Agreement, Provided That nothing herein shall prejudice any Claims or accrued rights of either Party
hereto.

 
7.2 Upon the failure of either Party hereto to fulfill any of its obligations under this Agreement, the Party aggrieved by such default may give to the other

Party written notice of such default, such notice to refer specifically to the aggrieved Party's intention to terminate this Agreement in the event of
continued default, and, (a) in relation to a breach of any term (other than a Warranty), if after 14 days from the date of such notice the defaulting
Party has failed or refused to remedy such default, if capable of being remedied, or (b) has failed or refused to pay compensation satisfactory to the
aggrieved Party in the case of a breach of a Warranty or of a default not capable of being remedied, this Agreement may be terminated forthwith by
notice duly given to the defaulting Party, and such termination shall be without prejudice to any other rights or claims the aggrieved Party may have
against the defaulting Party.

 
7.3 If this Agreement is terminated or expired at any time, the Licensee shall continue to have the license and right for a period of 30 days from the date

of termination of this Agreement to complete deliveries in relation to the Business which have been entered into prior to the date of termination or
expiry (as the case may be) of this Agreement, after which all rights granted to the Licensee under this Agreement shall cease and the Licensee shall
refrain from utilising the Intellectual Property Rights. The Licensee shall either return to the Licensor or destroy all copies and records of the
technical information and documentation relating to the Intellectual Property Rights in the custody or control of the Licensee.

 
8. FORCE MAJEURE
 
8.1 In the event that any Party hereto shall be rendered unable to carry out the whole or any part of its obligations under this Agreement for any reason

beyond the control of that Party, including but not limited to decrees or restraints by governmental authorities, acts of God, force majeure, strikes,
war, riot and any other causes of such nature, then the performance of the obligations hereunder of that Party or all the Parties hereto as the case may
be and as they are affected by such cause shall be excused during the continuance of any inability so caused, but such inability shall as far as possible
be remedied with all reasonable despatch.
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9. COSTS
 
9.1 The costs and expenses, including stamp duty, goods and services tax, duties and other taxes, and all costs and expenses incurred in the preparation

and execution of this Agreement (including legal fees and disbursements) incurred in the preparation and execution of this Agreement and to the
giving effect of the terms hereof shall be borne by the Licensee.

 
10. CONFIDENTIALITY
 
10.1 Each Party shall keep all information relating to each other Party, information relating to the transactions herein and this Agreement (collectively

referred to as the "Information") confidential. None of the Parties shall issue any public release or public announcement or otherwise make any
disclosure concerning the Information without the prior approval of the other Party; provided however that nothing in this Agreement shall restrict
any of the Parties from disclosing any information as may be required under applicable Law subject to providing a prior written notice of ten (10)
Business Days to the other Parties. Subject to applicable Law, such prior notice shall also include (a) details of the Information intended to be
disclosed along with the text of the disclosure language, if applicable; and (b) the disclosing Party shall also cooperate with the other Parties to the
extent that such other Party may seek to limit such disclosure including taking all reasonable steps to resist or avoid the applicable requirement, at
the request of the other Parties.

 
10.2 Nothing in this Clause 10 shall restrict any Party from disclosing Information for the following purposes:
 
 (a) To the extent that such Information is in the public domain other than by breach of this Agreement;
 

 (b) To the extent that such Information is required to be disclosed to any Governmental Authority to whose jurisdiction such Party is subject or
with whose instructions it is customary to comply;

 

 

(c) Insofar as such disclosure is reasonably necessary to such Party’s employees, directors or professional advisers, provided that such Party
shall procure that such employees, directors or professional advisors treat such Information as confidential. For the avoidance of doubt it is
clarified that disclosure of information to such employees, directors or professional advisors shall be permitted on a strictly "need-to-know
basis".

 
11. GOVERNING LAW AND DISPUTE RESOLUTION
 
11.1 This Agreement shall be governed by, and construed in accordance with, the Laws of the State Delaware, United States of America.
 
11.2 Any and all disputes, controversies or conflicts arising from or in relation to this Agreement, including disputes on its validity, conclusion, binding

effect, breach, amendment, expiration and termination (collectively, "Disputes"), shall, as far as possible, be settled amicably by the Parties.
 
11.3 If any such Dispute is not settled amicably within thirty (30) days as from the date any Party informs the other Party that any Dispute has arisen, the

Parties agree that such Dispute shall be referred to and finally resolved by arbitration in the United States in accordance with the Rules of the
American Arbitration Association ("AAA Rules" and "AAA" respectively), which rules are deemed to be incorporated by reference in this Clause
11. However, to the extent that the AAA Rules are in conflict with the provisions of this Clause 11, the provisions of this Clause 11 shall prevail. The
tribunal shall consist of one (1) arbitrator, to be appointed by the President of the AAA. The language of the arbitration shall be English.
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12. NOTICES
 
12.1 Notices, demands or other communication required or permitted to be given or made under this Agreement shall be in writing and delivered

personally or sent by prepaid post with recorded delivery, or email addressed to the intended recipient at its address set forth below, or to such other
address or email number as a Party may from time to time duly notify to the others:

 
 To the Licensor: FINGER MOTION COMPANY LIMITED
  Unit A, 19/F, Times Media Centre, 133 Wan Chai
  Road, Wan Chai, Hong Kong HKSAR
   
 To the Licensee: PROPERTY MANAGEMENT CORPORATION 
  OF AMERICA
  Unit A, 19/F, Times Media Centre, 133 Wan Chai
  Road, Wan Chai, Hong Kong HKSAR

 
12.2 Any such notice, demand or communication shall, unless the contrary is proved, be deemed to have been duly served at the time of delivery in the

case of service by delivery in person or by post, and on transmission in the case of service by email, provided that such notice, demand or
communication shall also be dispatched by post within one (1) Business Day of transmission of such notice, demand or communication by email.

 
13. MISCELLANEOUS
 
13.1 Each of the rights of the Parties under this Agreement are independent, cumulative and without prejudice to all other rights available to them, and the

exercise or non-exercise of any such rights shall not prejudice or constitute a waiver of any other right of a Party, whether under this Agreement or
otherwise.

 
13.2 No waiver of any breach of any provision of this Agreement shall constitute a waiver of any prior, concurrent or subsequent breach of the same or

any other provisions hereof, and no waiver shall be effective unless made in writing and signed by an authorised representative of the waiving Party.
 
13.3 Each and every obligation under this Agreement shall be treated as a separate obligation and shall be severally enforceable as such in the event of

any obligation or obligations being or becoming unenforceable in whole or in part. To the extent that any provision or provisions of this Agreement
are unenforceable they shall be deemed to be deleted from this Agreement and any such deletion shall not affect the enforceability of the remainder
of this Agreement not so deleted provided the fundamental terms of this Agreement are not altered.

 
13.4 No amendment or variation of this Agreement shall be binding on any Party unless such variation is in writing and duly signed by all the Parties.
 
13.5 Subject to the provisions of this Agreement, this Agreement is personal to each Party to this Agreement and shall not be capable of assignment

without the prior written consent of the other Party.
 
13.6 This Agreement constitutes the whole agreement between the Parties relating to the subject matter hereof and supersedes any prior arrangements

whether oral or written, relating to such subject matter. No Party has relied upon any representation or warranty in entering this Agreement other
than those expressly contained herein.
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13.7 The Parties hereto shall execute and do and, take such steps as may be in their power to, procure that all other necessary persons, if any, execute and

do all such further documents, agreements, deeds, acts and things as may be required so that full effect may be given to the provisions of this
Agreement, including, without limitation, making an application (where applicable) to the relevant patent or other intellectual property registry for
registration of the grant of license under a registered patent or other intellectual property.

 
13.8 This Agreement may be executed in any number of originals or counterparts, each in the like form and all of which when taken together shall

constitute one and the same document, and any Party may execute this Agreement by signing any one or more of such originals or counterparts.
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EXECUTION PAGE
 
 
 
IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first above written.
 
LICENSOR
 
SIGNED for and on behalf of  )             …………………………………
FINGER MOTION COMPANY LIMITED )             Director
 )
 )
Witness: )
  
  
  
  
LICENSEE  
  
SIGNED for and on behalf of )             …………………………………
PROPERTY MANAGEMENT CORPORATION )             Name
OF AMERICA )             Director
 )
Witness: )
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SCHEDULE I: DETAILS OF INTELLECTUAL PROPERTY RIGHTS
 
 
 
 1. Trademarks:
 

 
 
 
 
 2. Patents:
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SCHEDULE II: LICENCE FEES
 
 
Licence Maintenance Costs: The Licensee shall cover all operations costs associated with supporting the Technology.
 
Tax grossing up: If the Licensor is required by law to make any deduction or withholding on account of any value added tax, income tax or any other taxes or
duties from any sum paid or payable by the Licensee to the Licensor under this Agreement, the final sum payable by the Licensee shall be increased to the
extent necessary to take into account the applicable withholding, deduction or payment to enable the Licensor to make the necessary remittance to the
relevant governmental authority.
 
Fee: Licensee shall issue an aggregate of 100,000 shares of its Series A Preferred Stock stock to the Licensor promptly following the date hereof. Such shares
shall be issued to the principals of Licensor, or their assigns, at the direction thereof.
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