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11 | WEBCAT CORPORATION, a Japanese Case No. 34
Corporation, HORIZON CORPORATION, BC3005
2 | alapanese Corporation, and WORLD COMPLAINT FOR:
COMMERCE HOLDINGS, INC., a
13 | Hawaii corporation, (1) BREACH OF WRITTEN CONTRACT
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15 Vs. MISREPRESENTATION;
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1 L.
12 JURISDICTION AND VENUE

3 1. The Court has jurisdiction over Defendants Okaikei and I-Kessai because they are

4 | California corporations with their principal places of business in this judicial district.

3 2. Plaintifts are informed and believe that Defendant Shimogori is a resident of this
¢ judicial district.
7
8 IL
9 THE PARTIES
10 3. Plaintiff WebCAT is, and at all relevant times was, a corporation organized and

I1 || existing under the laws of Japan. having its main office located at Ebisu Garden Place Tower, 18F
L2 | 4-20-3 Ebisu, Shibuya-ku, Tokyo, Japan. WebCAT was previously known as HIT, Ltd. which
13 ) changed its name to WebCAT on or about August 26, 2002.

114 4. Plaintiff Horizon is, and at all relevant times was, a corporation organized and

15 || existing under the laws ol Japan, having its main office located at 1-8-2, Shintomi, Chuo-ku,

16 | Tokyo 140-0041, Japan. Horizon merged its operations with WebCAT on or about August 26,

lt 2002. Unless otherwise stated, WebCAT and Horizon shall be collectively referred to as

1 “WebCAT.”

| 5. Plaintiff WCH is, and at all relevant times was, a corporation organized and

2 existing under the laws of the State of Hawaii, having its main office located at 1777 Ala Moana
2 Blvd., Ste. 220, Honolulu, Hawaii 96815.

2% 6. Plaintiffs are informed and believe that Defendant Okaikei is. and at all relevant

times was, a corporation organized and existing under the laws of the State of California, having

its main office located at 15303 Ventura Boulevard, Suite 1290, Sherman Qaks. California 91403.
7. Plaintiffs are informed and believe that Defendant I-Kessai is, and at all relevant

times was, a corporation organized and existing under the laws of the State of California, having

its main office located at 16841 Bollinger Drive, Pacific Palisades, California 90272.
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8. Plaintiffs are informed and believe that Defendant Shimogori is an individual who
resides, and at all relevant times was residing, at 16841 Bollinger Drive, Pacific Palisades, CA
90272, and who serves, and at all relevant times was serving, as the CEO of QOkaikei.

9. Plaintiffs are informed and believe that Defendant Lee is an individual who
resides, and at all relevant times was residing, at 41 Vernon, Newport Coast, CA 92657, and who
serves, and at all relevant times was serving, as the President of Okaiket.

10.  Plaintiffs are informed and believe that Defendant Rusch is an individual who
resides, and at all relevant times was residing, at 31 MacArthur Crescent, Apt. E519, Santa Ana,
CA 92707, and who serves, and at all times relevant herein was serving, as the Vice President and
General Counsel of Okaikei.

11. Plaintiffs do not know the true names and capacities, whether individual,
corporate, associate, or otherwise, of the Defendants identified in the Complaint as DOES 1
through 100, inclusive, and, therefore, sues said Defendants by such fictitious names. PlaintitTs
will amend this Complaint to allege their true names and capacities when ascertained. Plaintiffs
are informed and believe that each of such fictitiously named Defendant is responsible in some
manner for the occurrences alleged in this Complaint and that Plaintiffs’ damages were
proximately caused by the Defendants’ conduct.

1L
BACKGROUND FACTS

12 This Complaint seeks damages for Defendants’ breaches of various contracts and
tortious conduct related to Plaintiffs" efforts to obtain cross-border credit card processing services
in the United States for merchant credit card transactions generated in Japan. Plaintiffs’ claims
involve two separate services offered by Okaikei serving different market segments: the Okanjo
Service for regular merchants and the I-Kessai Service for high risk merchants.

13. In Japan, a significant number of businesses including but not limited to smaller

hotels, restaurants, bars, and “mom and pop™ businesses, and certain high risk businesses, are

unable or find it difficult 10 obtain credit card accounts. In addition, the typical processing time
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tor credit card transactions can be 60 1o 90 days, and the fee payable to the processing bank is
typically greater than in the United States. In contrast, in the United States, most businesses are
able to obtain a credit card account, the processing time is a much shorter 10 to 15 days, and the
fee payable to the processing bank is much lower than in J apan. In an etfort to offer the more
favorable credit card processing terms to J apanese merchants, Plaintiffs entered into various
agreements with Okaikei and [-Kessai who stated that they could provide cross-border credit card
processing services between Japan and the United States. However, as described below, the
Defendants breached those agreements and. through their fraud and misrepresentations, caused
more than ¥ 300,000,000 [$2.5 million'] in out-of-pocket damages to Plaintiffs.

The Okanjo Service

14. On January 10, 2002, Horizon and Okaikei entered into the Okanjo Service
Distribution Agreement (the “Okanjo Agreement”), pursuant to which Okaikei agreed, among
other things, to provide “an internet payment gateway through [Okaikei’s] proprietary internet
transaction service™ (the “Okanjo Service™) to merchants who subsctibed the Okanjo Service
through Horizon. A true and correct copy of the Okanjo Agreement is attached as Exhibit 1.

15. Pursuant 1o the terms of the Okanjo Agreement, Okaikei granted Horizon the non-
exclusive, non-transferable right to sell subscriptions to use the Okanjo Service to merchants in
return for the payment of a set-up fee of ¥3,150,000 per 1,000 merchant-subscribers, a monthly
fee for each subscribing merchant and a per transaction fee. (Okanjo Agreement § 1.) In return,
Okaikei was to provide its Okanjo Service to process the subscribing merchants VISA.
MasterCard, American Express, Diners, and JCB credit sales. {Okanjo Agreement 9 2.)

16. On January 21, 2002, Horizon paid to Okaikei the set-up fee of ¥3,150,000
[$26,700] pursuant to the terms of the Okanjo Agreement. Horizon also paid a sofiware
development fee of ¥3,750,000 [$31.800] so that the Okanjo Service would work with Horizon's
proprietary wireless card reader that Horizon had developed at considerable expense.

17. Atter concluding the Okanjo Agreement, Horizon engaged in a substantial sales

' The transactions described in this Complaint are in yen. As a convenience to understand the magnitude of the
matter, yen values are converted to approximate dollar values.
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and marketing effort to sign up merchants for the Okanjo credit card processing service and
successfully obtained a significant number of merchant-subscribers due to the attractive terms of
the Okanjo Service provided as compared to its competitors, as well as the attractive features of

WebCAT’s proprietary wireless credit card reader.

18.  However, although Horizon was enjoying success in obtaining merchant accounts
for the Okanjo Service, its sales efforts were frustrated by delays in the commencement of the
Okanjo Service by Okaikei. Okaikei twice announced that its Okanjo Service would be delayed,
first from March until April, and then in May, on the basis that there were development problems

with the services that needed to be fixed.

19.  In addition to the delay in the commencement of the Okanjo Service, Horizon was
also frustrated by Okaikei’s failure to obtain VISA's approval in writing of the Okanjo Service,
Horizon repeatedly asked Okaikei for assurance that VISA had approved the Okanjo Service and
was repeatedly informed that Okaikei’s discussions with VISA were going smoothly and that
approval would be obtained. Okaikei also told Horizon that the use of other credit cards,
MasterCard, American Express, Diners, and Japan Credit Card Burcau, would not be a problem.
Upon information and belief, at the time that Okaikei made these representations to Horizon,
Okaikei concealed from Horizon the fact that it had not even commenced discussions with VISA

or any of the other credit card companies.

20.  Okaikei also represented to Horizon that the time period for Horizon to receive

payments for authorized transactions could be shortened to five (5) to ten (10) days if Horizon
made a cash deposit that would be used to cover any losses for transactions that were not
ultimately authorized, that is, charge backs. Because a short processing cycle is attractive to
Horizon and its merchant subscribers, on April 2., 2002, Horizon and Okaikei entered into a
Deposit Agreement (the “Deposit Agreement™), pursuant to which Horizon deposited the sum of
¥30,000,000 [$255,000] with Okaikei. A true and correct copy of the Deposit Agreement is
attached as Exhibit 2. Pursuant to the terms of the Deposit Agreement, Okaikei was to hold the

deposit in an account with City National Bank. Okaikei agreed to return the principal amount of
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the deposit six (6) months after the last merchant transaction. However, on information and
belief, Okaikei did not hold the deposit in an account at City National Bank and, as will be
described below in more detail, did not return the remaining principal balance within six months
of the last merchant transaction.

21.  Afier a delay of three months, Okaikei announced that its Okanjo Service would
commence operations on June 1, 2002. During the period from June 1, 2002 until the beginning
of August 2002, Okaikei led Horizon to understand that the Okanjo Service was operating
successfully. Only later did Horizon learn that the Okanjo Service had never operated and that
Okaikei had concealed that fact from Horizon and the merchant subscribers to the Okanjo
Service. Okaikei concealed the fact that its Okanjo Service was not operating by responding to
merchant’s transaction approval request with an affirmative response — even though the
transaction had not been properly authorized. It then used funds at its disposal, including, on
information and belief, the Okanjo set-up fee, the software development fee, and the deposit paid
by Horizon, to pay the merchants for the transaction. Thus, Horizon was deceived into believing
that the Okanjo Service was operating when, in fact, it was not.

22, Okaikei also concealed the fact that the Okanjo Service was not operating by
claiming in early August 2002 that its gateway processing service, Vital, had suspended
transaction processing because HIT Corporation, a Horizon related company, had brought
unwelcome public attention to the Okanjo Service by publishing an advertisement for the service.
Upon information and belief, Okaikei’s statement that its credit card processing gateway had
suspended processing was false and known to be false because the credit card processing gateway
had never processed any transactions for the Okanjo Service.

23. At the same time, Mr. Shimogori, CEO of Okaikei, told Horizon that Okaikei had
used its own funds to pay Horizon's credit card merchants during the suspension but that it could
no longer afford to do so. Asserting that the Vital transaction processing suspension would be
resolved by the end of August and the suspended transactions processed, he requested that

Horizon advance the funds to pay the Okanjo Service merchant-subscribers until the end of

LosAngeles/[ 19600.5 -6 -
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I | August and promised that the funds would be returned to Horizon by September 2, 2002. Upon

9

information and belief, Mr. Shimogori knew that processing had not been suspended, that Vital
3 | was not processing any transactions, and that, therefore, processing could not be suspended, and

4 | that Okaikei had not used its own funds but had used funds paid by Horizon to pay merchants so

N

that Horizon would be deceived into believing that the Okanjo Service was operating. Upon
information and belief, Mr. Shimogori made these misrepresentations to induce Horizon to
advance funds to pay merchants knowing that there would be no resolution of the “suspended”
transactions because none of the transactions had been processed by Vital or any other credit card

transaction processor.

e s - I N =

24, Inreliance upon the false statements by Mr. Shimogori, CEQ of Okaikei, on

11 | August 6, 2002, Horizon and Okaikei entered into an agreement by which Horizon and/or HIT

e
[

agreed to loan Okaikei funds to cover credit card transaction payments to the merchants and
I3 | Okaikei agreed to repay the loans on or before September 2, 2002. A true and correct copy of
14 | August 6th Agreement is attached as Exhibit 3. Pursuant to the August 6™ Agreement, Horizon

I5 || made the following loans to Okaikei:

16 Date Yen Dollars

17 August 10, 2002 ¥13,478,791 [$114.000]

18 August 15, 2002 35,930,108 [304,000]
August 20, 2002 17,455,912 [148.000]
August 26, 2002 19,982,538 [169,000]
September 2., 2002 40,955,047 [347,000]
September 5, 2002 51,984,665 [441,000]
Total ¥179,787.016 [$1,500,000]

25, On August 12, 2002, Mr. Naoki Otomo, President of Horizon, met with Messrs.
Lee and Shimogori, President and CEO, respectively, of Okaikei. At that meeting, Horizon asked

permission to use the ¥30,000,000 paid to Okaikei under the Deposit Agreement for the purpose
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of paying the merchants for their credit card transactions; Okaikei refused the request. He was
also told by Okaikei that, in the event Horizon was forced to withdraw from the business due to
the lack of an operating Okanjo Service, Okaikei would promptly return the ¥30.000,000
[$255.000] deposit. the Okanjo Agreement ¥3,150,000 [$26,700] license fee, and the ¥3,750.000
[$31.800] software development fee Horizon had paid so that the Okanjo Service would work
with Horizon’s proprietary card reader. Mr. Shimogori, CEQ of Okaikei, executed a formal
acknowledgment (the “August 12th Acknowledgement™, in which he acknowledged on
Okaikei’s behalf that: (i) the ¥30,000,000 [$255,000] which Okaikei received under the Deposit
Agreement was on deposit with City National Bank in Los Angeles; (ii) the likelihood is ninety-
nine percent (99%) of Vital processing the suspended transactions and remitting funds sufficient
to repay Horizon by the end of August 2002, and one-hundred percent (100%) by the end of
Septémber 2002; (i1i) Okaikei would allow assignment of all of Horizon"s rights under the
various agreements 10 WebCAT. A true and correct copy of the “August 12th
Acknowledgement™ is attached as Exhibit 4. In reliance on the statements made by Okaikei,
including but not limited to those made in the August 12" Acknowledgment, Horizon and/or
WebCAT continued to make loans to Okaikei for the purpose of financing payments to merchants
pending resolution of the suspension of processing by Vital. Horizon remained unaware that the
Vital processing suspension was a fictitious creation by Okaikei to conceal the fact that its Okanjo
Service was not operating and to mislead Horizon and WebCAT and cause them to advance
substantial amounts to cover merchant payments in the short term with the expectation that the
tunds would be quickly recovered.

26. On August 31, 2002, Mr. Otomo, President, and Noboru Okuda, Vice President,
respectively, of WebCAT met with Messrs. Lee and Shimogori of Okaikei. At that meeting,
Okaikei told WebCAT that it could not repay the loans made pursuant to the August 6%
Agreement and admitted, in writing, that it had “fraudulently” told Horizon on August 6™ that the
short-term payments from Vital had been suspended. However, Okaikei continued the fiction of

a processing agreement with Vital by falsely stating that the transactions had been authorized but
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I | notsettled. Upon information and belief, a further effort to placate WebCAT, Mr. Lee told them

[ £

that settlement agreements had been concluded with two banks and a third bank was scheduled 1o

3 | execute an agreement on September 3, 2002. Mr. Lee then promised to settle the transactions

4 | through the newly established settlement barks.

| 5 27.  Following the August 31 meeting, Okaikei acknowledged in writing the receipt of
6 | various funds from Horizon (the “August 31st Acknowledgement”). A true and correct copy of
7| the “August 31st Acknowledgement” is attached as Exhibit 5.
8 28. On or about September 7, 2002, Okaikei, WebCAT, and Horizon executed a Loan
9 | Agreement (“the Loan Agreement™), which was personally guaranteed by Mr. Shimogori.

10

Pursuant to the Loan Agreement, Okaikei agreed 1o pay to WebCAT and/or Horizon by
Il || September 30, 2002 ¥ 83,382,036 [$1.5 million], which were monies paid by Horizon and/or

I2 | WebCAT in connection with the Okanjo Agreement and Okanjo Service. A true and correct

3 | copy of the “Loan Agreement™ is attached as Exhibi 6.
114 29, On or about September 9. 2002, Okaikei executed a statement, under oath (the
IS | “Written Oath™), in which it acknowledged that it had breached the Okanjo Agreement and that
16 its breach damaged Horizon. In it, Okaikei also agreed to establish new connections for payment
IE processing by September 18, 2002, to immediately return the ¥30,000,000 deposited under the
Deposit Agreement, and to immediately return the ¥3, 1 50,000 Okanjo Agreement set-up fee. A
IP true and correct copy of the September 9" Written Qath is attached as Exhibit 7,
10 30.  None of the monies paid by Horizon were ever repaid by Okaikei or Mr.
QE Shimogori including:
‘ a. The ¥3,150,000 [$26,700] Okanjo Agreement set-up fee;
b. The ¥30,000.000 [$255,000] Okanjo Agreement license fee;
C. The ¥3,750,000 [$31.800] software development fee; and
d. The ¥179,787,016 [$1.5 million] in loans to cover merchant payments.
The I-Kessai Service

31. [n addition to the Okanjo Service, Okaikei also promoted the business of a related
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company, [-Kessai, a company incorporated for the sole purpose of providing credit card
transaction services for high risk credit card transactions originating in Japan (the “I-Kessai
Service”). Following Okaikei’s instructions, Horizon formed a separate company, World
Commerce Holdings, Inc. (*“WCH") to market this service. In reliance upon Mr. Shimogori’s
representation that the I-Kessai Service could immediately start its operations, WCH entered into
an agreement with Okaikei and [-Kessai by which WCH obtained the exclusive right to the
market the [-Kessai Service in Japan and paid Okaikei and 1-Kessai a fee of ¥150,000,000 in
several installments. Mr. Shimogori, CEO of Okaikei. and [-Kessai represented to WCH that the
[-Kessai Service would go into operation as soon as the full amount of the fee was paid. A true
and correct copy of the [-Kessai Agreement is attached as Exhibit 8. Because the 1-Kessai
Agreement did not detail all of the operational and financial obligations of the parties, the parties
expected that they would negotiate a detailed agreement including the commencement date for
the I-Kessai Service and the financial terms for the operation of the I-Kessai Service.

32. Near the end of July, the parties to the I-Kessai Agreement renegotiated the
amount of the fee and it was reduced from ¥150,000,000 to ¥130,000,000. Their agreement is
reflected in a receipt dated July 29, 2002, in which Okaikei and I-Kessai acknowledged receipt of
¥130,000,000 pursuant to the I-Kessai Agreement and promised to return that amount by the end
of September 30, 2002 if no detailed agreement regarding the I-Kessai Service, including the
commencement date of the [-Kessai Service. was reached by August 31, 2002. A true and correct
copy of the Receipt is attached as Exhibit 9.

33. Okaikei and 1-Kessai did not enter into a detailed agreement by August 31, 2002.
Contrary to the terms of the 1-Kessai Agreement and the Receipt, neither I-Kessai nor Okaikei

returned WCH's fee of ¥130.000,000 by September 30, 2002, nor have they since returned it.

FIRST CAUSE OF ACTION

(By Horizon Against Okaikei for Breach of the Okanjo Agreement)

34.  Plaintiffs reallege and incorporate by reference, as though set forth in full, each

500.5
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1 | and every allegation contained in Paragraphs 1 through 33 of this Complaint.
12 35. Onor about January 10, 2002, Horizon and Okaikei entered into the Okanjo
3 1 Agreement, which required Okaikei to provide “an internet payment gateway through [Okaikei’s)
4 | proprietary internet transaction service.”

36.  Horizon has performed all conditions, covenants, and promises required on its part
to be performed in accordance with the terms and conditions of the contract.

37.  Okaikei has breached the Okanjo Agreement by, inter alia, fatling to provide the
Okanjo Services to Horizon and the merchant-subscribers Horizon obtained for the service.

38.  Asadirect and proximate result of Okaikei’s breach of the Okanjo Agreement,

= - I -

Horizon has suffered, and will continue to suffer, damages in an amount to be proved at trial.

3]

SECOND CAUSE OF ACTION

(P8

(By Horizon Against Okaikei for Breach of the Deposit Agreement)

39.  Plaintiffs reallege and incorporate by reference, as though set forth in full, each

L] ___|=h. .

31 and every allegation contained in Paragraphs 1 through 33 of this Complaint.
k6 40.  On or about April 2, 2002, Horizon and Okaikei entered into the Deposit
7 Agreement pursuant to which Horizon deposited the sum of ¥30,000,000 (the “Deposited
18 Amount™) with Okaiket as required under the Okanjo Agreement.
1® 41.  Pursuant to the Deposit Agreement, Okaikei was obligated to repay the Deposited
20 Amount to Horizon.
2t 42. Horizon has performed all conditions, covenants, and promises required on its part

to be performed in accordance with the terms and conditions of the contract.

43. Okaikei has breached the Okanjo Agreement by failing to repay the Deposited
Amount as required by the terms of the Deposit Agreement.

44. As adirect and proximate result of Okaikei's breach of the Deposit Agreement,

Horizon has suffered, and will continue to suffer, damages in an amount of ¥30,000,000.
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1 THIRD CAUSE OF ACTION

o]

(By Horizon Against Okaikei for Breach of the August 6" Agreement)
3 45.  Plaintiffs reallege and incorporate by reference, as though set forth in full, each
4 | and every allegation contained in Paragraphs ] through 33 of this Complaint.

46. On or about August 6, 2002, Horizon and Okaikei entered into the August 6th

6 | Agreement, in which Okaikei agreed to pay ¥179.787.016 to Horizon by September 30, 2002.
7 47. Horizon has performed all conditions, covenants, and promises required on its part
8

to be performed in accordance with the terms and conditions of the contract.

48.  Okaikei has breached the August 6th Agreement by failing to repay the amount by
10 September 30, 2002,

n 49.  Asadirect and proximate result of Okaikei’s breach of the August 6™ Agreement,
i2 . Horizon has suffered, and will continue to suffer, damages in an amount of ¥179,787,016.
13
14 FOURTH CAUSE OF ACTION
15 (By Horizon Against Okaikei for Breach of the August 12" Agreement)
6 50.  Plaintiffs reallege and incorporate by reference, as though set forth in full, each
7| and every allegation contained in Paragraphs 1 through 33 of this Complaint.
8 51.  Onorabout August 12, 2002, Horizon and Okaikei entered into the August 12"
9 Agreement, in which Okaikei agreed to pay ¥36,900,000 to Horizon if Horizon withdrew from
0 the business due to lack of the Okanjo Service.
1 52. Horizon has performed all conditions, covenants, and promises required on its part
42 to be performed in accordance with the terms and conditions of the contract, and has withdrawn
;B from the business due to the lack of the Okanjo Service.
? 53. Okaikei has breached the August 12th Agreement by failing to pay Horizon the
;5 amount of ¥36,900,000 following Horizon’s withdrawal from the business.
? 54.  Asadirect and proximate result of Okaikei's breach of the August 12"
5

Agreeement, Horizon has suffered. and will continue to suffer, damages in an amount of

n_-\-oww'
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¥36,900,000.

FIFTH CAUSE OF ACTION

(By Horizon Against Okaikei for Breach of the Loan Agreement)

55.  Plaintiffs reallege and incorporate by reference, as though set forth in full, each
and every allegation contained in Paragraphs 1 through 33 of this Complaint.

56.  On or about September 7, 2002, Horizon and Okaikei entered into the Loan
Agreement, in which Okaikei agreed to pay ¥183,382.036 to Horizon by September 30, 2002.

37. Horizon has performed all conditions, covenants, and promises required on its part
to be performed in accordance with the terras and conditions of the contract.

58 Okaikei has breached the Loan Agreement by failing to repay the amount by
September 30, 2002.

59.  Asadirect and proximate result of Okaikei’s breach of the Loan Agreement,

Horizon has suffered, and will continue to suffer, damages in an amount of ¥183,382,036.

SIXTH CAUSE OF ACTION

(By Horizon Against Shimogori for Breach of Guarantee)

60.  Plaintiffs reallege and incorporate by reference, as though set forth in full, each
and every allegation contained in Paragraphs 1 through 33 of this Complaint.

61. On or about September 7, 2002, Horizon and Okaikei entered into the Loan
Agreement, in which Okaikei agreed to pay ¥183,382.036 to Horizon by September 30, 2002, and
which Mr. Shimogori personally guaranteed.

62. Horizon has performed all conditions, covenants, and promises required on its part
to be performed in accordance with the terms and conditions of the contract.

63.  Mr. Shimogori has breached the Loan Agreement by failing to pay the amount of

¥183,382,036 to Horizon afier Okaikei had defaulted on the Loan Agreement and failed to pay

Horizon on or before September 30, 2002.

LosAngeles/119600.5
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1 64.  Asadirect and proximate result of Mr. Shimogori’s breach of his guarantee of the

2 | Loan Agreement, Horizon has suffered, and will continue to suffer, damages in an amount of

3 | ¥183,382,036.

4

5 SEVENTH CAUSE OF ACTION

6 (By WCH Against Okaikei and I-Kessai for Breach of the I-Kessai Agreement)

7 65.  Plaintiffs reallege and incorporate by reference, as though set forth in full, each
8 | and every allegation contained in Paragraphs | through 33 of this Complaint.

9 66. On or about June 13, 2002, WCH and Okaikei, I-Kessai, and WeBeDev entered
0

into the I-Kessai Agreement in which for a fee of ¥150,000,000 Okaikei and I-Kessai granted to

WCH the exclusive right to market the I-Kessai Service in Japan to be provided by Okaikei and I-

28]

Kessai. On or about July 29, 2002, the partics renegotiated the fee and reduced it to

[N ]

¥130,000,000, and entered into the July 29" Receipt agreement that if the detailed agreement that

.

set forth their operational and financial obligations regarding the 1-Kessai Service was not

concluded by August 31, 2002, Okaikei and I-Kessai would return the fee of ¥130,000.000 on or

(=)

before September 30, 2002.

67.  WCH has performed all conditions, covenants, and promises required on its part to

oo

be performed in accordance with the terms and conditions of the contract.

=]

68.  Okaikei and I-Kessai have breached the I-Kessai Agreement and the July 29"

==

Receipt by. inter alia, failing to provide the I-Kessai Service required by the [-Kessai Agreement

i
1
i
i
|
?

—

and by failing to return the fee of ¥130,000,000 after the parties had not entered into a detailed
agreement on or before August 31, 2002.
69.  Asadirect and proximate result of the breach of I-Kessai Agreement, WCH has

suffered, and will continue to suffer, damages in the amount of ¥130,000,000.

f

\ LosAngeles/] 19600.5
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1 EIGHTH CAUSE OF ACTION
' 2 (By Horizon and WebCAT Against Okaikei, Shimogori, Lee and Rusch
3 for Fraud and Misrepresentation)
4 70.  Plaintiffs reallege and incorporate by reference each and every allegation, as

5 | though set forth in full, contained in Paragraphs 1 through 33 of this Complaint.

6 71. On various occasions, Okaikei and Shimogori, Lee and Rusch, falsely represented
7 | to Horizon, WebCAT, or their agents, among other things, that

8 (D) the Okanjo Service was ready for implementation and use on June 1, 2002;
9

(2) that Vital, a credit card transaction processor, was processing the

=2

transactions submitted by the merchant-subscribers enrolled by Horizon

[a—y

and WebCAT in the Okanjo Service;

L)

(3)  that Vital had suspended credit card transaction processing because HIT (a

ATS )

related company to Horizon and WebCAT) had published an advertisement

Ja

on the Okanjo service;

4) upon information and belief, that Okaikei was suing its own funds to pay

the merchants for their credit transactions;

(5)  that the merchant’s transactions were being processed by the act of

=]

Okaikei’s use of funds to pay merchant-subscribers for their submitted

D

transactions;

o

(6)  that Okaikei would repay loans by Horizon and WebCAT used to pay

[u—y

merchant transactions by September 2, 2002;

t9

B o R o T e e R e e T T L o
~ [=,} Lh

(7)  that the ¥30,000,000 paid to Okaikei under the Deposit Agreement was
¢ deposited in City National Bank;
¢ (8) that the merchant transactions submitted to Vital had been authorized but

not settled; and

3
6
Ji¢ 9 that settlement agreements with two banks had been concluded.
7
¥ 72. The representations made by Okaikei, Shimogori, Lee and Rusch to Horizon
28
soume. savp LosAngeles/1 19600.5 _15.-
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and/or WebCAT were all false.

75. When Okaikei, Shimogori, Lee and Rusch made the representations, they knew
they were false,

74. Okaikei, Shimogori, Lee and Rusch made the representations with the intent to
cause Plaintiffs to transfer substantial amounts of money to Okaikei and I-Kessai for their benefit
and unjust enrichment.

75. At the time Plaintiffs acted, they did not know that the representations were false
and justifiably relied upon those representations.

76.  Asadirect and proximate cause of the false representations, Plaintiffs have
suffered, and will continue to suffer, damages in an amount to be proven at trial.

77.  Okaikei, Shimogori, Lee and Rusch’s representations, acts and omissions were
made and committed with malice and oppression such that the imposition of exemplary or
punitive damages, in an amount to be proven at trial, is warranted against Okaikei, Shimogori,

Lee and Rusch .

NINTH CAUSE OF ACTION
(By Plaintiffs Against Okaikei and I-Kessai for Conversion)

78.  Plaintiffs reallege and incorporate by reference each and every allegation, as
though set forth in full, contained in Paragraphs 1 through 33 of this Complaint.

79. Asaresult of the Okanjo Agreement, the Deposit Agreement, the August 6™
Agreement, the August 12% Agreement, the Loan Agreement, the I-Kessai Agreement, and the
July 29™ Receipt Agreement, Plaintiffs paid Okaikei and I-Kessai approximately ¥313,537,016
[$2.7 million].

80.  Plaintiffs would not have given Okaikei and/or I-Kessai possession of these funds
had Plaintiffs known the true facts, namely that neither the Okaikei Service nor the I-Kessai
Service never worked, as well as the falsity of many other statements made by them.

81.  As of the filing of this Complaint, Okaikei and [-Kessai have failed to return the
funds to Horizon, despite Horizon"s due demand for the funds.

LosAngeles/] 19600.5 - 16 -
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1 82.  Asadirect and proximate cause of the conversion, Plaintiffs have suffered, and

2 | will continue to suffer, damages in an amount of ¥313,537,016.

3 83.  Pursuant to California Civil Code § 3336, Horizon is entitled to recover interest on
4 | the converted funds and be reimbursed for the time and expense that has been and will be

5 || expended by Horizon to recover the converted funds.

84.  The actions of Okaikei and/or [-Kessai were willful, malicious and oppressive,

were undertaken with the intent to defraud and with reckless and wanton disregard of Plaintiffs’

to be proven at trial.

6
7
8 | rights so as to justify the imposition of an award of punitive and exemplary damages in an amount
9
0

TENTH CAUSE OF ACTION

1 (By Horizon, WebCAT and WCH Against Defendants for Violation of Business &

Professions Code § 17200)

3 85.  Plaintiffs reallege and incorporate by reference each and every allegation, as

4 | though set forth in full, contained in Paragraphs 1 through 84 of this Complaint.

3 86. By committing the alleged acts, Defendants have engaged in unfair competition

including unlawful, unfair, and/or fraudulent business practices in the conduct of their business.
87.  Plaintiffs are entitled to recover from Defendants the gains, profits, and advantages

they have obtained as a result of their unfair competition that they estimate to be at least ¥

300.,000,000.

<o 0

PRAYER FOR RELIEF

—_—

WHEREFORE, Plaintiffs pray for the following relief:

(3]

;
18
1
3
?
2

A, On their First Cause of Action for breach of the Okanjo Agreement, awarding
Horizon damages in an amount to be proved at trial.

B. On their Second Cause of Action for breach of the Deposit Agreement, awarding
Horizon damages in the amount of ¥30,000,000 yen.

C. On their Third Cause of Action for breach of the August 6™ Agreement, awarding

Horizon damages in the amount of ¥179,787,016.

. LosAngeles/ 1196005
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i D. On their Fourth Cause of Action for breach of the August 12 Agreement,

2 | awarding Horizon damages in the amount of ¥36,900,000.

3 E. On their Fifth Cause of Action for breach of the Loan Agreement, awarding
4 || Horizon damages in the amount of ¥183,382,036.
5 F. On their Sixth Cause of Action for breach of the guarantee, awarding Horizon
F damages in the amount of ¥183.382,036.
7 G. On their Seventh Cause of Action for breach of the I-Kessai Agreement and July
8 | 29" Receipt Agreement, awarding WCH damages in the amount of ¥130,000,000.
o H. On their Eighth Cause of Action for Fraud and Misrepresentation, awarding
10| Plaintiffs’ their actual, compensatory, and punitive damages proven at trial.
i L. On their Ninth Cause of Action for Conversion, awarding Plaintifts their actual
2 damages in the amount of ¥313,537,016, interest and costs under Civil Code § 3336, and
I3 punitive damages.
14 J. On their Tenth Cause of Action for Unfair Competition, awarding Plaintiffs
15 restitution of the tunds unlawfully obtained by Defendants.
l6 K. On all Causes of Action, awarding Plaintifts interest, costs and expenses,
]%7 reasonable attorneys® tees, and such other and further relief as the Court may deem just and
18 proper.
%9 Dated: August 8, 2003 SQUIRE, SANDERS & DEMPSEY L.L.P.
0
1§ W/h«fm—w
3 in J. Tfupiano

Attomeys for Plaintifts
WEBCAT CORPORATION, HORIZON
CORPORATION, AND WORLD
COMMERCE HOLDINGS, INC.

LosAngeles/| 19600.5
SQUIRE, SAND osAngete -18 -
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OKANJO SERVICE
DISTRIBUTION AGREEMENT

This DISTRIBUTION AGREEMENT 15 entered tnto as cof the 10th day of January, 2002, by and between
Okaikel, Inc., a Califorrua corporation ("Okatke™, and HORIZON Corporatian., a Japan corporation (“Thsiributor™).

Recital

Okakei is a subscnption-based Tramsaction Service Provider (*TSP°), providing an internet payment
galeway for eMerchants through its proprietary internet transaction service and is established relatiohship with
Diversified Acquinng Solutions ("DAS"). The intemet fransaction service is offered in two levels: Okaike: and Qkanja.
The Okakei internel ransaction service s an e-commatce service 1 which a fully integrated on-line store
development tools are available The Ckanjo intemel fransaction service 1s an e-commerce service 10 weich only
basic on-line store tools are avaable Distnbulor has an established distribution network and desires to act as a
subscription account distributar for the Okanjo internet transachon service, on the lerms set forth ih this Agreement,

Accordingly, lhe parties hereby agree as follows:
Agreement

1. Grant of Rights Ckaikei hereby grants Distnbutor the non-exciusive, nondransferable right,
during the Term (as defined in Secuon 8 below), to offer and sell to Merchants (*eMerchants™) subscriptions to use
the Okanjo internel transaction service (the “Transaction Service®) on the terms sel forth in this Agreement. This
Agreement does not cover, and Distributor has no rights under this Agreement 1o offer and sell, the Okaikei internet
transaction service. Distributor shall ensure that all eMerchants complete an eMerchant Application in the form of
Annex A to this Agreernent. Sales of subscrplions to eMerchants shail not be etective unless and until a completed
efderchant Application 15 delivered to Okaikei and accepted by Okajkei in wring  The Transacton Service may not
be used by eMerchants in connection with () the offer or sate of pornography or other adult-oriented products,
content or matenals; (§) gambling actwvities; (i) the offer or sale of securities; or (iv) llega! aciwvities (collectively,
“Prohibited Activities™). Saies of subscriplions may not be made by Distribudor to any eMerchant which intends to use
ihe Transaction Service in connection with any Prohibited Activties Dlstributor undersiands and acknowledges that
DOkaikel may offer third parhies the right to offer and seil to eMerchants subseriplions to use the Transaction Service,
and may itsell offer and sell iv eMerchants subscriphons to use the Transaction Service, an such lerms and
conditions as Okaikel may in its sole discretion determine

(o * DAS Relationship. eMerchanis who subscribe to the Transachion Service through Distroutor
{"Distribulor eMerchapts™ will have ther MasterCard, Visa, American Express, Diners and JCB credit saies
processed in Japanese Yen by DAS pursuant lo the terms of the DAS Merchant Agreement between Okakel and
DAS dated October 10, 2001 (the "Merchant Agreement”), a copy of which is attached harelo as Annex B Distributer
agrees to comply with the lerms of the Mercham Agreement applicable to Okaiker, and agrees that all Distributor
eMerchants will agree in writing te be bound by the terms of the Merchant Agreement appkcabie to eMerchants. |f
DAS becomes unable to perfarm under the Merchant Agreement, Okaikei will 1n good taith attempt to secure a
replacement.

3. fees. Subject 1o Section 4 and to the penultimate sentence of this Section 3, Distribulor agrees
to pay Okaikei the foliowing fees: (i) a fee of ¥2,100 per month lor each Distributor eMerchant having rights to use
Ihe Transaction Service during that month, and (i} a fee of ¥16 per transacton processed through the Transacbon
Service for Dhsinbulor eMercnants  The foregoing fees shall be gutomatically debrted from each Distributor
eMerchant's account. in addition, subject 10 Section 4 and to the penultimale sentence of this Sechon 3, Distrinutor
shail pay to Okaikei fees for sel-up [*Sel-Up Fees™) in an amount equal to ¥3,150,G00 for every 1.000 Distributer
eMercham subscriphons sold by Distributor up to a maximum of %63,000,000: provided, however, that additional
Sel-Up Fees will be payable in an amount 1o be determined by OkKaike| in the event that mere than 100,000
Distriputer eMerchant subscnptions are sold by Distnbutor. The Setl-Up Fees are nonrefunaable and shall be paid lo
Okalkei in advance as follows: (a) on execution of this Agreement, Distributor shall pay 1o Okaikel 3,150 000 which
shall cover the first 1.00Q subscriptions; and (b) additional ¥3, 150,000 payments shall be made by Distributor to
Okaikei on the date that 1,000 subscnhptions have been sold, on the date that 2,000 subscriptions have been sold,
and on the date thal each addiional 1,000 subscriptions have been soid until such tme as Dhstributor has paid
Okaikel Set-Up Fees in an amount equal 1o ¥63,000.000, at which time no further Set-Up Fees shall be payable untl
Dstnbutor sells more than 100,000 subscrptions (at which time Okaikei will determine the amount of additional
Set-Up Fees to be paid) (For example, atter the inttial ¥3.150,000 payment is made, Distribulor shall not be
othgated jo make any lurther payment of Set-Up Fees until Distributor has sold 1,000 subscnptions  Upon selling the
1.000th subscription, Distributor shall be obligated to rake a ¥3,150,000 payment o Okaikei, al which tme
Distnbuter shall not be obligated to make any further paymert of Set-Up Fees for subsgrplions until the 2,000th
subscription is sold, at which tme Distribulor shall be obligated 1o make anather ¥3,150,000 payment lo QOkaikei. and
50 on.]) Set-Up Fees do nol, however, cover the costs of any customization of the Transaclion Service that
Distributor may request, Any such customization shall be the subject of a separate wntien agreement with such
terms and conditions, including costs, as the parties may mutually agree. Except as provided in Sections 4 and 5,
the ees payable by Distnbutor to Okakei under this"Agreement shall remain in effect for a pericd of 12 menths from
the date firsl set forth above, afier which the fees may be adjusted by Qkaikei from time to time in its sole discrehion
The foregoing tees include 5 percent sales tax.

%A
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4, Reyocation of Distributor eMerchant Rights: Fee Adjustments. Okaikei reserves the nght, in ts
sole discretion, to revoke the nght of any Cistributor eMerchant to use the Transaction Service, or to mcrease the
fees payable by Distribulor to Okaikel with respect 1o any Drstributor eMerchant, in the evenl such Distribytar
eMerchant uses the Transaction Service in connection with any Prohibited Activities. violates any law or regulation.
fails 1o comply with any rule, requirement, or policy of Okalke:, fails to compty with the Merchant Agreement, suffers
an unacceptably high chargeback rate. is guity of fraud or negligence, or fails to prevent fraud or negligence by its
customers.

.5 Responsibilities under Merchant Agreemeni. Distnbulor will be responsible for, and hereby
agrees to indemnify Okaikei against. all costs, fres, expenses and liabiities under the Merchant Agreement relaled fo
Distributor eMerchants, mciuding without limitation those resated o transactions processed by DAS for Distributor
eMerchants  Withaut limiting the generabty of the foregoing, Distnbutor will be responsible for paying DAS the
discount rate under the Merchant Agreement on transactions processed by DAS for Distnbutor eMerchants, wiich 1s
currently equal to 2.75% of the transaction amourt but may be increased at any bme in the event of Visa or
Mastescard interchange increases. or at any ume or from tme {o lime after 12 months from the date first sal Iorth
above In Okaikei's sole giscretion.

<] Card Readers Okaskei may. but 1s not requrred o, make card readers available for purchase by
Transaction Service users, at prices to be determined. Distrioutar understangs and achnowiedges that the purchase
of card readers will be the responsibiity of Distribulor and Distnbulor eMerchants, and that this includes responsibilty
for payment of the purchase price which, particularly or large crders, may require the payment of a subsiantial
deposit 1o, of a letler of credit in favor of, the manufacturer of the card readers.

7. Maintenance of eMerchant Accounts. Distubulor will have primary responsibility for servicing
and mainiainmng Distnbulor eMerchan! accounts, and shall use its best efiors 1o {a) respond 1o requests made by
Distributor eMerchants for help with the Transaction Service and (b} 10 correct any difficutties Distributor eMerchants
may have with the Transaction Service. Distribulor agrees to take appropriate steps to correct prablern Distributor
eMerchant accounis, and o terminate such accounts if necessary.

8. Jerm. The term of this Agreement (the “Term"} shall commence on the dale first set torth above
and shall continue for a period of three years, unless extended for an additional three-year period at Disifbutor's
option after the expiration of the inttial three years, subject in all cases to earler termination by the mutual agreemen:
of the parties or as provided in Section @ below

a. Terminatign. The Term and the rghts granted to Distributor under this Agreement shall ter-
minate immediately on nhotice fraom Okaikei to Distributor In the evert of any of the following: (a) the viclation by
Distributor, or any employee or agent of Dustributor, of any law or regutation: (b} the preach by Distributor of any
provision of this Agreement, including Distribulor's falure to pay or cause {o be paid any tee as and when due: (c) the
breach by Distnbuisr of any provision of the Merchant Agreement; or (d) Distributor's failure to comply with any ruie,
requirement, or poliey of Okaikei. Problems with individual Distributor eMerchants are addressed on a case-by-case
basis under Seclion 4 above, and are not grounds for termination of the Term and the nghts granted to Disiributor
under this Agreement unless such problerms alsa meet the requirements of clause (a), o). (¢) or (d) of this Sechon 9,

10. Eliect of Terminalion Upon termination of the Term and the nghts granled to Distributer under
this Agreement (regardiess of whether such 1ermination cccurs pursuant to Section 8 ot Section 9), Distributor shall
immediately cease offering and seliing to eMerchants subscriptions 10 use the Transaclion Service, shall Immedately
cease collecling lees from Distnbutor eMerchants based on use of the Transaction Service, and shatl have no further
nghts under this Agreement. Within 15 days of the date of termnation, Distnbutor shalf pay Chaikel or cause Ckaikel
to be paid all amounts owing under this Agreement, with monthly fees prorated through and Inciuding the date of
terminalfon. Motwithstanding the lermination of the Term and the nghts granted to Distributor under this Agreement,
Drstributor shall remain bound by Sechiens 5, 10 and 13 through 2B, inclusive, of this Agreement, which Sections
shall survive any lerminatien of this Agreement, Following termination of the Term and the nghts granted 1o
Distributor under this Agreement, Okaiker, in its discretion, may allow Distubutor eMerchants te continue using the
Transachon Service. If ihe Term and the rights granted to Distribuior under this Agreerment are terminated pursuant
to Section 9, then any fees payable by such Distributor eMerchants shall be retained by Okaikei, and Distributor shall
have no nghis thereto or inlerest therein If, however. the Term and the nghts granted to Distnbutor under this
Agreement termmate under Section 8 because the Term has expired, then Distributor shail remain enttled to receive
fees under Section 3 with respect to Distributor eMerchants that Ckaikei allows to continue usmng the Transaction
Service afler termination, pravided, however, that Okaijker may deduct rom the fees otherwise payable to Distributor
the costs and expenses that Okaikei incurs in connection with servicing and maintaining Distributor eMerchant
accounts (which. under Section 7, would be Distributor's obligation but for termination)

11. Modificalions to the Transaction Service. Ckaiker reserves the nght o make improvements or
modifications 1o the Transaction Service in its mserehon from hme to time dunng the Term on not less thap 30 days
advance notice to Distnbutor, provided, however, that Ckaikel may immedialely make improvements or moditications
which Okaikei determines are urgent without advance nolice to Dislributor

12. Comphance with Law and Qkaikei Policjes, .Distributor agrees to comply with ail applicable laws
and regulations. and with all rules, requirernents, and policies that Okatkes may implement from time 1o time
cancerning the Transaction Service and #is usa.

13 Indemnification. Castributor hereby agrees Lo indemndy and defend Crarkei, Its officets, directors,
shareholders, employees, agents and atfihated companies, and hold them harmless from and against any and all

1J
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claims, actions, lisbilittes, damages, fines, judgments, costs and expenses (including actual attorneys' tees), that
arise from of in connection with, or are related to, (a) Distributor's business, actions of omissions, or its use of the
Transaction Service, or (b) the business, actions or omissions of, or the use of the Transaction Service by, Distributor
eMerchants, or () a breach by Distributor of any provision of this Agreement or the Merchant Agreement
Natwithstanding the foregomg, if Distributor's liability under this Section 13 anises trom proven crniminal use ol a credit
card, then Distubutor shall only be respensibie to Ohaikei o pay Okaiker 50 percent of any damages, fines,
Juagments, costs and expenses that Okaikei incurs as a result of such proven criminal use of a eredit card.

14 No Representations Except as expressly set forth in this Section 14, Okalkei makes no
representations conceming the operation, performance, or availability of the Transacton Service Ckaikei heraby
represents 1o Distnbulor that Okaikei will not be grossly negligent in the performance of nts obligations under this
Agreement

15. No Qbbgation to Fromote Ckaikei is under ne obiigation to promote. advertise or otherwise
markel the Transacticn Service In Japan or elsewhere Any promotional or marketing materials prepared by
Disiributor are and shall remain the property of Distributar: provided, however . that upon termination of the Term,
Bistributor shall not vse any of such materials that contain any trademark or trade name of Okaikei or that refer 1o
any of Okaikei's Inteliectuai propery

16. Confi fity.

{8) As used in this Section 16, the term “Confidential Information” means any and all trade
secrets or other confidential or proprietary information or other informalion of any kind nalure or descrption
concerning any matfers affeching or relating lo Okaikei which derives economic value, actual or potential, from not
being generally known to the public or to other persons who can obtain economic value from its disclosure or use.
Confidential Information inchedes any such information relating to the financial condition, resuits of operations,
business, properties, assets, hadllities or fulure prospects of Okatkei or any of As affliates or icensees Confidential
Information also includes any such information refating to the customars {(including the entity of customers),
licensees {including the identity of licensees), products, research and development activities, marketing activities and
plans, manufacturing activities and technigues and business of strategic plans of Ckaikei or any of ils affiliates or
licensees. Confidential Informabton includes any such nformation in the form of data. know-how, formulae,
processes, designs, inventions and wleas, whether or not patemtable, copynightable or subject 1o protection as a
trademark or irade name. Confidential Information includes any such information whether drsclosed in documentary,
oral, visual or tangible form.

{b) Distnbutor will keep confidential and wilt not directly or indirectly divulge 1o anyone ar use of
otherwise appropriate for its own benefit, or for any purpose other than the performance of this Agreement, any
Confidential Informatioh  With respect to all Confidential information, Distributer will {1) hold in confidence all such
Configential Information, (i} take ail reasonable precautions to prevent the disclosure of such Confidential Information
to any third party without the prior written consent of Okaikei, and (iii} nof use such Confidential Informatron, directly
or indirectly. for any purposes other than those speciically set forth in this Agreement. Upen termination of the Term
and the rights granted 1o Distributor under this Agreement, Distributor shall immediately cease use of any and ali
Confidential Information

{c) The 1estrichons contained in this Section 18 shall not apply to (1) information which
Disttibutor can show by suitable written documentation was already in its possession prior to receipt of such
information from Okaikel: {i}) information which I1s now or shall become public information or otherwise generally
available 1o the pubiic through no fauh of Distributer; (it} infermation which Distnbutor can show was received by it
without restriction from a third party which 1s lawluily in possession of such information and 1s not in breach of any
agreement or any confidential relabonship with Okalkei, or (iv; informaton which independently developed by
Dhstributor.

{d) Oistributor shall, upon Qkaikel's request. /mmedialely return to Okaikei all Confidential
information disclesed by Okaikel In documentary of other fangible form, including all photocopies or other
reproductions,

17 Injungtive Relie!. The parties acknowledge that if a party should default in any of its obligations
under this Agreement, it woutd be impracticabie to measure the resuking damages to the aggrieved parly and t may
not be possible 1o acequately compensate the aggrieved party for the resuling imury by means of manetary
damages. Accordingly, withoul prejudice Lo the right to seek and recover monelary damages, the aggrieved party
shall be entriled lo seek and obtain specific performance of this Agreement or oiher injuncuve telief, and the parties
each waive any d=fense that a remedy in damages would be adequate and any reguirement for the aggrieved pary
to post any bond or olher securdy in order to obtam such relhet.

18 Cumpulalive Remedies The righls and remedies of the parties as provided n this Agreement
shall be cumulative and not alternative and are in acdition to any other rights or remedies available under applicable
law or cltherwise

16 botiges Al notices, consents, 'waivers, and other communications under this Agreement must
be In writing and will be deemed to have been duly given (a) when delivered by hand {with written confirmaticn of
receipt). or |b) on the defivery date promised by the courier service, il sent by Federal Express, DHL, or another

Lt
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intemnationally recogmzed courier service (prepaid and receipt reguesied), in each case to the appropriate addresses
set forth below (or {0 such other addresses as a party may designate by notice lo the other parties).

if to Cthaiher Okaikei, Ing.
41 Vernon
Newporl Coast, Calformia 92657 U.S.A
Attention Charles ¥ Lee. President

if to Distnbutor HORIZOR Corperation.
1-8-2
Shintomu, Chuo-ku, Tokyo, Japan
Atlention Hideyuki Takeuchi, President 8 C.E.O

20 Entire Agreement Amendments, Efc. This Agreement and the Merchant Agreement contain the
entire agreement between the parties with respect to the subject matter hereof and thereof and supersede all prior
agreements and understanaings, oral of writlen, between the parties hereto with respect 1o the subject matter hereof
and thereof. This Agreement may be amended only by a wrring sigred by both Distributor and Okaiker. The rights
granted lo Distubutor under this Agreement ate personal to Distnibutor and may not be transferred or assigned to any
other person or entity without Okarkei's pnor wriften consent, which Qkaikei may grant or withhold in its discretion. tn
considening a request for lransfer or assighment, Ckaikei vall consider, among other things, the hinancial condition,
the future prospects, the reputation. the managemen; and the strategic fit of the proposed transferee or assignee
Otaiker may assign its rights and obligations under thrs Agreement to any person or entily withowt the approval of
Distributor. The waiver by any party of @ breach or default of any provision of this Agreement shall not operate or be
constnied as a waiver of any subsequen! breach or default. whether or not similar. A party’s falure either to insist
upcn any other party's strict performance of any prevision of this Agreement or \o exercise any of the parly’s other
rights or remedies under this Agreement shall not constitute a waiver of any default by the other party or of any righl
or remedy of the nondefaulting party

21. Seclion Headings: Construction  The headings of Sections in this Agreement are provided for
converence only and will not aftect ils construction or interpretation. All references 1o “Section” or “Sections™ refer 1o
the corresponding Saction or Sechions of thus Agreement unless othervase specified All words used In this
Agreement vill be conslrued to be of such gender ar number as the circumstances require. Forms of the word
“including” mean “including without limitation.” *Or" is inclusive and ncludes *and.” Any reference to *days” means
calendar days and not business days unless expressly stated olherwise.

22 -Severabiity W any provision of this Agreement is held invald or unenforceabie by any court of
competent jurisdiclien, the other provisions of this Agreement will remain in full force and effect Any provision of this
Agreement held invahd or unenforceable only in part or degree will remain in full force and effect to the extent not
held invalid or unenforceable.

23 Counterparls. This Agreement may be executed In ane or mare counferparts, each of which will
be deemed to be an original copy of this Agreement and all of which, when taken iogether, will be deemed to
constitule one and the same agreement.

24. Ofiset  Okalker may offset against any paymeris otherwise due to Distributor under this
Agreement any amounts owed to Ohaikei by Distributor under this Agreement, including amounts owed under
Sections 5 and 12 of this Agreement.

25 Governing Law  Tius Agreement shall be governed by and consirued In accordance with the
faws of the State of Cahfornia. without regara to provisions of choice or conflicts of law.

26 Allorpeys' Fees The pievailing party in any suit. arbiration or other progeeding brougnt to
rescive any dispute concerning this Agreement or 1o enforce any provision of thrs Agreement shall be entiled te
recover all costs and expenses of the proceeding and investigation {not imited fo court costs), including attorneys'
fees at the hourly rates usually charged by that parly's attarneys. '

27. Jungdiction and Serzice of Process  Any suit, action or proceeding io resalve any dispute
concerning this Agreement of to enforce any provision of this Agreement shall be liigated only In the Unitad Siates
Dwstnct Court for the Central District of Cafitornia or any court of the State of California located in Los Angeles County,
In any such suit or action or proceeding, each party irrevocably submits (o the jurisdiction of those courts and waives
any ana all objections thal such party may have (under the laws of the State of California or otherwise) Lo junisdiction
or venue in those courls  In any arbitration, action. suit or proceeding covered by this Sechan 27, each party hereby
v/aves personal service af all process on the condition that all such process is deiivered n the manner provided for
notices under this Agreement.

28, Forre Majeyre. Either party's faiture to perform its obligations under this Agreement shall be
excused to the extent and for the period ol time such nonperformance is caused by an event of force majeure,
including war, fire, explosion, flond, not, strkes, or acls of God



IN WITNESS WHEREOF, the parlies hersto have signed this Dismbution Agreement as of the aate first
wriien above.

ORAIKEI, INC.

By

N
Name.  Kotard-Stmmogon
Title- Founder
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HORIZGM Corperation,

By ﬁﬂ ?‘}ﬁ fj/

b Mame  Hwdeyuki Takeuch
Titie; President & C.E.O.
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DEPOSIT AGREEMENT

This DEPOSIT AGREEMENT is entered into as of the 2nd day of April,
2002, between Okaiket, inc., a California corporation (*Okaikei”), and Horizon
Corporation, a corporation organized under the laws of Japan (“Horizon™).

RECITALS

A. Okaikei and Horizon are parties to an Okanjo Service Distribution
Agreement dated as of January 10, 2002 (the “Distribution Agreement”), pursuant
to which Okaikei granted certain rights to Horizon to offer and sell to merchants
(“eMerchants™) subscriptions to use Okaikei’s Okanjo Internet transaction service
on the terms set forth in the Distribution Agreement.

B. Horizon has requested that Okaikei accelerate the current payment cycle
for Horizon's eMerchant customers, and Okaikei is willing to do so upon receipt
of a security deposit from Horizon and upon the other terms and conditions of this
Agreement.

ACCORDINGLY, the parties hereby agree as follows:

AGREEMENT

1. Security Deposit. Horizon shall place the sum of ¥30,000,000 (the
“Principal Amount™) 1n a Yen account to be opened in Okaikei’s name with City
National Bank. Okaikei alone shall have the right to withdraw funds from the
account, All account charges will be borne by Okaikei, and any interest eamed on
sums on deposit in the account from time to time shall belong exclusively to
Okaike1. The Prmcipal Amount shall remain the property of Horizon, subject to
the right of Okaikei to withdraw all or any portion of the Principal Amount from
the account from time to time in order to satisfy any loss, liability, cost or expense
incurred by Okaikel as a result of or in connection with (a) any transactions
conducted by or on behalf of eMerchant customers of Horizon, inciuding any
chargebacks, or {b) Horizon's failure to satisfy any of its obligations to Okaike;
under the Distribution Agreement. Upon Okaikei’s withdrawal of all or any
portion of the Principal Amount from the account as permitted in this Section |,
the amount so withdrawn shall become the property of Okaikei.

2. Acceleration of Payment Cvcle. Transactions processed for eMerchant
customers of Horizon will be closed and paid as follows:
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Date Transaction Date Transaction Date Payment
Occurs VWill Be Closed Will Be Made
ISI - Sﬂ! Slh I Olh

6“] - ] 0“1 ’ ] Olh 15“’]

1™ .5t 15" 20™

16 - 20" alvi 25"

219 . 25" 25" end of month
25% _ end of month end of month St

3. Term of Agreement and Retum of Deposit. The term of this Agreement
shall commence on the date first set forth above and shall extend for a period of 90

days; provided that the term shall automatically be renewed for additional 90-day
periods unless either party provides written notice to the other of its intent to
terminate this Agreement at least 30 days before the expiration of the initial term
or any renewal term. Notwithstanding the foregoing, either party may
immediately terminate this Agreement prior to the end of its term in the event of
the termination of the Distribution Agreement, by giving written notice to the
other party. In the event this Agreement is terminated or expires, for any reason,
the Principal Amount shall remam on deposit in the account, and shall remain
subject to the provisions of Section 1 of this Agreement, until the expiration of six
months after the date of payment to the eMerchant of the last transaction that was
subject to the accelerated payment cycle described in Section 2 of this Agreement.
After the expiration of the six-month pened referred to in the preceding sentence,
Okaikes shall return to Honzon the remaining Principal Amount.

4. Creditors’ Rights. So long as the Principal Amount is held in the
account, no creditors of either Horizon or Okaikei shall have any rights thereto,
nor shall they be entitled to any interest therein.

5. Entire Agreement. This Agreement and the Distribution Agreement
{and the agreements referenced therein) contain the entire agreement between the
parties with respect to the subject matter hereof and thereof and supersede all prior
agreements and understandings. oral or written, between the parties hereto with
respect to the subject matter hereof and therzof.

6. Incorporation of Certain Provisions of Distribution Agreement. The
provisions of Sections 17, 18, 19, 20 (except the first sentence), 21, 22, 23, 25, 26,
27 and 28 of the Distribution Agreement are hereby incorporated into this
Agreement by this reference as if fully set forth herein, with the tenn “Distributor”
as used 11 those sections meaning Horizon, and the term “Agreement” as used in
those sections meaning this Acreement.

[



. IN WITNESS WHEREOF., the parties hereto have signed this Agreement
.. as of the date first above written.

OKAIKEI, INC.

\

1

S
By:

Name: Kotaro S]’Fn;gﬂé’(/
; Title: Founder
!
3
3 |
£ :
5 HORIZON Corporation.
!
X
3 : " Name: Hideyuki Takeuchi '

Title: President & C.E.O.

OKAIKED 40202

Lot
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Agreement
August 6, 2002

This agreement is to confirm that Hideyuki Takeuchi, CEO of Horizon Corporation
(hereinafier referred to as Party “A") and Kotaro Shimogori, CEO and President of
Okaikei, Inc. (U.S. Corporation) (hereinafter referred to as Party “B”) has conferred and

agreed at a meeting held on between August 4 and 6, 2003, as following:

1. Party A and Party B should enhance mutual cooperate and make effort to promote
the spread of “Okaikei system™ provided by Party B.

2. Party A shall agree to advance following payments on behalf of Party B, and
Party B shall receive such advance payments from Party A under the loan
agreement executed.

(1) Advance Period
(@ Payment of 8/10, transactions occurred between 8/ 1/02 and 8/5/02
@ Payment of 8/15/02, transactions occurred between 8/6/02 and 8/10/02
(@ Payment of 8/20/02, transactions occurred between 8/11/02 and 8/15/02
@ Payment of 8/25/02, transactions occurred between 8/16/02 and 8/20/02
TOTAL: 4 times.

(2) Payment Procedure

Depending on the payment amount of each period at determined “Okanjo
System”™ MA Site, Party A shall remit such amount directly to eMarchants under
the name of “Okaikei/WebCAT”, and such amount should consider as loan to

Party B.

(3) Loan Agreement

Lender: Hedeyuki Takeuchi, CEO of Horizon

Borrower: Kotaro Shimogori, CEO and President of Okaiket, Inc.
Loan Guarantor: Kotaro Shimogori

(4) Problems of VITAL

In regard Payment deferral from VITAL as notified to Party A by Party B, Party
B should try its best to negotiate and settle by August 31, 2002. Furthermore,
Party B’s counsel, Christopher Rush, should confirm such payments and provide
condition report.

(5) Maturity Date
The maturity date should be September 2, 2002. If Party B did not receive such
payment from VITAL, both parties should discuss matter further.

3. Another Agreed Matter
(1) Party B should agree to disclose necessary information for “Okaikei System’
requested by Party A promptly. Provided that such information

0



which is possibly infringed on confidentiality should be disclosed under the name
of their attorneys.

(2) In regards to Full-License and IKESSAI both parties should separately
discuss including the matter of negotiation amount.

(3) When Party B establishes CCB Bank, Party B should do its best in order for
Parly A to be assigned, exchanged or authorized to obtain the shares.

4. This agreement is due on September 30, 2002, and to solve all the matters, and it
is to be replaced to this contract.

Party A: Signed
Horizon Corporation
Hideyuki Takeuchi, CEO

Party B: Signed
OKAIKEI Inc.
Kotaro Shimogori, CEO & President

Observer: Signed
Information Task Force Co., Ltd.
Hisao Takeuchi

¢ LosAngeles/120142,1
60535.00001
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To:

Acknowledgement

Horizon Co.. Ltd. August 12, 2002

This is to confirm that Horizon has been requested to advance payments of credit card

settlément to their e-merchants [on behalf of Okaikei] as a result of VITALs suspension of such
pay ien'rs to OKAIKEI, provided that [Okaikei] promises each one of the following matters:

1.

o

The sum of 30 million yen, which Horizon paid [to Okaikei] under the Short-Term Settlement
Agreement, is the deposit to proceed the short-term settlement and/or in case of charge-back
payment, and should be kept in the City National Bank account. Therefore, [Okaikei] should
never convert the deposit to pay to their e-merchants

There is a 99% probability that the advanced payments made by Horizon Co., Ltd. to their e-
merchants shall be paid back in lump sum by VITAL by the end of August. However, there is
a 1% risk that this money may not be paid back until the end of September. Funds for
settlement shall be processed by VITAL in a normal fashion and such funds shall be paid [to
Horizon| by [OKAIKEI] from September.

In the event that Horizon cannot make payments to the e-merchants, and there is no choice for
Horizon to withdraw from this business. OKAIKEI Inc. shall promptly return the guaranty as
mentioned in Paragraph 1 to Horizon Co. Further, the DA funds in the amount of 3 million yen
and the software development fee of WebCAT Application shall be returned as well to Horizon
upon discussion between the both parties; .
In the case of the above Paragraph 3, OKAIKEI should agree to make unconditional transfer to
Hit Corporation of the rights of the e-merchants acquired by Horizon Co., Ltd.

End.

Date: 8/12/2002

OKAIKEI INC.
CEO Kotaro Shimogouri

Signed

Wi
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August 31, 2002

Acknowledgement

—_

End of November, 2001
For preparation of the Distribution Agreement, Horizon ordered 1000 Fujitsu Electronic
Terminals.

2| January 10, 2002
Horizon held a meeting with Mr. Shimogori at the iforce office (in Tokyo), and Mr.
Shimogori explained to Horizon that Short-Term Settlement Service was available.

3} January 21, 2002
Horizon remitted 3,150,000 yen — fee under the DA Agreement

4} March, 2002
Horizon Remitted 3,750.000 yen — the development fee for Mr. PAY Software

5| April 25, 2002
Horizon Remit 10 million yen as the part of security deposit of the Short-Term
Settlement.

6, May 13, 2002

iforce advanced 10 million yen as the retainer for WCH

May 14, 2002: A Meeting held at the Hilton Hotel in Hawaii concerning WCH’s ikessai
Hxclusive Agreement. (Attendees: Mr. Shimogori, Charles K. Lee, Otomo, Takeuchi, Tokuyama
and Takeuchi(iforce).)

. May 31, 2002
Horizon Remitted 20 million yet as the rest of security deposit of the Short-Term
ettlement.

. June 13, 2002

Horizon visited the LA OKAIKEI office.

Horizon and Okaikei held discussion concerning Payment Site. Horizon re-confirmed
ith Okaiket that 5-10 days settlement was available.

. June 28, 2002

In Taiwan: Meeting was held at 19:30, and the attendees were Mr. Shimogori, Charles K.
ke, Chris Maichael, Azuhata, Otomo, Takeuchi and Takeuchi(iforce). Horizon/WebCAT
axpressed to Okaikei that it was difficult to pay 30 million as the earnest money of “ikessai™ for

»sAngeles/ 120279,
6D535.00001
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1

is month. However, Mr. Azuhata agreed to advance the negotiation money. They confirmed
at “ikessai” would be operatable immediately.

1. July 8, 2002
Mr. Azuhata remit 30 million as earnest money deposit for ikessai

2. July 9, 2002

Okaikei informed Horizon through iforce that Okaikei received termination request from
CB. In addition, Okaikei explained that it would not be a big problem because Okaikei would
oon receive a certificate of authorization of the close border acquiring from VISA around 8/20
9/10, and they could restart their operation in September.

3. End of July, 2002

Remitted 70 million as earnest deposit for “ikessai”, and was told to start “ikessai”
peration.

4. August 4 ~6, 2002
Mr. Shimogori visited Japan.
On 8/6/02, Mr. Shimogiri asked to advance transaction settlement payment to eMerchants

dplo the end of August. Mr. Shimogori explained that VITAL would be available by end of
ugust.
! Horizon and Okaikei made loan agreement for the above-mentioned matter

5. August 6, 2002

Horizon requested to disclose a.agreement between Vital and Okaikei, however, no
sponse was received from Okaikei.

6. August 10, 2002

Horizon remitted 13,478,791 yen as an advance settlement payment to eMarchants on
1cz:ha]f of Okaikei. (exclude bank service fees)

‘%7' August 15, 2002

Horizon Remitted 18.467,578 yen as advance settlement payment to eMarchants on
qehalf of Okaikei. (exclude bank service fees)

118. August 20, 2002

Horizon remitied 7,350,930 yen as advance settlement payment to eMarchants on behalf

f Okaikei. (exclude bank service fees)

:IE

1. August 26, 2002

' Horizon remitted 19,982,538 yen as advance settlement payment to eMarchants on behalf
Okaikei. (exclude bank service fees)

. August 31, 2002
& Horizon remitted 13,478,791 yen as advance settlement payment for eMarchants on
half of Okaikei. (exclude bank service fees)

8
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1. August 28, 2002
Mr. Takeuchi visited LA
Mr. Takeuchi inquired whether the loan amoun would be repaid on the due date, 9/2/02,
However, Okaikei answered that they were not sure at this moment.
Mr. Takeuchi asked whether they could process their operation through new route
(processor). In response to the Mr. Takeuchi’s questions, Okaike advised him that it had not
omfirned yet but it should be no problem.

Okaikei advised Mr. Takeuchi that Short-Term Settlement would be available at the new
stablished route if (Horizon) agreed to put 10% deposit, and the payment cycle would be to be
losed on Friday and paid on following Friday.

Certificate of Autorhization from Visa had not been received at this moment.

Mr. Takeuchi asked Okaikei to hold meeting at 15:30 ~ 18:30 on 8/29/02 to discuss the
ove concerning matters and 1o draft documents which could be used if any legal action was
taken, and to clarity the matters.

b

2. August 30, 2002

Mr. Azuhata, Mr. Okuda and Mr. Otomo visited LA

Okaikei advised them that two established route were already contracted, and another
ank would sign their contract on next Tuesday.

They were advised that: Vital had proceeded Authorization process, however, never
roceeded Settlement. Vital would be pay the settlement for sure (100%) by the end of
eptember.

IfsRaw] o

bwd

3. August 31, 2002

Meeting was held by all officers of OKAIKEI, Takeuchi(Horizon), Azuhata(WebC AT),
(kuda and Takeuch(iforce).

They confirmed that the loan amount would not be returned by the due date, 9/2/02,
However Okaikei would be able to repay by the end of September if

The loan amount were not able returned by the end of September., however, it was depend
n how soon they could start operation with the new established route.

Okaikei explained that; after Vital suspended their process, VITAL still continued issuing
authorizations but did not process settlement. Therefore, those pre-authorized transactions by
'ITAL would be able to transfer to the new established routes and correct payment from them.

Okaikei advised that Short-Term Settlement would be available if (Horizon) put 10%
ecurity deposit, and the payment cycle would be closed on Fridays and paid on the following
ridays.

Okaikei provide us following written promises 1) to terminate Deposit Agreement which
s the option of DA Agreement, made and entered on January 10, 2002, and 2) to hold meeting
9/5/02 ~ 9/10/02 in order to negotiate the payment cycle to define 7-days.

'TE Okaikei explained that they could start their operation on 9/20/02 with the new
ablished route, if Horizon put 10% security deposit for the process.

- o

-
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1l above-mentioned matter was confirmed.

ugust 31, 2002
kaikei. Inc.
EO

I{;otaro Shimogori

(Signed)

forizon Corporation
EO

lideyuki Takeuchi

T

(Signed)

Information Task Force, Inc.
CEO
Hisao Takeuchi

(Signed)

v
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Loan Agreement
September 7, 2002

This Agreement is made between WebCAT Corporation, CEO, Naoki Otomo, and Horizon
Corporation, CEO, Hideyuki Takeuchi (hereinafier both parties referred as to “Party A™) and

Okaikei, Inc.(the U.S. Corporation), CEO & President, Kotaro Shimogori (hereinafter referred as
id “Party B") to aggregate the loan consumptions between both parties under the agreement

de as of August 6, 2002, and is to enter into as follows.

Loan: JPY183,382,036

Under the agreement of “Okanjo Service” and “Distribution Agreement”, which made and
entered with DA (Hideyuki Takeuchi, CEO of Horizon) as of January 10, 2002, the loan amount

\)

)

LS I 6 Iy

—

T

ed by the Party B are the total of followings:
JPY179.787,061 which were paid to eMerchant during August 10, 2002, to September 5, 2002,
JPY3,401,660 of DA’s service charge (exclude the service charge on August 10, 2002)

)JPY193.315 as bank service fee incurred when Horizon remitted payment to eMarchants.

{ This debit and credit was incurred because VAITAL suspended and fell to pay to Party B.

Part A considers Party B's condition and decides to advance the settlement on behalf of Party
even though it is the duty of Party B under the agrecments,

.{ The above-mentioned total loan amount should be paid back on September 30, 2002.
I The interest of the above-mentioned total loan amount should be 6% a year.

| The details of loans receivable for payment eMerchants, shown by the due date, should be

Th

fached with this agreement.
e First Party 1-8-2 Shintomi, Hacchobori Kitajima Bldg. 5F, Chuo-ku, Tokyo
Horizon Corporation, CEO, Hideyuki Takeuchi
Ebisu Garden Place 18F, Ebisu, Shibuya-ku, Tokyo
WebCAT Corporation, CEO, Naoki Otomo
{ .
2 Second Party 15303 Ventura Boulevard, Suite 1290, Sherman Oaks, California, 91403

OKAIKEI, INC., CEO, Kotaro Shimogori

OKAIKEI, INC., Executive Vise President, Chris Rusch

ol
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Oka

Written Oath

ikei (Party “A™) has failed to perform its obligations since August 6, 2002 under the “Qkanjo

Service” and the “Deposit Agreement™ entered into by and between Party A and Horizon(Party “B™) as

face
busi

of Jz:inuary 10, 2002, and as results thereof, Party A caused significant damages to Party B. Party B is

with critical conditions that may force it to go bankrupt, not being able to conduct ordinary
fess due to Party A’s non-performance of its obligations.

As of today, Party B requests Party A to promise to take the following actions with its good faith:

(1)

(3)

)]

New connections for payment processing should be established during September 13 and
September 18, 2003;

First remittance to be made in connection with the above should be sent on September 27,
2002;

Concerning the guaranty in the amount of 30 million yen (retained by DAS and VITAL), this
guaranty should be returned immediately since it is clear that this is not an actual guaranty;

Party A also defaulted on the DA right of 3.15 million yen, and this amount should therefore be
returned immediately as well.

In the event that Party A should fail to take the above actions, Party A shall agree to Party B’s bringing
a lawsuit against Party A.

September 9, 2002 1-8-2 Shintomi, Chuo-ku, Tokyo

Horizons Co., Ltd.
Hideyuki Takeuchi, Representative Director

Signed

15303 Ventura Boulevard, Suite 1290
Sherman Qaks, California 91403
OKAIKEI INC., CEO Kotaro Shimogori

Signed
OKALIKEI, INC. Executive Vice President
Chris Rusch

Sipned
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[Translation]
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I-Kessai Agreement

(To Transfer Exclusive Right of I-Kessai Electronic Settlement Service in Japan)

(b)

(c)

(d)

(&)

()

(2)

{f (h)

(1)

LofAnpeles/120333.2
60A85.00001

Party A: I-Kessai, Inc.

Party B: World Commerce Holdings, Inc.
Party C: Okaikei, Inc.

Séction 1 (Definition of Terms)
1. Each of the terms used in this Agreement shall have the following meanings:

(a)  Okaikei, Incorporated (“Okaikei™) is a corporation exists in the State of California,

the United States of America, and is the master license holder of the Service and
the System to be defined in Paragraphs (d) and () of this Section;

WeBeDeV, Incorporated (“Webedev™) is a corporation exists in the State of
California, the United States of America. and is the holder of techniques and
technologies of the Service and the System to be defined in Paragraphs (d) and (e)
of this Section;

[-Kessai, Incorporated (“I-Kessai™) is a corporation exists in the State of
California, the United States of America, that grants a right to use license under
the Service to companies listed in Paragraph (g) below, by using the Service and
the System provided by Okaikei as mentioned in the above Paragraph (a);

“Service™ shall mean the system under which an account is issued on-line to
merchants (“iMerchant Account”) and make on-line credit card payments for
various services;

“System” shall mean the computer system programs of the Service;

“License Agreement™ shall mean an agreement for the sale of the Service between
third parties and Party B:

“Company™ shall mean any third party executed a license agreement mentioned in
the above Paragraph (f);

“iMerchant™ shall mean a merchant that participates in the credit card on-line
payment business of Party B or third parties using the Service (the “Business™).
An iMerchant may obtain an iMerchant Account from Party B or any Company;

“Consumer” shall mean any third party that utilizes services provided by
iMerchants using the Service;

4




['}i‘ranslation] . .

U) “SWIPE Terminal™ shall mean a terminal used for credit card payments provided
to an iMerchant by a Company that it obtained from Party B in the business
utilizing the Service.

Sgction 2 (Purpose of the Agreement)

1. The purpose of this Agreement is to transfer only in the Japanese market the exclusive

right to conduct on-line settlement business for adults of such business conducted by I-
Kessai.

Section 3 (Party B's Business)

. Party B shall provide the following services to Japanese and foreign companies doing
business in the Japanese market:

(a) Sale of the Service and related systems;
{b) Operation and management of the Service and related systems;
(c) Inspection and approval of iMerchants recommended by Companies;

(d)  Issuance of iMerchant Accounts to approved iMerchants according to the above
Paragraph (¢);

(e) Accept requests made by Companies to customize the Service and provide
services therefore;

63 Systemize the structure of distributors and brokers of the Service:

’ (8) Remittance of sales proceeds to Companies and iMerchants:
] (h) Issuance of statements to Companies and iMerchants;
(1) Sale of products related to a SWIPE Terminal and the Service;

() Planning and business development of new services utilizing the Service.

ction 4 (Settlement Currency)

Only the Japanese yen shall be used as the currency for settlements under the Service.
No limitation is set for amount to be settled.

In case the use of currencies other than the Japanese yen becomes necessary, Party A and
Party B shall decide upon separate discussion, as occasion demands.

60835.00001
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Translation] . .

Section 5 (On-line Settlement Commission)

On-line Settlement Commission shall mean commissions to be paid upon the processing
of the following services by Companies and iMerchants utilizing the Service:

{a) Credit card on-line settlement;

(b}  Payment processing of credit card on-line settlement mentioned in the above
Paragraph (a).

In principle, On-line Settlement Commissions shall be paid by iMerchants, and fees
stated in Paragraph 3 below shall be paid to Party B.

On-line Settlement Commissions shall be equally 5% of transaction amount per
processing. However, upon discussion with Party B, Party A and Party C shall reduce
this On-line Settlement Commissions based upon the evaluation of On-line Settlement
default rates occurred every six (6) months.

The reduction of the On-line Settlement Commissions shall be within 0.5% per year.

Section 6 (Confirmation Fee)

Confirmation Fee shall mean a fee incurred upon the processing of the following items
utilizing the Service by Companies and iMerchants:

(a) Confirmation of maximum credit amount;
(b)  Credit card on-line settlement;

(c) Payment processing of credit card on-line settlement mentioned in the above
Paragraph (b).

In principle, iMerchants shall pay for Confirmation Fees, and fees stated in Paragraph 3
below shall be paid to Party B.

Confirmation Fee shall be equally 35 yen per processing, and includes an amount equal
to a consumption tax prescribed under the Japanese law. However, upon discussion with
Party B, Party A and Party C shail reduce this Confirmation Fees based upon the
evaluation of On-line Settlement default rates occurred every six (6) months.

The reduction of Confirmation Fees shall be within 5 yen per six (6) months.

tion 7 (System Usage Fee)

geles/120333.2

60835.00001




[Translation] . .

1. System Usage Fee shall be incurred upon iMerchants’ registration to the Service through
Companies, and it is a fixed fee to be incurred each month as long as iMerchants register
to use the Service whether the Service is utilized or not.

In principle, iMerchants shall pay for System Usage Fee, and a fee stated in Paragraph 3
below shall be paid to Party B.

]

3. System Usage Fee shall be incurred each month from the month iMerchants register to
use the Service until the month the Service is cancelled.

4. System Usage Fee shall be equally a fixed 2,625 yen, and includes an amount equal to a
consumption tax prescribed under the Japanese law.

Section 8 (Change of the System)

1. Fees necessary for changes to be made on any administration system, Internet Website
designs, URL and computer systems necessary for the transfer of a business license, and
expenses required for new development shall be included in the contract deposit.

Section 9 (Term of the Agreement)

1. The term of the Agreement shall be one (1) year from the date of the execution of the
Agreement.

2. The Agreement shall be automatically renewed every year perpetually unless otherwise
Party A, Party B and Party C request for and discuss the termination of the Agreement in

writing one month prior to the expiration of the Agreement.

S?ction 10 (System Guaranty)

il. Party A, Party B and Party C shall discuss separately how to handle unexpected defects
! of the System and indemnification thereof.

Section 11 (Business Development)

1. Party A, Party B and Party C shall cooperate each other and to exchange information to
proceed with the mutval business for the purpose of developing business under the
Agreement with good intentions.

gotion 12 (Contract Deposit)

150,000,000 yen

The Contract Deposit shall be paid in Japanese yen, and includes an amount equal to a
consumption tax prescribed under the Japanese law.

4

;
S?ction 13 (Terms of Payment)
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I.

Translation] . .

The Contract Deposit shall be deposited in Japanese yen in cash to an account of a
financial institution specified by Party A by the end of each month, according to a
payment schedule stated in Paragraph 2 below.

Payment schedule of the Contract Deposit:

(a)  4/2002: 10 million yen (paid in full)
(b) 6/2002: 50 million yen
(c) 9/2002: 30 million yen

(d) 11/2002: 20 million yen
(e} 12/2002: 20 million yen

In consideration of the payments of the Contract Deposit, Party A shall promise to have
Party C commence banking business in Japan by September 1, 2002, and to have it
provide Party B with financial services necessary under the Agreement, issue credit cards
make settlement, apply for merchants, authorize services and take care all related
computer systems. Party C shall agree and promise to do the above in advance.

As a way of providing banking business to Party B as mentioned in the above paragraph,
Party C may establish a new financial institution to perform obligations under the
Agreement on behalf of Party A or Party C. In this case, Party A and Party C shall
promise to have such new financial institution perform all obligations under the
Agreement without causing any damage to Party B.

Section 14 (Confidentiality)

“*Confidential Information™ under the Agreement shall mean technical, business and other
information, whether tangible or intangible, disclosed to the other party by Party A or
Party B during the course of business transaction, that satisfy the following (a), (b) and
(c):

(a) If Confidential Information is disclosed in writing, “Confidential” (including the
similar expressions, et sic) should be clearly indicated on such information, and
be disclosed to the party who receives such Confidential Information (“Receiving
Party™).

(b) If Confidential Information is verbally disclosed, the disclosing party of such
Confidential Information (“Disclosing Party”) shall clearly state the nature of
confidentiality at the time of disclosure. Upon such disclosure, the Disclosing
Party shall promptly deliver to the Receiving Party a document describing in
detail the contents of information clearly indicated as “Confidential” and receive



[lranslation]

(c)
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(a)

(b)

(c)

(d)

(¢)
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(h)

Angeles/120333.2
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the consent of the Receiving Party in writing as to the contents of the confidential
document.

Confidential Information to be disclosed using a method, such as electronic
formats, other than in writing or verbal, shall be disclosed to the Receiving Party
clearly indicating the “Confidential” nature of such information in the media
containing such information or electronic formats.

Notwithstanding of the above paragraphs, information certified to be applied to any one
of the following information shall not be treated as confidential information:

Information already known to public at the time of disclosure by the Disclosing
Party;

Information became known to public without the Receiving Party’s fault afier the
disclosure by the Disclosing Party;

Information certified to be held already by the Receiving Party prior to the
disclosure by the Disclosing Party;

Information obtained in a lawful manner from a third party who has no
confidentiality obligation to the Disclosing Party:

Information developed by the Receiving Party without using information
disclosed by the Disclosing Party;

Information the Disclosing Party agreed to exclude from the confidential
information;

Party A and Party B shall hold with duty of care as a good faith holder
Confidential Information received from the Disclosing Party as confidential
during the term of the Agreement, and shall not disclose or divulge to any third
party without obtaining prior approval in writing. However, this does not apply to
the disclosure required by government and municipal offices or courts in
accordance with laws and ordinances.

During the term mentioned in the above paragraph, Confidential Information shall
not be copied without obtaining approval in writing of the Disclosing Party. In
case Confidential Information is reproduced with the consent of the Disclosing

Party based on this paragraph, the reproducing party shall state confidential nature
to such reproduction.

. 3. Party A and Party B, as Disclosing Parties, shall not guaranty the accuracy. authenticity,
completeness, reliability and effectiveness of the contents of Confidential Information
provided to the Receiving Party. Further. Party A and Party B shall be held harmless



Translation] . .

from any and all damages caused by any third party 10 the Receiving Party in its using of
such Confidential Information.

—

14 Party A and Party B agree that the disclosing of Confidential Information by the
Disclosing Party shall not be deemed to grant or transfer any and all rights. including
copyrights on such information and other intellectual property rights, to the Receiving
Party.

Section 15 (Resolution upon Discussion)

1. Any doubt on the interpretation of the Agreement and other matters. or matters not
described in this Agreement, shall be resolved upon discussion by both Party A and Party
B in good faith.

In Witness Whereof, the parties hereto have prepared this Agreement in sextuplicate, and each
party shall retain one copy thereof upon placing its signature.

June 13, 2002

Party A: [-Kessai, Inc
16841 Bollinger
Drive Pacific Palisades, CA 90272 U.S.A.

Signature: Singed
Name: Kotaro Shimogori
Party B: World Commerce Holdings, Inc.
1777 Ala Moana Bivd.
l Honolulu, Hawaii 96815 U.S.A.

|
J Signature: Singed
|

Name; Naoki Ohtomo
Party C:. OKAIKEL INC.

15303 Ventura Blvd., Suite 1290
Sherman Oaks, CA 91403 U.S.A.

Signature: Singed

Name: Kotaro Shimogori
Witness:

WeBeDeV, INC.

15303 Ventura Blvd., Suite 1290
Sherman Oaks, CA 91403 U.S.A.,




[Translation} . .

Signature: Singed
i _ Name: Kotaro Shimogori
|
|
1
|
]
|
]
8
60835.1
L geles/120333.2

60%85.00001
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(English Translation of “Juryosho™) -

To HIT Corporation, Inc.

Amount Received:  JP ¥ 130.000,000-

RECEIPT

Date of Recipient: , 2002

. Apply to:

Received 1) JPY100,000,000 as earnest money deposit for the agreement to be assigned an exclusive operations right of I-KESSAI
Electronic Funds Transfer Service in Japan, and 2} JPY30,000,000 as security deposit of Short-Term payment Procedure.
The agreement should be executed by August 31, 2002, otherwise the deposit should be refunded by September 30, 2002.

_.._a: 19656.1
LI}

OKAIKEL Inc. CEO Kotaro Shimogori
(Executed)

[-KESSAI, Inc President Christopher Rusch
(Executed)

Mediator: OKAIEI, Inc Representative Associate
Information Taskforce, Inc.
President Hisao Takeuchi
(Exeduted)

Mk s s A A L © e 3
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Squirge, Sanders & Dempsey L.L.P.

Martin J. Trupianc (State Bar No. 69937)

Lan T. Quach (State Bar No. 223207)

801 8. Figueroa Street, Suite 1400

Los geles, CA 90017-5554
TELBPHONENO.: (213) 624-2500

ATTORNEYIFOR (Nams). PLATINTIFFS

(213) 623-4581

FAX NO.:

FOR COURT USE ONLY

0S ANGELES SUPERIOR COURT

F
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eta\' P2 o =F &
C|V||_|_ CASE COVER SHEET Complex Case Designation casenumeer B L OUUSD D04
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exgeeds $25,000)  $25,000 or less) (Cal. Rules of Court, rule 1811) DEPT..
All five (5} items below must be completed (see instructions on page 2).
1. Check one box helow for the case type that best describes this case:
Auto Tort Contract Provisionally Complex Civil Litigation
[ 1 Auto (22) (%] Breach of contract/warranty (06) (Cal. Rules of Court, rules 1800-1812)
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[ ] Quvil rights (08) Unlawful Detainer ] Enforcement of judgment (20)
: Commercial (31
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X | Other non-PYPD/WD tort (35) ] .
Employment [ 1 Petition re: arbitration award (11) Partnersh_lp and corpora.te governance (21}
[:l rongful termination (36) \: Writ of mandate (02) Other petition {nof specified above) (43}
‘:] &tther employment (15) :l Other judicial review (39)
2. Thiscase [ __|is is not complex under rule 1800 of the California Rules of Court. If case is complex, mark the factors
requifing exceptional judicial management:
a. Large number of separately represented parties d. [__] Large number of witnesses
b. J Extensive motion practice raising difficult or novel e. [ | Coordinationwith related actions pending in one or more courts
i issues that will be time-consuming to resolve in other counties, states or countries, or in a federal court
c. Substantial amount of documentary evidence f. [__] Substantial post-judgment judicial supervision
3. Type of rermedies sought (check ail that apply):
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4. Numbgr of causes of action (specify):
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other parties to the action or proceeding.
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sHorTTiTLE ;| WEBCAT CORPORATICN et al. v. OKAIKEI, INC. CASE NUMBER

et al. BC300534

Auto Tort

Other PUPO/WD Tort

Non-Pi/PD/WD Tort

:‘ CIVIL CASE COVER SHEET ADDENDUM AND STATEMENT OF LOCATION
. {CERTIFICATE OF GROUNDS FOR ASSIGNMENT TO COURTHOUSE LOCATION)
‘ This form is required in all new civil case filings in the Los Angeles Superior Court

Check the types of hearing and fill in the estimated length of hearing expected for this case:
JURY TR AL? [X]YES cLAsSACTION? [__|YES  LIMITED CASE? [__]YES TIME ESTIMATED FOR TRIAL

] Hours/[F IDAYS.

. Select the correct district and courthouse location (4 steps - If you checked "Limited Case", skip to No. lll, Pg. 4):

1 Afterifirst completing the Civil Case Cover Sheet Form, find the main civil case cover sheet heading for your case in
the Ie']ft margin below, and, to the right in Column 1, the Civil Case Cover Sheet case type you selected.

2 Chedk one Superior Court type of action in Column 2 below which best describes the nature of this case.
3 1In Cilumn 3. circle the reason for the court location choice that applies to the type of action you have checked.

Applicable Reasons for Choosing Courthouse Location (See Column 3 below)

1. Clgss Actions must be filed in the County Courthouse, Central District 6. Location of property or permanently garaged vehicle.
2. May be filed in Central (Other county, or no Bodily Inj/Prop.Damage) 7. Location where petitioner resides.
3. Loc¢ation where cause of action arose B. Location wherein defendant/respondent functions wholly.
4. Logation where bodily injury, death or damage occurred. 8. Location where one or more of the parties reside.
5. Location where performance required or defendant resides. 10. Location of Labor Commissioner Office.
4 Fil IJ the information requested on page 4 in item lIl; complete item 1V. Sign the certificate.
1- -2- -3-
Civil Case Cover Type of Action Applicable Reasons -
Sheeq Category No. {Check only one) See Step 3 Above
Auto (22) |:] A7100 Motor Vehicle - Personal Injury/Property Dam.ANrongful Death 1.2.4
Is this an uninsured motorist case? |:| Yes |:| No
Asbestos (04) | AB070 Asbestos Property Damage 2.
|
! |:| A7221 Asbestosis - Personal InjuryAMrongful Death 2.
Produ+( Liability (24) I:l A7260 Product Liability (not asbestos or toxic/environmental) 1,2.,3.,4., 8
Medichl Malpractice A7210 Medical Malpractice - Physicians & Surgeons 1.2.4
L (45) (1 A7240 Other Professional Health Care Malpractice 1.2.4
|
Other TII‘PDIWD 23) [ ] A7250 Premises Liability {e.g., slip and fall) 1.2, 4.
| (1 A7230 Intentional Bodily Injury/PD/WD (e.g., assault, vandalism, etc.) 1.2., 4.
! (] A7270 Intentional Infliction of Emotional Distress 1.2, 3.
1 [ A7271 Negtigent Infliction of Emotional Distress 1.2.3
| D AT220 Other Personal Injury/Property Dam./Wrongful Death 1.2, 4.
Busi?r?ss Tort (07) I:E AB029 Other Commercial/Business Tort (not fraud/breach of contract) 1@ 3.
b
Civi lFights {08) [ | A6005 Civil Rights/Discrimination 1,2.3.
Defdmation (13) [ ] A8010 Defamation (slander/iibel) 1.,2.3
A
Fraud (16) X | A6013 Fraud {no contract) 1.@ 3.
it
lntelltzbtual Property \:] AB016 Intellectual Property 2.3
= (19)

L

1 CIVIL CASE COVER SHEET ADDENDUM AND STATEMENT OF LOCATION LASC Rule 2.0

CIV1 9 04-02 Page 1 of 4
RIGINAL




Non-PIFPD/WD Tort

, Employment

Contract

Real Property

Unlawful Detainer

Judicial Review

. o o
sHorTTrLE. WEBCAT CORPORATION et al. v. ORKAIKEI, INC. CASE NUMBER
Trr
2t al.
-1- -2- -3-
Civll Case Cover Type of Action Applicable Reasons -
Sheet Category No. (Check only one) See Step 3 Above
Prof.|Negligence (25) (] 6017 Legal Malpractice 1.2.3
[[_] A6050 Other Professional Malpractice (not medical or legal) 1.2.3.
W"’"g'”g;rm‘"a”"” [ ] A6037 Wrongful Termination 1,2.3
|
Other Employment [ 1 A6024 Other Employment Complaint Case 1.2.3
{13) D AB109 Labor Commissicner Appeals 10.
Brellch of Contract/ [ ] AB004 Breach of Rental/Lease Contract {not UD or wrongful eviction) 2.5
WE(‘B‘:;‘W [ ] AB008 Contract/Warranty Breach-Seller Plaintiff (no fraud/negligence) 2.,5.
{rot insurance) |:| AB019 Negligent Breach of Contract/Warranty (no fraud) 1., 2.,5.
i AG028 Other Breach of ContractWarranty (not fraud or negligence) 1.@
Collections [ ] A6002 Collections Case-Seller Plaintiff 2.5.8
(09} [ ] A6012 Other Promissory Note/Collections Case 2..5.
Insurance Coverage
(18) 9 [ 1 A8015 Insurance Coverage (not complex) 1.2,5.,8
dther Contract |:] ABO0S Contractural Fraud 1..2,3., 6.
{(37) [ ] A6031 Tortious Interference 1.2,3.,5
| \:] AG027 Other Contract Dispute (not breach/insurance/fraud/negligence) 1..2,3.,8.
Emn D°(TQ)’“’- Cond. U ] A7300 Eminent Domain/Condemnation Number of parcels 2.
W”“gf(g's')f\'idb" [ | A6023 wrongful Eviction Case 2., 6.
I
‘ AG018 Mortgage Foreclosure 2., 6.
Other Real Property 989
(26) (] As032 Quiet Title 2.6
D AB0B0 Other Real Property (not em, domain, landlord/tenant, foreclosure) 2., 6.
.~ — ——
Unlawful Detainer -
Cdmmercial (31} [ ] A8021 Unlawful Detainer-Commercial (not drugs or wrongful eviction) 2,6
UnT ul Detainer -
Sidential (32) D AB020 Unlawful Detainer-Residential (not drugs or wrongful eviction) 2.8
29
Un ‘ ul Detainer -
prugs (38) |:| AB022 Unlawful Detainer-Drugs 2., 6.
Assgt Forfeiture (05) |:| AB108 Asset Forfeiture Case 2., 6.
Petiion re Arbitration [] AB115 Petition to Compel/Confirm Arbitration 2.5
Pward (11)
red
i
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Enforcement of Judgment Provisionally Complex Litig. Judicial Review {continued)

Misc. Civ. Cmplts

Misc. Civli Petitions

i
F { X,

I

(41}

snoir mrie:. WEBCAT CORPORATION et al. v. OKAIKEI . CASE NUMBER
INCG. et al.
- -2- 3-
Ciyil Case Cover Type of Action Applicable Reasons -
Shept Category No. {Check only one) See Step 3 Above
AB151 Writ - Administrative Mandamus 2.8
Writ of Mandate A6152 Writ - Mandamus on Limited Court Case Matter 2.
(02) AB153 Writ - Other Limited Court Case Review 2.
-
Oth. {ud. Review (39) AB150 Other Writ / Judicial Review 2., 8.
Anti ’”St(’;;de Reg. AB003 Antitrust/Trade Regulation 1,2.8
C°"r"”f1t'g)” Defect AB007 Construction defect 1,2.3
|
Claims Involving Mass . -
Tort (40) AB00& Claims involving Mass Tort i.2..8
Seclirities i.ilig. (28) AB035 Securities Litigation Case 1.2.,8
To 1‘ To(r;lcl,:‘)nvronm AB036 Toxic Tort/Environmental 1,2,3.,8
InsiCovrage Clms .
frowl Complex Case AB014 Insurance Coverage/Subrogation (complex case only) 1.,2,5.,8.

nooooon |0foooololoooonol ololololalololooo

A6141 Sister State Judgment 2,9
Bnforcement A6160 Abstract of Judgment 2. 6.
t
¢f Judgmen AB107 Confession of Judgment (non-domestic relations) 2.,9.
‘ (20} A6140 Administrative Agency Award (not unpaid taxes) 2. 8.
i AG114  Pelition/Ceificate for Entry of Judgment on Unpaid Tax 2.8
: AB112 Other Enforcerment of Judgment Case 2,8.,9
! — — — — — — — ——
[RICO (27) AB033 Racketeering (RICO) Case i,2..8
|
i AB030 Declaratory Relief Only 1., 2.8
Cther Complaints
(Not §lpeciﬂed Above) AB040 Injunctive Relief Only (not domestic/harassment) 2.8
! AG011  Other Commercial Complaint Case (non-tort/non-complex) 1,2.,8.
42
, “2) AB000 Other Civil Complaint (non-tort/non-complex) 1., 2,8
IDG‘aonlr;er:‘s;r:gfe('.!(gzp;. AB113 Partnership and Corporate Governance Case 2., B.
t
g: A6121 Civil Harassment 2,3,8
| AB123 Workplace Harassment 2.3.9
+ r Petitions AB124 Elder/Dependent Adult Abuse Case 2.3.9
{Not ﬁeciﬂed Above) P .o
?‘ s AG190 Election Contest 2.
4 (4
{ @9 AG110 Petition for Change of Name 2.7
'4"'5 A6170 Petition for Relief from Late Ciaim Law 2.3,4.8.
AB100 Other Civil Petition 2.9

CIV 1 1 9 04-02
[
i

CIVIL CASE COVER SHEET ADDENDUM AND

STATEMENT OF LOCATION [ AsC Rule 2.0

Page 3 of 4



o L )

sworTTine WEBCAT CORPORATION et al. v. OKAIKEI, CASE NUMBER
INC. et al.

': 4
lll. Statement of Location: Enter the address of the accident, party residence or place of business, performance, or other
circumétance indicated in No. Il, item 3 on Page 1 as the proper reason for filing in the court location you selected.

REASON: CHECK THE NUMBER UNDER ITEM -3- WHICH APPLIES IN THIS CASE ADDRESS:
oy | STATE- ZIP CODE
SherTan Qaks CA 91403

is properly filed for assignment to the Los Angeles courthouse in the Central District
of fhe Los Angeles Superior Court under Section 392 et seq., Code of Civil Procedure and Rule 2(b), {c) and (d) of
this 5;:ourt for the reason checked above. | declare under penalty of perjury under the laws of the State of California that

Iv. Ce?lcate/Declaration of Assignment. The undersigned hereby certifies and declares that the above entitled matter

the foregoing is true and correct and this declaration was executed on August 8, 2002 at,
Lo

Angeles, California. (dale)

" A/M Z’;ZIW"

{SIGNATORE GF ATTORNEY/FILING PARTY)
Mar¥in JY Trupiano

|
|
|
| New Civil Case Filing Instructions

This addendum form is required so that the court can assign your case to the correct courthouse location in the proper
district for filing and hearing. It satisfies the requirement for a certificate as to reasons for authorizing filing in the courthouse
location, as set forth in Los Angeles Superior Court Local Rule 2.0. It must be completed and submitted to the court along
with the Civil Case Cover Sheet and the original Complaint or Petition in ALL civil cases filed in any district {including the
Central|District) of the Los Angeles County Superior Court. Copies of the cover sheet and this addendum must be served

along !ith the summons and complaint, or other initiating pleading in the case.

PLFASE HAVE THE FOLLOWING DOCUMENTS COMPLETED AND READY TO BE FILED IN ORDER TO
PROPERLY COMMENCE YOUR NEW COURT CASE:

1. Orig:inal Complaint or Petition.

2. If filing a Complaint, 2 completed Summeons form for issuance by the Clerk (Summons forms available at the Forms
Counter).

3. Civif Case Cover Sheet form required by California Rule of Court 982.2(b){1), completely filled out {Cover Sheet
forms available at the Forms Counter).

4. Thig "Addendum to Civil Case Cover Sheet” form [Superior Court Form Number 982.2(b)(1)A, revised 7/99)],
completely filled out (Iltem'll. does not apply in limited civil cases) and submitted with the Civil Case Cover Sheet.*

5. Payhnent in full of the filing fee (unless filing on behalf of state or local government or no fee is due for the type
of case being filed) or an Order of the Court waiving payment of filing fees in forma pauperis (fee waiver
applifation forms available at the Filing Window)

se of a plaintiff or petitioner who is a minor under 18 years of age, an Order of the Court appointing an adult as
pgrdian ad litem to act on behalf of the minor (Guardian ad Litem Application and Order forms available at the

¥ CIVIL CASE COVER SHEET ADDENDUM AND STATEMENT OF LOCATION LASC Rule 2.0
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