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F l L E D 
3up?rior Court Of Ci)lifo4"'^> 
SacrBmento 

04/29/2022 

ROME & ASSOCIATES, A.P.C. 
Eugene Rome (SBN 232780) 
EricY. Hahn (SBN 311771) 
2029 Century Park East, Suite 450 
Los Angeles, Caiifornia 90067 
Telephone: (310) 282-0690 
Facsimile: (310) 282-0691 

Attomeys for Plaintiff 
HELEXO PTE LIMITED 

Case Number 
, O&p uty 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SACRAMENTO 

Case No. HELEXO PTE LIMITED, a Singapore 
company. 

Plaintiff, 

KOTARO SHIMOGORI, an individual; 
COMCOPIOUS LIMITED, a Hong Kong, 
China Company doing business as ICANPAY; 
COMCOPIOUS CALIFORNIA, INC., a 
Califomia corporation; ICANPAY 
CALIFORNIA, INC., an FTB suspended 
Califomia corporation; PAN DIGITAL 
NETWORK LIMITED fka COMCOPIOUS 
UK LIMITED, a UK limited liability compaiiy, 
and DOES 1 through 25, inclusive. 

Defendants. 

COMPLAINT FOR: 

(!) FRAUD 

(2) CONVERSION 

(3) MONEY HAD AND RECEIVED 

(4) VIOLATION OF PENAL CODE § 496 

(5) BREACH OF CONTRACT 

(6) BREACH OF CONTRACT 

(7) UNFAIR COMPETITION IN 
VIOLATION OF CALIFORNIA 
BUSINESS & PROFESSIONS CODE § 
17200 etseq 

DEMAND FOR JURY TRIAL » 
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Plaintiff HELEXO PTE LIMITED ("Plaintiff" or "Helexo") alleges against Defendants 

KOTARO SHIMOGORI, PAN DIGITAL NETWORK LIMITED fka COMCOPIOUS, LIMITED 

doing business as ICANPAY, COMCOPIOUS CALIFORNIA INC., ICANPAY CALIFORNIA 

INC., and DOES 1-25 (collectively, "Defendants"), as follows: 

INTRODUCTION 

1. This case follows on the heels of a previously filed lawsuit against a serial conman 

operating in the payment processing space, defendanf Kotaro Shimogori ("Shimogori"). Shimogori, 

a Sacramento resident, has for years and continues to fleece the international merchant community 

of millions of dollars through a myriad of shell companies, fraudulent promises, forged documents 

and employment of fake identities. 

2. On October 17, 2018, five (5) companies filed suit against these same named 

defendants for the very acts now perpetrated upon Helexo in a matter entitled Life-FXProducts LLC 

vs. Comcopious Limited, et al.. Case No. 34-2018-00242853-CU-CO-GDS (the "Life-FX 

Litigation"). In that case, the five plaintiffs claimed that Defendants relieved them of $841,000 

through fraudulent payment processing services resuhing in outright disappearance of their funds. 

In the course of those plaintiffs' investigation, it was revealed that Shimogori was using a fake name, 

"Bmce Lee," to create the impression that someone other than himself was operating the processing 

companies and interacting with the rherchants. Similarly, Shimogori was signing agreements using 

the name "Kaelem Shadeh" as a purported director of a defendant entity when Shadeh had resigned 

years prior to Shimogori appropriating his name for execution of the agreements. All of these plain 

truths about Shimogori's elaborate web of fraud were substantively uncontested in the Life-FX 

Litigation. Now, no more than three (3) years later, Shimogori is back to his old practices, having 

changed nothing in their implementation. Shimogori has stolen no less than $1.3 million from 

Plaintiff. 

3. This action seeks to rectify the theft pf Plaintiff's fiinds and punish Shimogori for his 

unapologetic and continu ing fraudulent acts. 
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PARTIES 

4. Plaintiff Helexo Pte Limited ("Plaintiff' or "Helexo") is a Singapore company. 

5. Defendant COMCOPlOU S, LIMITED doing business as ICANPAY ("ICANPAY") 

is, and at all times relevant was, a private company organized under the laws of Hong Kong, China, 

with its principal place of business at Shimorogi's home, located at 1506 Gorman Drive, 

Carmichael, Califomia 95608. ICANPAY does business throughout Europe and North America, 

including but not limited to, within Califomia. ICANPAY markets its services to California 

businesses, regularly contracts with California companies, and uses its California subsidiaries to 

provide services to its customers throughout Europe and North America. 

6. Deferidant KOTARO SHIMOGORI ("Shimogori") is, and at all times relevant was, 

an individual residing at 1506 Gorman Drive, Carmichael, Califomia 95608. Shimogori is a director, 

controlling shareholder and/or beneficial owner of each of the Corporate Defendants. Attached 

hereto as Exhibit A is a true and correct copy of ICANPAY's Annual Return, filed with fhe Hong 

Kong Companies Registry on or about May 25, 2018, which identifies Kotaro Shimogori as 

ICANPAY's sole director and the owner of 13,000 out of 15,000 total issued shares. Attached hereito 

as Exhibit B is a tme and correct copy of CC C A's articles of incorporation, filed with the Califomia 

Secretary of State on April 25, 2017, which identify Kotaro Shimogori as the registered agent for 

service of process and corporate filer for CC CA. 

7. Defendant COMCOPIOUS CALIFORNL\ INC. ("GC CA"), is, and at all times 

relevant was, a Califomia corporation with its principal place ofbusiness located at 1506 Gorman 

Dr., Caî nichael, Califomia 95608, which is Shimogori's home. 

8. Defendant ICANPAY CALIFORNIA INC. ("IGP CA") is, and at all times relevant 

was, a Califomia corporafion with its principal place of business located at 1506 Gorman Dr., 

Carrnichael, Califomia 95608, also at the home of Shimogori. Its present status is "FTB 

Suspended." 

9. PAN DIGITAL NETWORK LIMITED, is a UK limited liability company, formerly 

knovyn as COMCOPIOUS UK LIMITED ("PDNL"), with its principal place ofbusiness located at 
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1506 Gorman Dr., Carmichael, Califomia 95608, also at the home of Shimogori. According to the 

Memorandum of Understanding, Kotaro Shimogori is a director and Person of Significant Control 

of Pan Digital. 

10. ICANPAY, CC CA, and ICP CA are referred to collectively as fhe "Corporate 

Defendants." 

,11. Each of the Corporate Defendants is an alter ego of Shimogori. At all times 

mentioned herein, there existed a unity of interest in ownership between each of the Corporate 

Defendants, on the one hand, and Shimogori, on the other hand, such that the individuality and 

separateness between them ceased and each of the Corporate Defendants is the alter ego of 

Defendant Kotaro in that, among other things: (a) Shimogori controlled, dominated, managed and 

operated each of the Corporate Defendants as his alter ego; (b) Shimogori made all materiail 

decisions pertaining to each of the Corporate Defendants; (c) there has been a failure to comply with 

or observe the formalities of corporate formation and/or operation of each of the Corporate 

Defendants; (d)each of the Corporate Defendants was inadequately capitalized to carry out its 

intended business and pay its debts and obligations as they fell diie; and (e) the individuality of each 

ofthe Corporate Defendants is a total sham and fiction.such that upholding its corporate nature and 

allowing Shimogori to escape personal liability for any entity debts would sanction a fraud or 

promote an injustice and should therefore be disregarded pursuant to the doctrine of piercing the 

corporate veil. Indeed, the most recent filing for PDNL demonstrates the curretit amount owed to 

creditors to be £8,360,000 and net assets of negative £7,850,000- See Exhibit A. 

12. The true names and capacities, whether individual,, plural, corporate, partnership, 

associate, or otherwise, of DOES 1 through 25, inclusive, are unknown to Helexo who therefore sue 

said defendants by such fictitious names. The fiill extent ofthe facts linking such fictitiously sued 

defendants is unknown to Helexo. Each of the defendants designated herein as a DOE was, and is, 

negligent, or in some other actionable manner, responsible for the events and happenings hereinafter 

referred to, and thereby negligently, or in some other actionable manner, legally and proximately 

caused the hereinafter described injuries and damages to Helexo. Helexo will hereafter seek leave 
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of the Court to amend this Complaint to show the DOE defendants' tme names and capacities after 

the same have been ascertained. 

13. Defendants, including DOES 1 through 25, inclusive, were agents, servants, 

employees, successors in interest, and/or joint venturers of their co-defendants, and were, as such, 

acting within the course, scope, and authority of said agency, employment and/or venturei and that 

each and every defendant, as aforesaid, when acting as a principal, was negligent in the selection of 

each and every other defendant as an agent, servant, employee, successor in interest, and/or joint 

venturer. Each of the defendants designated herein as DOE aided and abetted, conspired with, and/or 

took part in, and participated with, each Defendant in all matters referred to herein, and was in some 

manner responsible for the injuries and losses suffered by Helexo. 

VENUE AND JURISDICTION 

14. Venue is proper in Sacramento County pursuant to California Code of Civil 

Procedure Secfions 395 and 410.10 because several of the Defendants reside and all Defendants do 

business in Sacramento, California, including ICANPAY, CC CA, ICP CA, PDNL and Shimogori, 

and a siibstanfial part of the acts, events and omissions underlying this dispute took place within 

Califomia, including within the Counfy of Sacramento. Further, in the prior matter initiated agamst 

these same Defendants and based on the same stmcture, fhe presiding Court concluded that venue 

was proper in Sacramento Count. See Life-FX Products LLC vs. Comcopious Limited, et aL, Case 

No. 34-2018-00242853-CU-CO-GDS. 

15. This Court has jurisdiction over the subject matter of this lawsuit because the amount 

in controversy, exclusive of interest and costs, exceeds the $25,000 minimum jurisdictional limit of 

the Court. Moreover, Defendants have purposely availed themselves of, and have substantial 

contacts with, the fomm by virtue df organizing subsidiaries in California, marketing to California 

businesses, entering contracts in California, providing essential services under those contracts from 

Califomia, and doing substantial business with dther Califomia businesses, including but not limited 

to businesses within the Counfy of Sacramento. 

// 
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GENERAL ALLEGATIONS 

16. Helexo is a company based in Singapore. Like all online businesses, Helexo requires 

the ability to accept customer credit card payments online for the purchase of their products, which 

is what brought if to Shimogori. 

O VER VIE W OF ICA NPA Y 

17. ICANPAY claims to be headquartered in Hong Kong, China, and describes itself as 

"an agile technology services company fhat provides premium-quality data analysis tools, 

application, integration and marketing services that help our customers and partners become and 

renrtain the leaders of change." In effect and reality, ICANPAY is little more than a shell organized 

in Hong Kong, China, which transacts no ascertainable business in Hong Kong, China. Rather, the 

overwhelming, if not exclusive, totality of its business activity is conducted from the California 

home of its principal and operator, Shimogori. ICANPAY claims to do business both directly, and 

indirectly through its "worldwide" group of subsidiaries, including CC CA, ICP CA, 

COMCOPIOUS UK LIMITED ("CCL UK") and ICANPAY UK LIMITED ("ICP UK") 

(collectively, "iCanPay Corporations"). Attached hereto as Exhibits C and D respectively are the 

UK Companies House search results for CCL UK and iCP UK, which identify Kotaro Shimogori 

as the sole officer of, and only person with significant control over, both CCL UK and ICP UK. 

18. Defendants do business in the payments industry under the name "iCanPay." The 

iCanPay Website (vywvy. icanpav.cn.com) describes iCanPay as "part of the global network df 

companies owned by [ICANPAY]." According to the iCanPay Website, "We provide the best, most 

secure and convenient payment settlement platform for your business" (hereinafter, the "iCanPay 

Service"). 

19. The iCanPay Website promotes the ease df obtaining a merchant account with 

iCanPay, even for merchants, such as Helexo, doing business in so-called "High Risk Industries": 

Merchant Accounts Made Easy 

iCanPay offers flexible payment processing and startup merchant account solutions, with 
no geographical restrictions. Laborious account applications are also replaced by our 
concise online form developed and certified by our acquiring banking partners. It's simple, 
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affordable, and we can offer a merchant account for most products sold on fhe Net today. 

High Risk Industries 

If your business falls into one of fhe high-risk merchant industries, your company may 
have been classified as a high-risk merchant. In fact, many e-commerce and online 
merchants are termed high risk by processors, even though their traditional merchant 
operations are not high risk. Our prdprietary system allows for your application to be 
approved within minutes. 

Backed By Visa and MasterCard Acquirers 

All iCariPay banking partners have been vigorously vetted by Visa and MasterCard. In 
order to process any credit card transactions for our banking partners, iCanPay have also 
been rigorously scrutinized and its systems and processes closely examined for security. 
iCanPay is fully PCI compliant. 

A tme and correct copy of a Screenshot from the iCanPay Website is attached hereto as Exhibit E 

and incorporated herein by this reference as though set forth in full. 

20. The iCanPay Website promotes that "iCanPay can virtually be used for any business 

you can dream of and imagine." 

THE MERCHANT AGREEMENT 

21. Helexo signed the Data, Logistics and Service Processing Agreement with 

ICANPAY on April 22, 2020, (the "Processing Agreement"), a tme and correct copy of which is 

attached hereto as Exhibit F and incorporafed herein by this reference as though set forth in ftjll. 

22. The Processing Agreement defines ICANPAY to mean "COMCOPIOUS, LIMITED 

and/or any of its Worid-Wide subsidiaries or group companies of COMCOPIOUS, LIMITED:" 

23. The Processing Agreement defines "Purchase Price" to mean "the price payable by 

the;Customer(s) to [ICANPAY] for the;good(s) and/or service(s) ordered by the Customer(s) from 

[Plaintifif] niinus any fees, charges and cornmissidn withheld by, or due to, the Financial 

Institution(s)." 

24. The Processing Agreement defines "Financial Institution" to mean the "entity that 

processes the payment instmctions received from the Customer by [ICANPAY] for the payment 

method selected by the Customer and that, following authorization, effects payment of the Purchase 

Price." 
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25. Paragraph 2.1 of the Processing Agreement obligates ICANPAY to pay each 

Plainfiff the "total outstanding settled Purchase Price for the account ... after deduction of ... (a) 

Refunds (Credit); (b) Chargeback's (sic); (c) any amount in order to meet any Deposit requirements; 

(d) in addition to (a) and (b) above, any fines, fees, charges or commission to be paid by [Plaintiff] 

to Financial Institutions; and (e) any charges or amounts due to [IGANPAY] under the Agreement 

other than charges or amounts mentioned in (a) through (e) above. [ICANPAY] is entitled to set­

off any indebtedness of [Plaintiff] towards [IGANPAY] and itself" 

26. Paragraph 12.1 of the Processing Agreement contains a "Goveming Law and 

Jurisdiction" clause that states: "These terms and Conditions and/or the Agreement are govemed 

by, and shall be constmed in accordance with the laws of Hong Kong, and all disputes arising out 

of or connected with these Terms and Conditions and/or the Agreement shall be subject to the 

exclusive jurisdiction of the competent court of Hong Kong, judging in first instance, and its 

appellate courts, subject fo appeal at Hong Kong's High Court of Justice." Hereinafter, paragraph 

12.1 of the Processing Agreement is referred fo as the "Fomm Selection Clause." 

PLAINTIFF'S EXPERIENCE WITH SHIMOGORI 

27. Helexo leamed about the iCanPay solution in early 2020. 

28. Based on iCanPay representations (via the iCanPay Website, social media and word 

of mouth) about its ability to process payments in a way guaranteied to provide a secure, legal and 

safe processing solution, Hielexo agreed to try the iCanPay Service. 

29. Thus, Helexo signed the Processing Agreement on April 22, 2020. 

30. As was the case in Life-FX Litigation, at first, ICANPAY generally honored its 

paynient obligations by regularly making weekly payouts on all MIDs until he failed to do so, at 

which point the parties agreed to a Memorandum of Understanding, as shall be discussed below, 

which memorialized the amoimt outstanding and set forth a schedule for repayment. 

31. In sum, for months and months, Shimogori has been giving Helexo the mn around 

and despite a myriad of promises, has paid nothing on the $ 1,361.738.00 vvhich remains due and 

owing to Helexo. 
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SHIMOGORI'S FRAUDULENT SCHEME 

32. With experience over fime, Helexo came to discover that ICANPAY is a scam. As 

demonstrated by fhe foregoing. Defendants' various representations regarding the legality, 

legitimacy and transparency of the ICANPAY Service, and ICANPAY's established history of 

honoring its payment obligations to merchants, were knowingly false when made, and made with 

the intent to induce Helexo to contract with ICANPAY and begin processing so that Defendants 

could gain control over Helexo funds. In fact, ICANPAY has a history of defrauding its merchants, 

blaming ifs inability to pay on circumstances beyond its control, and stringing its merchant victims 

along with promises that it is working on fhe problem and will pay as soon as the problem is 

resolved, without ever making good on that promise. 

33. A Urue and correct copy of a screen print of a website (last visited on October 11, 

2018) waming potential merchant victims of Shimogori's and ICANPAY's history of firaudulent 

conduct, which Helexo discovered onty after it was already too late, is attached hereto as Exhibit G 

and incorporated herein by this reference as though set forth in full: 

Kotjarp. Shimogori. Fraud: Warrsing 
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Kotaro Shimogori Fraud Warning 
Kotaro Shimogori has stolen in excess or VSOOOtn.OO*- From merchants who obtamed merchant pnKessIng from one of his companies. No reason has ' 
been gh/en for,the theft of f uncts, outside of a story about his bank allegedly freezing his funds. He has become unresponsive to all attempts to contact 

him. Hb companies continue to process Credit Card cronsacUons. 

Do npt be one of the merchants who gets scammed by 
this individuai. 

His Websites 

wwmJcanpayxn.coni WMWLCofncop)ous.cn.com www.shlmogorj.com 

34. Moreover, Shimogori and his web of companies have pulled off the same exact scam 

in the LifcrFX Litigation, using the same contracts, same fraudulent signatures and same 

misrepresentations. 

35. Ih addition to deft'auding merchants. Defendants operate in blatant violation of the 

rules and laws goveming the payments system, as discussed in detail below. For example, based on 

a review of publicly available information, none of the ICANPAY entities is a registered Service 

Provider of Visa or MasterCard. Accordingly, ICANPAY is not authorized to market credit card 

processing services to merchants in the first instance. Moreover, ICANPAY's contracts and business 

practices violate Visa and MasterCard mles in numerous other respects. 

36. Among other things, Shimogori opened a merchant account on behalf of Helexo, 

without its knowledge, through an illegal aggregate account, in violafion of Card Brand Rules, and 

various state and Federal laws against credit card laundering and factoring. In addition, IGANPAY 

appears to be operating as an unlicensed Money Services Business engaged in Money Transmission 

in violation of Califomia and Federal law, and also appears to be violating Anti-Mdney-Laundering 

(AML)laws. 

// 

// 
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OVER VIEW OF THE PA YMENTS SYSTEM 

AND THE ROLE OF ACQUIRING BANKS AND SERVICE PROVIDERS 

37. In order to accept paymenf cards from consumers for the purchase oftheir Products, 

businesses such as Helexo (referred to as "merchants" in the payment processing industry) must 

first open a "merchant account" for payment processing services by entering a "rtierchant 

agreement" with a member bank of MasterCard International, Inc., Visa USA, Inc., Discover 

Financial Services, LLC, American Express and/or other networks (collectively the "Card Brands"). 

Such, member banks have direct agreements with the Card Brands that enable them to process 

payments made by holders of debit and credit cards ("payment cards") issued by the Card Brands 

to purchase goods and services from "merchants" that contract with sUch member banks for 

merchant processing services. This process is called "acquiring" and the banks are often referred to 

as "acquirers." 

38. Acquirers, in tum, may contract with various types of thirdrparty organizations as 

service providers to provide certain types of processing related services to merchants under the 

acquirer's sponsorship with the Card Brands. For example, an acquirer may sponsor a Third-Party 

Service Provider ("Service Provider") as an Independent Sales Organization ("ISO") to solicit 

merchants for payment processing services on its behalf (including application processing, customer 

service and statement preparation not affording access to account data or transaction data). However, 

ISOs are prohibited from contracting directly with a merchant without the acquiring bank as a party 

to the contract, and eu-e also prohibited from accessing or handling merchant fiinds. 

39. An acquiring bank may also sponsor a Service Provider as a Payment Facilitator to 

facilitate the acquiring of transactions by the acquiring bank from "Submerchants" (MasterCard) or 

"Sponsored Merchants" (Visa) (hereinafter "Submerchants") by having transactions submitted 

directly to the Payment Facilitator by the Submerchants for forwarding to the acquu-ing bank. Unlike 

an ISO, a Payment Facilitator may contract directly with merchants, without the acquiring bank as 

a party to the contract, and may receive and access merchant funds in order to pay Submerchants 

directly. Common examples of Payment Facilitators include PayPal, Stripe and Square. 
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40. Both Visa and MasterCard alike maintain publicly available lists df their registered 

Service Prdviders (https://www.visa.com/splisting/searchGrsp.do; 

https://www.mastercard.us/content/mccom/en-us/merchants/start-accepting/pavment-

facilifators.htmlA. None of the ICANPAY entities appears on these lists. Accordingly, Helexo is 

informed and believes and based thereon allege that the ICANPAY entities are acting in direct 

vidlation of Card Brand Rules by marketing the ICANPAY Service and contracting with merchants 

to provide Visa and MasterCard credit card processing services, without being properly registered 

with the Card Brands to perform these services. 

THE ICANPA Y MERCHANT AGREEMENT DOES NOT CONSTITUTE A VALID 

AGREEMENT UNDER CARD BRAND RULES 

41. As discussed above, Helexo applied directly to ICANPAY for payment processing 

services through the ICANPAY Website, and ICANPAY entered into the Data, Logistics and 

Service Processing Agreement" with Helexo to provide it with payment processing services for its 

online businesses. The Processing Agreefnent violates Card Brand Rules in numerous material 

respects. Publicly available links to the Card Brand Rules are as follows: Visa 

(https://usa.visa.com/dam/VCOM/download/about-visa/visa-rules-public.pdn and MasterCard 

(https://www.mastercard.us/content/dam/mccom/global/documents/mastercard-rulies.pdf). 

42. Card Brand Riiles mandate that an acquiring bank have a direct contractual 

relationship with each of its merchants. {See e.g.. Visa Core Rule 1.5.2.1, MasterCard Rule 5.1.) 

While the Card Brand Rules provide that an ISO or dther Service Provider may be a party to the 

Merchant Agreement, they provide that the acquirer must ibe a party to the Merchant Agreement, 

and prohibit the Service Provider froni entering a separate or other agreement with the merchant. 

Card Brand Rules prohibit, a Merchant Agreement from taking effect without approval by the 

acquirer. (MasterCard Rulie 7.6.1.) 

43. The only exception to these rules is where the Service Provider is a Payment 

Facilitator. In such cases, the Payment Facilitator may contract directly with, the Submerchant, 

without the acquirer as a party-; provided, however, that the "Submerchant Agreement" must 
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conform to the Card Brand Rules pertaining to Merchant Agreements generally, and must, inter 

alia, clearly and conspicuously identify the acquirer; disclose contact information of the acquirer 

that the Submerchant may use to address questions and concems; and reflect that the Payment 

Facilitator is entering into the Submerchant Agreement on behalf of and as an agent of fhe identified 

acquirer. (MasterCard Rule 7.8.1.) 

44. None of the ICANPAY entities is listed as a Payment Facilitator on the publicly 

available lists of Visa and MasterCard Service Providers. Accordingly, Helexo is informed and 

believes and based thereon alleges that ICANPAY violated Card Brand Rules by entering into the 

Processing Agreement directly with Helexo, without any acquiring bank as a party. ICANPAY also 

violated Card Brand Rules by failing to provide any name or contract information for the acquiring 

bank, failing to identify the acquiring bank at all (much less clearly and conspicuously), and failing 

to identify itself as an agent of the acquiring bank. Given these failures, ICANPAY also violated 

Card Brand Rules prohibiting a Merchant Agreement from taking effect without approval by the 

acquirer. 

45. Card Brand Rules prohibit the Service Provider from having any access, directly or 

indirectly, to any account for funds due to a merchant and/or fiinds withheld fmm a merchant for 

chargebacks arising from, or related to, performance of a Merchant Agreement. Card. Brand Rules 

prohibit the acquirer from assigning, or othervvise transferring an obligation to pay or reimburse a 

merchant arising from, or related to, performance of a Merchant Agreement to a Service Provider. 

Card Brand Rules prohibit a Service Provider from subcontraJcting, sublicensing, assigning, 

licensing, franchising, or in any manner extending or transferring to any third party, any right or 

obligation of the Service Provider set forth in the Merchant Agreement. For example, MasterCard 

Rule 7.3 provides that, "A Service Provider must not have access to any account for fiinds due to a 

Merchant or withheld from a Merchant for chargebacks, with the exception of Payment Facilitators, 

as set forth in Rule 7.8.2, "Obligations as Sponsor of Submerchants." A Customer must not assign 

or transfer fo a Service Provider an obligation to pay or reimburse a Merchant if the obligation arises 

from Activity." Thus, while ISOs and other Service Providers may make recommendations to the 
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acquiring bank about how to handle merchant fijnds, the acquiring bank must directly collect and 

control such funds. Card Brand Rules prohibit an acquirer from waiving, forgiving, releasing, 

assigning, or failing to insist on strict performance of each of these requirements. (MasterCard Rule 

7.6.1) 

46. The only exception is in the case of a Payment Facilitator. An acquirer may directly 

pay or credit a Payment Facilitator on behalf of a Submerchant; provided, however, that a Payment 

Facilitator must pay each Submerchant for all transactions the Payment Facilitator submits to its 

acquirer on the Submerchant's behalf, which obligation is not discharged with regard to a 

transaction until the Submerchant receives payment from the Payment Facilitator, 

notwithstanding any payment arrangement between the Submerchant and the Payment 

Facilitator or between the Payment Facilitator and its acquirer. (Visa Core Rule 1.5.8.2, 

MasterCard Rule 7.8.2) 

47. Again, none of the ICANPAY entities is listed as a Payment Facilitator on the 

publicly available lists of Visa and MasterCard Service Providers. Accordingly, Helexo is informed 

and believes and based thereon alleges that ICANPAY violated Card Brand Rules by accessing and 

handling their merchant fiinds, and making payment to them directly rather than through the 

acquiring bank, and utilizing third parties, such as Shimogori's personal bank account, to receive 

and forward merchant funds and, reserves from the acquiring bank to iCanPay's control for 

distribution to the merchantŝ  

ICANPAY IS ALSO OPERATING IN VIOLATION OF CROSS-BORDER PROCESSING 

RULES AND ENGAGING IN AN ILLEGAL TRANSACTION LAUNDERING 

48. Despite representing the lawfiilness, legitimacy and transparency of the ICANPAY 

Service, and the vetting of iCanPay and its acquirers by Visa and MasterCard, ICANPAY and its 

acquirers are operating in blatant violation of Card Brand Rules against Cross-Border Processing. 

For exainple. Card Brand Rules prohibit an acquirer from accepting or submitting transactions into 

Interchange from merchants outside its jurisdiction. Card Brand Rules also prdhibit Payment 

Facilifatdrs from cdhtracting with a Siibmerchanf that is outside the Country where the Payment 
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Facilitator and its acquirer are located. (Visa Core Rules 1.5.1.1). Here, by using an undisclosed 

acquirer from Asia to process transactions from merchants in Califomia, Europe and Canada, 

ICANPAY is operating in plain violation of these Cross-Border Processing mles. 

49. Further, as alleged in the Life-FX Litigation, ICANPAY is also operating in plain 

violation of Card Brand Rules against transaction laundering, which is also known as factoring or 

aggregation. As alleged in the Life-FX Complaint, in a "Confidential" August 2017 email 

personally from Kotaro to iCanPay's ISOs, Kotaro wrote: "as most of you already know, we just 

launched our 3DSv MID with a generous USD$50 million per month cap. We are adjusting filters 

with the acquiring Bank so we can achieve the high approval ratios that we demand from our 

partners." This is significant because this communication evidences the fact that ICANPAY is 

aggregating transactions from multiple merchants and submitting them through a single merchant 

account, or Submerchant account, held in iCanPay's or another merchant's name, in order to conceal 

the nature of its processing activity from the Card Brands. Hence, the USD $50 million per month 

volume-cap. This conduct violates numerous Card Brand Rules (see, e.g., Viisa Core Rules 1.10.1.3; 

10.3.1.1; and 10.11.2.5; MasterCard Rules 5.12 and 7.8.2; see also MasterCard Rule 7.1, describing 

Merchant Monitoring Program Service: "Detection df Transaction laundering and the monitoring of 

related activity whereby a Merchant or Submerchant processes Transactions on behalf of another." 

50. Merchant or Submerchant with whom the Acquirer dr the Acquirer's .Payment 

Facilitator does nof have a Merchant Agreement or Submerchant Agreement. Transaction 

laundering is also referred to as factoring or Transactidn aggregation;") 

51. ICANPAY's conduct in aggregating and factoring transactions also violates a host 

of U.S. Federal laws and regulations, including the Federal Trade Commission Act and the 

Telemarketing Sales Rule. The Department of Treasury's Financial Crimes Enforcement Network 

("FinCEN") regards such factoring activities as a variation dn money laundering. Depending oh the 

particular facts, such conduct may variously violate 18 U.S.C. § 1029 (factoring), 18 U.S.C. § 371 

or § 1029(b)(2) (conspiracy), 18 U.S.C. § 1343 (wire fraud), or 18 U.S.C. § 1344 (bank fraiid). 

Maximum penalties range from lO-to-30-years, plus up fo $1,000,000, per offense. 
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ICANPA Y IS ACTING AS AN UNLICENSED MONEY TRANSMITTER 

IN VIOLA TION OF CAUFORNIA LA W 

52. In enacting the Money Transmission Act, the California Legislature found and 

declared that: (a) money transmission businesses conduct a significant amount of business in this 

state and technological advances are occurring in the provision of money transmission services, 

which have expanded money transmission to include the use of mobile applications, aftemative 

point of sale systems, and other consumer payment systems; (b) persons who use money 

transmission businesses in this state use thdse businesses for, among other purposes, paying for the 

necessities of life and transmitting money to family members; (c) the failure of money transmission 

businesses to fulfill their obligatidns would cause loss to consumers, dismpt the payments 

mechanism in this state, undermine public confidence in financial institutions doing business in this 

state, and adversely affect the health, safety, and general welfare of persons in this state; and (d) to 

protect the interests of consumers of money transmission businesses in this state, to maintain public 

confidence in financial institutions doing business in this state, and to preserve the health, safety, 

and general welfare of the people of this state, it is necessary to regulate money transmission 

businesses in this state. Accordingly, the Legislature intended that the provisions of the Money 

Transmission Act would protect the interests of persons in this state who use money transmission 

services, prbvide fof the safe and sound conduct ofthe business of licensees, aiid maintain public 

confidence in licensees. See Califomia Financial Code §§ 2001, 2002. 

53. California Financial Code § 2030(a) states:; "A person shall not engage in the 

business' of money transmission in this state, or advertise, solicit, or hold itself out as providing 

money transmission in this sfate, unless the person is licensed or exempt from licensure under this 

division or is an agent of a person licensed or exempt from licensure under this division." §20Q3(q) 

defines "money transmission" as "receiving money for transmission," which subsection (ii), in tum, 

defines as "receiving money or monetary value in the United States for transmission within or 

outside the United States by elecfronic or other means." 

54. Califomia Financial Code § 2052(b) provides that, "A perspn that knowingly 
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engages in an activity for which a license is required under this division without being licensed or 

exempt from licensure under this division is guilty of a felony." 

55. Califomia maintains a publicly available directory of licensed money transmitters 

(http://vyww.dbo.ca.gov/Licensees/monev transmitters/money transmitters direcforv-asp"). None 

of the iCanPay entities appears on this list. Moreover, none of the iCanPay entities qualifies for an 

exemption from licensure under the Califomia Money Transmission Act. 

FORUM SELECTION CLA USE 

56. Enforcement ofthe Forum Selection Clause would be unreasonable and unjust in this 

case for a number of reasons. Defendants are engaged in a fraudulent scheme to steal merchant 

fiinds, and have stmctured the Processing Agreement and corporate operations in a manner designed 

to avoid liability fo Helexo for their conduct. Defendants conduct ICANPAY's operations through 

a network of undisclosed companies, including ICANPAY's Califomia-based subsidiaries, CC CA 

and ICP CA, and ICANPAY's UK-based subsidiaries, CCL UK and ICP UK, and merely designate 

ICANPAY as the contracting parfy as a basis for advancing the Hong Kong Forum Selection Clause 

in order to make recourse to the courts cost-prohibitive and inaccessible to their merchant victims 

based in Europe and Ndrth America. 

57- Again, the evidence demdnsfrates that, despite using the ICANPAY entity to contract 

Helexo, iCanPay used Shimogori's own H S B C account, which he operated from Sacramento, 

Califomia to provide iCanPay's essential obligations due to Helexo under the Processing Agreement 

in connection with the ICANPAY Service. 

58. Califomia Civil Code § 3513 provides that, "Any one may waive the advantage of a 

law intended solely for his benefit. But a law established for a public reason cannot be contravened 

by a private agreemenf." As Califomia Financial Code §§ 2001 and 2002 make clear, the Califomia 

Legislature enacted the Money Transmission Act for the .public reason of protecting the public 

against fhe failure of money transmission businesses to liilfill their obligations and the associated 

risk of loss to consumers, dismption ofthe payments mechanism in this static, diminution of public 

confidence in financial institutions doing business in this sfate, and risk of injury to the health, safety, 
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and general welfare of persons in fhis state. Accordingly, Helexo in this case cannot be deemed to 

have waived the protections of the Califomia Money Transmission Act, and the Court should refuse 

to enforce the Forum Selection Clause in this case on the grounds that it would violate a strong 

Califomia public policy to protect the public from the risks associated with unlicensed money 

transmission, especially here where it appears that ICANPAY's conduct also violates federal AML 

laws. 

59. The evidence also demonstrates that ICANPAY committed fraud in the execution 

with respect to the Fomm Selection Clause. As demonstrated by iCanPay's own marketing materials 

and emails to Helexo, I C A N P A Y promotes itself as providing a fully legal, legitimafie, sustainable 

and transparent solution fo legal marijuana merchants doing business in the Cannabis Industry. Yet 

the manner in which ICANPAY stmctured the distribution of fiinds related to Plaintiffs credit card 

processing activity directly violates Califomia law regarding money transmission activities 

conducted by unlicensed Money Services Businesses, and U.S. federal laws against factoring, credit 

card laundering and money laundering. 

60. Thus, in fact, ICANPAY's designation of Hong Kong choice of law and forum 

appears calculated to avoid accountability for conduct prohibited under Califomia and U-S- law and 

avoid detection of the unlawfiil nature of the ICANPAY Service. For these reasons, application of 

the Hong Kong choice of liaw and fomm selection provisions would deprive Helexo pf the benefits 

and protections of the law regarding these matters rather than ensuring the so-called legality df fhe 

solution, and ICANPAY's representations fo Helexo fhat the designation of Hong Kong, China 

choice of law and fomm was for their benefit and protection were knowingly false when made, and 

designed to conceal the true nature and purpose of the Forum Selection Clause, 

61. Enforcement of the Fomm Selection Clause would also be unreasonable in this case 

because the Hong Kong Courts do not have personal jurisdiction over Shimogori, who is a critiical 

defendant to this case. The lack of jurisdiction over Shimogori mean that it is unlikely that a Hong 

Kong Court would be able to accomplish substantial justice in this case. Moreover, the 

circumstances in fhis case suggest that Shimogori designated ICANPAY as the contracting party 
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and Hong Kong as the exclusive forum in order to thwart Helexo's ability to litigate - even though 

Shimogori was performing iCanPay's essential obligations due to Helexo under the iCanPay 

Merchant Agreement in connection with the iCanPay Service by collecting and distributing the 

proceeds of Helexo's processing activity from here in Califomia. For these reasons, enforcement of 

the Fomm Selection Clause would be unreasonable here. See, e.g. Cal-State Business Products & 

Services, Inc. v. Ricoh {m7>) 12 Cal.App.4th 1666, 1671, 1673. 

62. Ih California, whether a fomm selection clause applies to tort claims depends on 

whether resolution of the claims relates to interpretation of the contract. Bancomer, S.A. v. Superior 

Court {1996) 44 Cal.App.4th 1450, 1461. Here, Helexo alleges that Defendants fraudulently 

induced it to enter into the Processing Agreement. This offending condiict preceded formation of 

the Processing Agreement. Shimogori is hot a party to the Processing Agreement and converted 

Helexo's f\inds without any contractual right to access such fiinds in fhe first place. Moreover, the 

amount of Helexo's fiinds converted by Defendants is clearly stated in merchant account records, 

has been acknowledged in writing by Shimogori, and does not require consideration of the parties' 

performance underthe Processing Agreement. Rather, it only requires payment from his own bank 

account, as previously indicated, which account is operated from Sacramento, Califomia. 

63. Finally, the Processing Agreement should be deemed void as against public policy. 

In Califomia, a contracf is unenforceable on public policy grounds if "legislation provides that it is 

unenforceable or the interest in its enforcement is clearly outweighed in the circumstances by a 

public policy agaifist the enforcement of such terms." Bbvca-d v. American Horse Enterprises, Inc. 

(1988) 201 Cal.App.3d 832, 840. There is no requirement that a contract violate an express mandate 

of a sfatute before it may be declared void as contraiy to public policy. Altschul v. Sable (1978) 83 

Gal.App.3d 153i 162. Here, ICANPAY stmctured the iCanPay Merchant Agreement to conceal and 

:faci1itate Shimogori's unlawful conduct as an unlicensed money transmitter. 

64. And, notwithstanding ICANPAY's express representations to Helexo regarding the 

legality of the ICANPAY Service, Kotaro's own admissions make it clear, that he and his companies 

were illegally aggregating, laundering and/or factoring Helexo's credit card transactions in violation 
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of fhe Federal Trade Commission Act, and a host of Federal laws, including 18 U.S.C. § 1029 

(factoring), 18 U.S.C. § 371 or § 1029(bX2) (conspiracy), 18 U.S.C. § 1343 (wire fraud), or 18 

U.S.C. § 1344 (bank fraud). Thus, Shimogori tricked Helexo into entering the iCanPay Merchant 

Agreement in fiirtherance of iCanPay's own illegal activities. As a result, this Court should deem 

the iCanPay Merchant Agreement void as against public policy. 

65. Given the foregoing, Helexo is informed and believes and based thereon alleges that 

Defendants are involved in an ongoing conspiracy to defraud Califomia businesses and other 

merchant customers by falsely representing the legitimacy ahd reliability ofthe ICANPAY Service 

and ICANPAY's ability to board merchants engaged in high risk verticals in a fully legal, legitimate 

and transparent manner with the knowledge and approval of the acquiring bahkin order to trick such 

merchants info executing the Processing Agreement to open merchant accounts and begin 

processing. Rather than paying such merchants the legitimate proceeds of their processing activity, 

howeverj Shimogori invents baseless excuses. 

66. Shimogori does this with comfort knowing that the Fomm Selection Clause 

contained in the Processing Agreement, combined with the complicated web of companies involved 

in the scheme, the amounts at issue, and the nature of the underlying processing activity (i.e. 

merchants operating in high risk verticals occupying grey areas ofthe law) w|ll effectively dissuade 

the vast majority of merchant businesses from initiating suit to recover their stolen funds by making 

the prospects of a lawsuit extremely unattractive and cost-prohibitive, and shielding these 

defendants from fhe Court jurisdictidn and thereby insulating them frdm liability. Each of these 

factors is a key part of the ICANPAY scheme. 

67. Indeed, recognizing this pattem of fraud. Judge David Brown who presided over the 

motion challenging the fomm and examining the same agreement in the Life-FX Products LLC vs. 

Comcopious Limited, et a i . Case No. 34-2018-00242853-CU-CO-GDS, mled as follows: "Court 

ultimately conclude(d) that Plaintiffs have met the heavy burden of establishing that enforcement of 

the contractual clause would be unreasonable and would result in substantial injustice to the 

Plaintiffs." (emph. in original). 
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THE SETTLEMENT AGREEMENT BETWEEN HELEXO AND PDNL 

68. After consistent failure fo pay over the owed balance due Helexo, PDNL and Helexo 

came to an agreemenf conceming a repayment schedule. Thus, on September 8, 2021, Helexo and 

PDNL executed an agreement entitled "Memorandum of Understanding." (hereinafter "MoU"). 

Attached as Exhibit H is a tme and correct copy of the MoU. Pursuant to the MoU, PDNL 

acknowledged that it is indebted to Helexo in the amount of $1,361,738.00 US Dollars. PDNL 

agreed fo pay back Helexo fhe $1,361,738.00 US Dollars in five installments, with the first 

installment of $272,347.60 due dn or before September 17,2021, and the last installment due on or 

before October 15,2021. 

69. Having received no payments from PDNL, on September 30, 2021, cdunsel for 

Helexo sent an email to counsel for Kotaro Shimogori and his company PDNL, reminding him of 

PDNL's obligation to pay back the $1,361,738.00 per the installment payment schedule outlined in 

die MoU. 

70. Despite this correspondencCi PDNL failed to make any payments to Helexo in 

violation of the MoU. On March 21,2022, counsel for Helexo emailed counsel for PDNL one final 

time as a professional courtesy, with an offer to informally resolve fhe dispute in lieu of filing a 

lawsuit, as long as a revised payment schedule was proposed and completed within 5 days. PDNL's 

failure to respond to this correspondence has necessitated the filing of this lawsuit. 

FffiST CAUSE OF ACTION 

FRAUD 

(By Helexo Against all Defendants) 

71. Helexo hereby restates and incorporates the allegations contained in each ofthe 

foregoing Paragraphs of this (Complaint as though set forth in full. 

72. Shimogori on behalf of himself and the Defendant Entities represented to Helexo that 

the ICANPAY Service is a fully legal, legitimate, reliable and transparent credit card processing 

solution which complies with Card Brand. Rules and applicable law. Shimogori artd ICANPAY 

made these representations to Helexo via fhe ICANPAY Website, the I C A N P A Y application 

21 
COMPLAINT 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

materials, the Processing Agreement, oral statements and emails and other written statements of 

ICANPAY representatives and sales agents. 

73. These representations were false, and Shimogori knew these representations were 

false when made, or made such represenfations recklessly and without regard for the tmth because, 

at all relevant times, ICANPAY's business practices failed to comply with Card Brand Rules and 

applicable law, specificaliy including California law and U.S. Federal law, in numerous material 

respects. 

74. These representations were false, and Shimogori and ICANPAY knew them to be 

false when made. Defendants entered into the underlying merchant relationship with the intention 

to defraud the merchant, invented false excuses for not paying the merchant, and wrongfiilly 

converted the merchant funds for Defendants' own use and benefit rather than paying such amounts 

to the merchant̂  notwithstanding their status as the rightful owners of such fiinds. Likewise, 

Defendants created its intemational web of companies in order to confiise merchants and evade 

accountability in fiirtherance of its fraudulent scheme. 

75. Shimogori and ICANPAY intended that Helexo would rely on these representations 

regarding the legality, legitimacy, reliability and transparency of the iCanPay Service in deciding, to 

do business with ICANPAY and enter fhe Processing Agreement. Shimogori and other ICANPAY 

representafives intehded to deceive HelexO regarding these matters and induce Helexo's reliaince dn 

these representations in order to trick Helexo into signing the Processing Agreement, opening a 

merchant account, and prdcessihg transactions thrdugh the ICANPAY Service sd that ICANPAY 

could gain control over Helexo's funds. 

76. Helexo reasonably relied on Shimdgdri's representatidns regarding the reliability, 

legitimacy, transparency and lawfiilness of the ICANPAY Service, and ICANPAY's proven track 

record of paying its merchants, in deciding to do business with ICANPAY and enter fhe Processing 

Agreement. 

77. HelexO was harmed, ahd Helexo's reliance on Shimogori's representations regarding 

the legality, legitimacy, reliability and transparency pf the ICANPAY Service was a substantial 
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factor in that harm because Helexo would never have done business with ICANPAY, and allowed 

ICANPAY to gain control of Helexo's funds, if Helexo had known that ICANPAY was operating 

in plain violation of Card Brand Rules and applicable law, including California law and U.S. Federal 

law, and allowing undisclosed third parties to control Helexo's fiinds without any protections in 

place. 

78. Helexo suffered no less than $1,361,738.00 in direct damages as a direct and 

proximate result of Defendants' fraud. 

79. Defendants' wrongfiil acts as described herein were intentional, malicious, 

oppressive and fraudulent, and were committed with reckless disregard of harm to Helexo, in willful 

and conscious disregard of Helexo's rights, such that Helexo is entitled to recover punitive and 

exemplary damages against Defendants in an amount that is sufficient and appropriate to punish 

Defendants, as well as to deter them from committing similar acts in the future. 

SECOND CAUSE OF ACTION 

CONVERSION 

(By Helexo Against All Defendants) 

80. Helexo hereby restates and incorporates the allegations contained in each of the 

foregoing Paragraphs of this Complaint as though set forth in full 

81. Defendants, both directly and through Doe Defendants, have intentionally and 

substantially interfered with Helexo's ownership rights in no less than $1,361,738.00 in funds 

which Shimogori acknowledged is owed to Helexo in the MoU-

82. All Defendants have intentionally and substantially interfered with Helexo's right to 

possession of these funds in the amount of no less than $1,361,738.00, without Helexo's consent, 

by wrongfiilly acquiring and retaining possession of said funds, and wrongfully refusing to transfer 

such funds into Helexo's rightfiil possession. 

83. Helexo made repeated demands for payment of those funds from iCanPay, all of 

which rightfully belong to Helexo. However, Defendants ignored those demands and Wrongfully 

refused fo pay those funds to Helexo. 

23 
COMPLAINT 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24: 

25 

26 

27 

28 

84. Defendants' conduct in wrongfully concealing, diverting and withholding such 

amounts is part of an unlawfiil scheme designed by Defendants to defraud unsuspecting merchants 

like Helexo, and Helexo has been damaged in the amount of no less than $1,361,738.00 by such 

conduct as shall be revealed by discovery in this action. 

85. As a proximate result of said conduct, Helexo has suffered and continue to suffer 

damages in an amount to be proven at trial. 

86. Defendants' wrongful acts as. described herein were intentional, malicious, 

oppressive and fraudulent, and were committed with reckless disregard of harm to Helexo, in willful 

and conscious disregard of Helexo's rights, such that Helexo is entitled to recover punitive and 

exemplary damages, against Defendants in an amount that is sufficient and appropriate to punish 

Defendants, as well as to deter them from committing similar acts in the fiiture. 

THIRD CAUSE OF ACTION 

MONEY HAD AND RECEIVED 

(By Helexo Against all Defendants) 

87. Helexo hereby restates and incorporates the allegations contained in each of the 

foregoing Paragraphs of this Complaint as though set forth in full. 

88. Defendants received no less than $1,361,738.00 in fiinds due and owing to Helexo 

as a result of Helexo's processing activity through the ICANPAY Service. 

89. While no less than $ 1,361,73 8.00 was paid to Defendants for the benefit of Helexo, 

Defendants have wrongfully concealed and refused to pay these amounts to Helexo. 

90. As a result, Helexo is entitled to a retum of no less than $1,361,738.00, plus any 

additional amounts that discovery reveals Defendants have wrongfiilly retained and withheld from 

Helexo. 

FOURTH CAUSE OF ACTION 

VIOLATION OF PENAL CODE § 496 

(By Helexo Against all Defendants) 

91. Helexo hereby restates and incorporates fhe allegations contained in each of the 
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foregoing Paragraphs of this Complaint as though set forth in full. 

92. As set forth above, at least $1,361,738.00 was stolen from Helexo. 

93. Defendants received, concealed or withheld the stolen property or aided in receiving, 

concealing or withholding the stolen property from Helexo with knowledge of their actions. 

94. As a result of the foregoing, Helexo has been damaged and is entitled fo recover three 

times the amount of their actual damages in addition to reasonable attorneys' fees. 

FIFTH CAUSE OF ACTION 

BREACH OF CONTRACT 

(By Helexo Against all Defendants) 

95. Helexo hereby restates and incorporates the allegations contained in each of the 

foregoing Paragraphs of this Complaint as though set forth in full. 

96. On or about April 22, 2020, Helexo entered into the Processing Agreement. A tme 

and correct copy of the Processing Agreement is attached hereto as Exhibit F. 

97. Between 2020 and 2021, Helexo processed millions of dollars in sale through the 

ICANPAY Service. 

98.. ICANPAY breached its obligations to Helexo by failing to pay no less than 

$1,361,738.00 due and owing to Helexo, pursuant fo the terms of the iCanPay Merchant Agreement. 

99. Helexo has performed all obligations owed to ICANPAY in connection with the 

Processing Agreement, except for such obligations that Helexo has been excused of prevented from 

performing by virtue of Defendanf s' conduct. 

100. As a direct and proximate result of ICANPAY's breaches of the Processing 

Agreement, Helexo has suffered damages of no less than $1,361,738.00 which reflects the net sales 

proceeds of Helexo's processing activity to which Helexo is clearly entitled. Helexo has therefore 

been damaged in an amount to be proved at time of trial but in no event less than $1,361,738:00 all 

of which is readily and clearly asc:ertainable. 

// 

// 
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SIXTH CAUSE OF ACTION 

BREACH OF CONTRACT 

(By Plaintiff Against Pan Digital) 

101. Helexo hereby restates and incorporates the allegations contained in each of the 

foregoing Paragraphs of this Complaint as though set forth in full. 

102. On or about September 8, 2021, Helexo and PDNL entered into a valid, binding 

contract (the MoU). A true and correct copy of the MoU is attached hereto as Exhibit H. 

103. Pursuant to the MoU, PDNL agreed to pay back the $1,361,738.00 US Dollars it 

owed to Helexo in five equal installments, with the first installment of $272,347.60 due on or before 

September 17,2021, and the last installment due on or before October 15, 2021. 

104. PDNL breached its obligations to Helexo by failing to pay any of the agreed upon 

$1,361,738.00 US Dollars due and owing to Helexo, pursuant to the terms of the MoU. 

105. Helexo has performed all obligations owed fo PDNL in connection with the MoU, 

except for such obligations that Helexo has been excused or prevented from performing by virtue 

of PDNL's conduct. 

106. As a direct and proximate result of PDNL's breaches of the MoU, Helexo has 

suffered damages of no less than $1,361,738.00 which reflects the negotiated amount that Helexo 

and PDNL agreed upon as the amount due and owed to Helexo. Helexo has therefore been damaged 

in an amount to be proved at time of trial but in no event less than $1,361,738.00, all of which is 

readily and clearly ascertainable. 

SEVENTH CAUSE OF ACTION 

UNFAIR COMPETITION IN VIOLATION OF CALIFiORNIA BUSINESS & 

PROFESSIONS CODE § 17200 et seq 

(By Helexo Against all Defendants) 

107. Helexo hereby restates and incorporates the allegations contained in each ofthe 

foregoing Paragraphs of this Complaint as though set forth in full. 

108. Helexo brings this claim dn behalf of itself and the public. 
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109. Defendants, and each of them, have violated Califomia Business and Professions 

Code § 17200 by engaging in unfair, unlawful, and fraudulent business acts or practices, including 

the false and fraudulent scheme to defraud its sales representatives, including Helexo, as described 

above. 

110. Defendants' practices are likely to deceive, and have deceived, members ofthe 

public, including Helexo. Defendants knevvj or should have known, that their misrepresentations, 

omissions, failure to disclosure and/or partial disclosures, and omission of material facts are likely 

to deceive a reasonable person. 

111. Nonetheless, Defendants continued to make such misrepresentations despite the fact 

they knew or should have known that their cdnduct was .misleading and deceptive. By engaging in 

the above-described acts and practices. Defendants each committed one or more acts of unfair 

competition within the meaning of Unfair Competition Law, Cal. Bus. & Prof. Code § 17200, et 

seq. 

112. Defendants' conduct, as alleged herein, also constitutes unlavyful business piractices. 

Among other things, Defendants violated the Califomia Money Transmission Act (embodied in 

California Financial Code §§ 2000 - 2176), California Penal Code §496, federal regulatory statutes, 

including the Federal Trade Commission Act and the Telemarketing Sales Rule, and engaged in a 

host of federal crimes, including but not luiiited to 18 U.S.C. § 1029 (factoring), 18 U.S.C. § 

.1029(bX2) (conspiracy), 18 U.S.C. § 1341 (mail fraud), 18 U.S.C- §, 1343 (wire fraud), 18 U.S.C. § 

1344 (bank fi^ud), and 18 U.S.C. §§ 1956 and 1957 (money laundering). 

113. Helexo suffered injury in fact as aresult of Defendants' unfair and unlawfiil, methods 

of competition, including the submission of customer credit card fransactions based on agreed upon 

terms followed by Defendants' conversion of funds rightfully owed to Helexo. As a proximate 

result of Defendants' conduct, Helexo suffered a loss of money and/or property. 

114. Helexo seeks restitution of the monies retained by Defendants in the amount to be 

prdyeri at trial, but which total nd less than $1,361,738.00 

115. Helexo also seeks an order of this Cdurt enjoining Defendants from continuing their 
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deceptive business practices. 

116. Helexo seeks an order of this Court against Defendants, and each of them, awarding 

Helexo's restitution under § 17200, et seq., plus interest, and attomeys' fees and costs pursuant to 

Civil Code § 1021.5. 

PRAYER FOR RELIEF 

WHEREFORE, Helexo prays for: 

1. Damages in an amount fo be proven at trial, but which are no less than 

$1,361,738.00; 

2. Treble damages in the amount of $4,085,214; 

3. Disgorgement and injunctive relief; 

4. Punitive damages in an amount to be proven at trial; 

5. Costs of suit; 

6. Pre- and post-judgment interest at the maximum rate allowed by law; and 

7. Such other relief as the Court deems just and proper. 

Dated: April 18, 2022 ROME & ASSOCIATES, ̂ .P .C 
Eugene Rome 

EUGENCROME 
Attorney for Plaintiff HELEXO PTE 
LIMITED 
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DEMAND FOR JURY TRIAL 

Plaintiff Helexo Pte Limited hereby requests atrial by jury on all issues triable by a jury. 

Dated: April 18,2022 ROME & ASSOCIATES, A J*.C. 
Eugene Rome 

lUGME ROME 
Attomey4<fr Plaintiff HELEXO PTE 
LIMITED 
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EXHIBIT A 



Pan Digital Network Limited 

Filleted Accounts 

31 December 2020 

Registered number 

10632334 



Pan Digital Network Limited 

Registered number: 10632334 

Balance Sheet 

as at 31 December 2020 

Notes 3iyi2/20 29/2/20 

£ £ 

Current assets 

Debtors 3 - 4 

Cash at bank and in hand 516,401 121.464 

516,401 121,468 

Creditors: amounts falling 

due witf i in one year 4 (8,360,473) (98,354) 

Net current (1iabilitie$)/as$ets (7,644,072) 23.114 

Net (llablliHes)/assets (7.844.072) 23,114 

Capital and reserves 

Called up share capital 1,000 1,000 

Profit and loss account (7,845,072) 22,114 

Shareholders'funds (7,844,072) 23,114 

The directors are satisfied that the company is entitled to exemption from' the requirement to 
obtain an audit under section 477 of the Companies Act 2006. 

The members have not required the company to obtain an audit In accordance with secUon 476 
of the Act. 

The directors acknowledge their responsibilities for complying with the requirements of the 
Companies Act 2006 with respect to accounting records and the preparation ef accounts. 

The accounts have been prepared and delivered in accordance with the special provisions 
appllcalTle to companies subject to the small cbrhpanies regime, the. profit and loss'account has 
not been delivered to the Registrar of Companies. 

K Shimogori 

Director 

Approved by the board on 28 September 2021 



Pan Digital Network Limited 

Notes to the Accounts 

for the period from i March 2020 to 31 December 2020 

1 Accounting policies 

Basis of preparation 

The accounts have been prepared under the historical cost convention and in accordance with 
FRS 102, The Financial Reporting Standard applicable In the UK and Republic of Ireland (as 
applied to small entities by section IA of the standard). 

Turnover 
Turnover Is measured at the fair value of the consideration received or receivable, net of 
discounts and value added taxes. Turnover includes revenue eamed from the sale of goods 
and from the rendering of services. Turnover from the sale of goods Is recognised when the 
significant risks and rewards of ownership ofthe goods have transferred, lo the buyer. Turnover 
from the rendering of services is recognised by reference to the stage of completion of the 
contract. The stage of completion of a contract Is measured by comparing the costs Incurred 
for work performed to date to the tolal estimated contract costs. 

Debtors 

Short term debtors are measured at transaction price (which is usually the invoice price), less 
any Impairment losses for bad and doubtful debts Loans and other financial assets are initiaily 
recognised at transaction price including any transaction cosls and subsequently measured at 
amortised cost.determined using the effective interest method, less any Impairment losses fbr 
bad and doubtful debts. 

Creditors 

Short term creditors are measured at transaction price (which is usually the invoice price). 
Loans and other financial liabilities are initially recognised at transaction price net of any 
transaction cosls and subsequently measured at amortised cost detemiined using the effective 
Interest method. 

Taxatlori 

A current tax liability is recognised for the tax payable on the taxable profK.of the current and 
past periods. A current tax asset is recognised in respect of a tax loss that.can be carried back 
to recover tax paid in a prevtous period. Deferred tax Is recognised In respect of all timing 
differences between the recognition of income and expenses in the flnandal statements and 
their Inclusion in tax assessments. Unrelieved tax losses and ottier deferred tax assets are 
recognised only to the extent that II is probable that they will be recovered against the reversal 
of defened tax liabilities or other future taxable profits. Defened tax is measured using the tax 
rates and laws that have been enacted or substantively enacted by the reporting date and that: 
are. expected to apply to the reversal of the timing difference, except for revalued land and 
investment property where the tax rale that applies to the sale of the asset is used. Current and 
deferred tax assets and liabilities are notdlsicounted. 

Provisions 

Provisions (ie liabilities of uncertain timing or amount) are recognised when there Is an 
obtigatkin at the reporting date as a result of a past eventi it is probable that economic benefit 
will be transferred to settle the obligation and the amount of the obligation can be estimated 
reliably. 



Foreign currency translation 

Transactions In foreign currencies are initially recognised at the rate of exchange ruling et the 
date of the transaction. At the end of each reporting period foreign currency monetary Items are 
translated at the closing rate of exchange. Non-monetary items that are measured at historicai 
cost are translated al the rate ruling at the date of the transaction. All differences are charged 
tp profit or loss. 

2 Employees 31/12/20 

Number 

29/2/20 

Nurnber 

Average number of persons employediby the company 

3 Debtors 31/12/20 

£ 
29/2/20 

£ 

Due from group undertakings 

4 Creditors: amounts falling due.wHhin'one year 31/12/20 

£ 

29/2/20 

£ 

Directors loan - K Shimogori 

Due to group undertakings 

Taxation and social security costs 

Other creditors 

86,273 

8.258.0O9 

5.399 

10,792 

8,360,473 

5.399 

92,955 

98.354 

5 Other Infonnation 

Pan Digital Network Limited Is a private company limited by shares and Incorporated In 
England. Its registered office is: 

Belinoht.Cpttage Holymoor Road 

Holymporskle' 

Chesterfield 

S427DS 

This document was delivered using electronic communications and authenticated in accordance with the 
registrar's rules relating tb electronic form, authentication and ifianner of delivery under section 1072 of 
the Companies Act 2006. 



EXHIBIT B 



U0I6I50 
Secretary of State 
Articles of Incorporation of a 
General Stock Corporation 

ARTS-GS 

IMPORT/VNT — Read tns^e t io r t s before completing this form. 

Filing Fee - $100.00 

Copy Fees - Rrst page $1.00; each attachment page $0.50; 
Certlflcalhin Fee • $5.00 

Note; Corporations may have to pay minimum $800 tax to Ihe Callfomla Franchise 
Tax Board each year. For mora Information, go to tatps:/AfMw.flb.ca.gov. 

FILED 
Secretary of state / ^ ^ 
State of Californie 

APR 2 5 2017 

L p i . This Space For Office Use Only 

1 . Corporate Name (G6 to mm.sos.ca.gm/l>uslness/tieAiBrn9-avallat>ltltY for general corporate rame requirements aiid restrictions.) 

The name of the corporation Is C O M C O P I O U S C A L I F O R N I A I N C 

2. Bus iness AddiesseetEiner the complete business addresses.) 

a InDial Stro^ Address of Corporation'. Do not tisl o P.O. Box 

980 9TH STREET 

City (no abtneviations) 

SACRAMENTO 

Sate 

GA 

Zip Coda 

95814 
bl Initial Mating Address of CorpofaUon, H differont ITtan Itsm 2a City (no abbraviaUons) state ZpCode 

3. Service o f P rocess (Must provide either individuai OR Corporation.) 

INDIViOUAL - Complete Items 3a and 3b only. Must include agent's full name and CaUfomia street address. 

a Callfomla Agent's Rist Name (It agent Is not a oorporedon) 

KOTARO 
MkUe Name Last Name 

SHIMOGORI 
Suffix 

b. street Addresa (ff agent Is not a corporation)-Oo not enter a P.O. Box 

5150 FAIR OAKS BLVD 
Ciiy (no abbreviations) 

CARMICHAEL 
state 

CA 
ZIpCode 

95608 
COrtPOIUVTlON - Coniplete Item 3e. Only Include tha name ol the registered agent Corporation. 

c Califotnia RegistBred Corporate Agent's Nama (if agent Is a corporation) - Do not complete Item 3a or 3b 

4 . Shares (Enter the nuinber Of Shares the corpomtlon is authorized to issue. Oo not leave blank or enter zero (0).) 

This corporation Is.authorized to issue only one class of shares of stock. 
The total number of shares which this corporation Is authorized to issue Is 10,000 

6. Purpose Statement (Oo not alter the Purpose Statement) 

The purpose of the corporation is to engage in any lawful act or actiylty for which a corpbration may be organized 
urider the Generai Corporation L.ew of Califbmia other than the banking business, the trust company business or the 
practice of a professlcmpeirmitted to be Incorporated by the California Corporations Code. 

i low (This fonn must be signed by each incorporator. See inslructlons for signature requirements.) 

KOTARO SHIMOGORI 
Sigi 

ARtS4»(REV04A017) 

Type or i?rint:Name 

2017 Catfoinia Secretaiy of stale 
m«w.aas.ca.govft>uslnassAie 



EXHIBIT C 



Persons with significant control 10/5/18, 2:10 PM 

Companies House 

BETA This is a trial service — your feedback (https://www.research.net/r/chbeta) will fielp us to improve it. 

Search for companies or officers 

COMCOPIOUS UK LIMITED 
Company number 10632334 

• • Officers (httDs://beta.companieshouse.aov.uk/companv/10632334/officefsl 
• Persons with siahificant control 

1 active person with significant control / 0 active statements 

Kotaro Shimogori Active 

Conrespondence address Unit 702, 7/F Bangkok Bank Building, 18 Bonham Strand West, Hong Kong 

Notified on 7 August 2017 

Dateofbirth January I960 

Nationality American 

Nature of control Has significant influence or control 

Country of residence United States 

Shall Imraul Kae0sh Ceased 

Correspondence address 

Uritt 702i 7/F Bangkok Bank Building, No. 18 Bonhiam Strand West, Hong Kong 

Notified on 22 February 2017 

Ceased on 31 July 2017 

Dateofbirth April 1982 

Nationality Bangladeslii 

Nature of a3ntro\ Has significant influence or control 

Cpunby pf residence Bangladesh 

https://beta.companieshOuse.gov.uk/company/10632334/persons-wilh-slgnificant-control Page 1 of 2 



Persons with significant control 10/5/18, 2:10 PM 

ling wrong with this page? 

https://beta.companie8house.gov.uk/company/10632334/persons-with-sigfiificant-conlrpl Page 2 of 2 



EXHIBIT D 



Persons with significant control 10/5/18, 2:13 PM 

Companies House 

BETA This is a trial sen/ice — your feedbacl< (httDs://www.research.net/r/chbeta) will help us to improve it. 

Search for companies or officers 

ICANPAY UK LIMITED 
Company number 11148162 

- • Officers (httDs://beta.comDanieshouse.QOv.uk/companv/11148162/officerŝ  
• Persons with significant control 

1 active person with significant control / 0 active statements 

Kotaro Shimogori Active 

Correspondence address 

Unit 702, 7/F Bangkok Bank Building, No 18 Bonham Strand West, Hong Kong 

Notified on 15 January 2018 

Date of birth January 1960 

Nationality American 

Nature of control Has significant influence or control 

Country of residence United States 
Is there anything wrong with this page? 

https://beta.comp3nieshouse.gov.uk/company/11148162/persons-with-significant-controi Paga 1 of 1 
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EXHIBIT F 



DATA. LOGISTICS AND SEIWICE PROCESSING AGREEMEhJT 

THIS AGREEMENT (tHe 

by and betyiiffi|eii«CqinCopious, Limited a company duly incorporated^Kl organized under 

"AgreanenT) is made on fhis cite: .* / 22^ Aprfl 2020 

the laws of Hon! 

16th FlMr,^1 

"COMGOp]i 

a ^^wppar 

Jj 
Tne.par 

»— J. 

Kong, China, having its registered office/principal 

Queen's Road, Central, Hong Kong, China hereii 

S", and Helexo Pte 

duly incorporated and oiganized under the laws of 

istered prindpal place of business at 60 Paya Lobar Rdtd, # 0 9 - 3 6 ^ P ^ Liebar having'fts' 

Sciuare.^S 

hCTdnaSer refefred to as "PARTNER". 

of bUs'ir^S at 

rifef]oea'<to as 

-Limited 

s haVe agreed the fb i iowing: 

DE^NmoHs \ „ V - / 
"Agr^rontt: vthe agreement between ̂ COMCX}PIOUS and PARTNER fbr the Data,|li^^'cs^and 

^..c^^ \Seivlce Processing Agreement; ' ' ^ - / r -^^^-^ 
TARTNER":^ RARTNER which is a duly, incorporated entity dedring to enter into anjAgreement with 

%^^C»MCX5Pious: \ : ; 
"Y^onditions'r^ l̂î COMCOPIOUS Data, LralsUcsagfid Sen/be Processing Agreerrentlemfis and Condition; 
"Ciistbrnei'C a riatural person or legal entity or entities who or which has or have oriered gootls £V)d/br 

C<iservices Irom COMCOPIOUathrough PARTNER; $f%i> 
"̂ dlVliCOPIOUSlOGOK/ICOPIOUS, LIMITED and or any fof its WorM-VUide /subsidiarres or group 

compariles of COMCOPIOUS. UMITED; | 
•Cardholder: a'.rptural 

registeiied 
bank accbi 

"Purchase Price": the price] 
service(s) <' 
commissioi 

"Delivered or Shipped 

lered 

Invoice": PARTNER 
the 

or legal ^ttity or ehtitiesfwho oi* whidi I s ^ fbnfially and officially 
a Financial Instî jtionjas the .holder of a particular deblt'card, credit card or 

:, and whose account nurhber> is used in an orderly ); 
lie by the[,Custoitier(s)Hto COMCOPIOti^ for the good(s) iahd/or 
by the Cu8tonrar(s)Tirbrff PARTNER mihus any feels, charges and 

held lw,prdulljtb,;thetiinai]l^ lnstitution(s)| 
J(s) and/or Serwra(8)^the'igoods(s) and/or servicesfs) provided to the 

Customer(s)|y6ie-PARTNERr'!r*^^' M ' 
Customer approved payable ianountiforitHe .good(s) andim servicers) the PART̂  
delivered and/or shipp^ to ̂ ye Oust6mei|!and is payafil^by Cdl\nCOPIOUS to 
PARTNER; % " ,gi J , | ^ .f 

"Financial Institution": the entiw that processes thei payment/instructions received ftom the Customer by 
COMCOPIOUS^for.tne paynferit^rTethbdlselect by therCustomer and that, folbwing 
authorization, eflie«its4payrnient]o|tjr^l^r^ :,; b/f 

"Chargeback?: a potential or ^ j ^ r a l d ^ a n p i o l ^ l ^ ^ Finandal Institution against 
COMCOPIOUS teB^rBpavnTem^of|tt»^rd]iMe^Pri^ any fees, charges and 
commisstons wtthHetil by, br duelroiBreppjaig^lli^^ in connedion with a denial 
or cancellation oft^lorderfor; g^S^^^i^^enngg^lw a CardhoMer or a daim by a 
Custonier that PARTNERS Has Hil«t?^t»fenyi^P8lfaatibris towards Ihe Customer, 
Including in conneCTwiwiUi'aBeg^filiSeSnSroiti^^^ deBvery of the good(s) 
or service(s); r • -•. • 

"Refund (Credit)'':.any amount to t̂ MBtumed by GQM<B©BI(̂ ^ account 
"Cohfiderltial Information": all Infonnatioh wrtiich p r ^ g l 

one party (the Disdo^g part/s) to3i^^jei i^^( |^§Bceivihg part/i 
reasonably be cohsiderBd as inronrraj^^fjl^nndential nature by the 

tteposT; if and to the extent^reed upon b ^ l S ^ PARTNER, an amount heM 
on the COMCOPIOUS ot^nandal Instihitionlsibank aocount securing payment of future 
Chargeback's by COMCBijg^^^^BBlEKCTdal Institutior) after temiination bf the 
Agreement; 

Trademarks": alTtrademarlGS and logo's bf C O ^ ^ C 

Data; Logisllcs, and Service Processing Agreement 
Version 3.2 

t.exist now or in the future, bbtii registered 
v.-r\ . . . 
ft\~^- - - i ^ . ^ - ^ Inlttal of PAfrrNERAuthwized Representative 

lnU>l«COMCdPBUSAullic»lrrtRepm«entBI(» 



and non^isteried, aD as'ri^.be spedfi^;by'COMiG^F>lOU^ ftom time to time. 

11-1 
l l I I 
# 11 
!}•' I W 

•Jw.f j» 
• • ' v i s , . - . / v . 1 " ' ^ I K & ^ ' - s f c " 

Data, Logistics, and Service Pnocesaing Agreement 
VBrBion3.2 

t^l.p initial of P A I ^ E R Autiiorized Represen^tlve 
( ^ 1 ^ M M ol COMCOPIOUa AuOwitiatf RepamiMtvD 



e A 

2. PAYMENT OBLJGATIdNS OR COMCqpfe 
2.1 The Invoice shall consist of the'̂ to'̂ l outstanding settled.,Puh;hase.tPrice .̂for the account of 

PARTNER after deductioh;df the following: V A J 
(a) Refunds (CiBdit);>'^ %v • ̂  / i 
;b) Chajgeback's;J^ X*-.!̂ >̂ --l-. 
c) afiy arnoijntin order to meet any Deposit requjrernerits; X \ 
|d)xin^addttion^ (a) and (b) above, any fines, fees, charges or commî ions to'̂ be pakl by 

'̂ P̂ARTNEpTto Finandal Institutions; and \ W- .i^^ ~ i 
(e)^ahy:diar9es or amounte due to COMCOPIOUS under the Agreement otiier ttfan charges or 
f ,,J:amoi^ mentioned in (a) through (e) above. V"":1^5f')) 
COMCOpOUS is entitled to set-off ar^ indebtedness of PARTNER towards COMCOP^IJS arid ilseir. 

2.2 ^ Ttansaouons which are not captured , by : PARTNER (eittier by adive capturing o^by automatic 
.-capturing) witiiin 14 days after they were authorized by tiie related Financial Institution̂ will 
!iautonetically expire and can no tonger be captured: Further, COMCOPIOUS haithe^nght to 
remo^ 'the order data of any order that remains unpaki for.more than 2 months n.e| this, relates 

ice to transactions which are paki with ofHine payniient;:inethods). COMCOPIOUS: will 
ill other historic transact'ion̂ data available fbr on-line inquiries fot at least 6 'iraiir|i's after=:tilie 
"•̂ "ischange. j-;'. f;*'̂  yC-. , r ' - ' J ' • " 

forins 
keepi 

=last! 

3.1 

3.2 

3.3 

3.4 

3.5 

PAYMENT OBUGATIONS OF PARTNER TO COMCOPIOUS ^ ^ 
»î COMCpPIOUS. will send PARTNER ia :^ for D'atai::Logistics ^ Service 
-" Procesising Agreernent fee's; The, payment rfiiist be receiVisd by COMCOPIOUS:Witl|in.30 fthirty) 

'^days frbm the date of siich advk»:\The djrrishcy .will be eiflieir In Euro, Pound Sterling, or„US:Ddlar. 
/f- PARTNER aiittiorizes COMCOPIOUS to set-off advice wUh the Invoice in case COMCOPIOUS 
^irrtSids tb use set-off. I % " I ~l 
^COMCOraOUS is entitied to alter the pric^ of ttie COMCOPIOUS Datia, |jogis&(»~aullServbe 
Probe^m^reement takirtg frito account a reasonable notice period. If ttie prteeŝ arê sunended 
PARTNER is.entiUed to terminate the greement pex ttie effective date of ttie>anfi^nf»nt^ sending 
COMOOPIOUs a written notice wittiin fourteen days after/receipt of ttie arnendn»ii noticed? 
PARTNER hakno right to set-off, ortb.withhohicpayments to COMCOPIOUS^ îh obiinectton witti 
any amounts dQe to PARTNER by COMCOPlbUS. 

4. 
4.1 fusing the COMCOPIOUS Data, Logistics 

Institution. ff m-. -I; 

PARTNER GUARAHfEE AND INDEMNITY ^ 
PARTNER guarantee to COMCOPlOlIlS ttiat^whik 
Payment Processing Servtees: fl4M^''^JU 
4.1.1 it provides andiirill provide sud|linfoii|iatibn|to the Customefpn its website and In ottier 

commerdal communications to l ie !Cijstbn«r as is required pursuant to ttie laws of the 
Region and of ttibse Region in w îd îtipens îts goods:and/b|services; 

4.1.2 It respeds and|tfill resped tiie|lntelledual|pr6perty rights oflthlrd parttes and does not 
and will not infiinge such rightstlrifariy way;| 11 f 

4.1.3 It dbes not and will not sell any gbod(s};biiservice(s) the sale of which is prohibited under 
the laws ofthe R îbriCiri whlch|it'bffers itsgbodf̂ ^̂ ^̂  

' aliaata-prrftectibfitlaviiî iof.tnê ^ of th 4.1.4 %'<̂ 9r" ^ R e g b n in which 
irryjerifKnt approjjriate lichnical and 

4.2 

4.3 

it'will comply witti 
it offers its good(s) arid/dr senfflselipilp'BiatiK' 
organizational rrieasSfesto protedfi^^^j^__^^ 

4.1.5 It will perfonn Its obllflaftlpns towaroiStt^jgS^^ but not limited to accepting 
responsibility for tiieTacceptanbe'bf^^^^mf^^^gi^its fiilfillmeht in an agreed iJpon 
manner, and all niat^l^arrarities^aiidkguarajteesiMplder commitments. 

PARTNER will indemnify e^(!:0PIOqsSriail^^ii^R@)f lOUS hannless for any and all 
costs (induding legal fees) and danrfage8: lndarin§gilî e©M!S@PI0US as a result of a dafan by 
a Customer or any other tiiil^arty^wmch i s l g ^ l a ^ in connedton with a 
breach by PARTNER of theJuarahtterbonWH^ 
Since ttie COMCOPIOUS EjfeerLbglsttcsiiaMgegjlgg Agreement is kept up to date 
viritti going inaricet requirenients, from tinMffipirre^MGgflglOUS may adjust ttie content and 
interraces of the COMCOPIOUS Data^Tbgistics andS^lce Processing /̂ reenrient. If such 
adjustments lead to a necessary^^ani 
PARTNER, COMCOPIOUS will nott^ 
such adjustrnents, the costs that are aXi^ 

J v. 
Data, Logistics, and Service Processing Agreement ids 
Version 3.2 " -

iftwajiylnterfeces or operating procedures at 
EhciSBKPon as possible prior to the execution of 

Ing these changes.are bome by PARTNER. 

'.i>f.i,tiX> Initiaipf PARTNER Autlwrlzed Representative 
f'. 'î y V4'. mnM of COMCOPIOUS Amholiod Raptaamon 



H. 

5. 
5.1 

5.2 

, %p%./ff^yiiijS/f j^'^^ 
COMCOPIOUSfiMirkeep<existingJnterfaces«or̂ produdsfavaila least one year after 
signing this Agreement,je)(cept̂ foFthose drcumstancesuVirtieiB.̂ ttiis''may.not reasonably be 
expeded Qndudinĝ b̂uynbt limited to changes in interfoces^br̂  ptoduds imposed on 
COMCOPIOUS by FInahcial Institutions or changes in the regulatory environfnent). 

PRIVACYH-'^/ X'?' i-^'^. 
COMCOPIOUS^is the controller of all personal data whtoh are given to. COMCOPIOUS by 
PARTNER »ra/or ttie Customer. COMCOPIOUS is the data processor of such data:̂  t< 
COMCOPpUS will keep the personal data (induding credit card details]! giyen' tô  it by 
PARn^ERrand/or the Customer for as long as required in order to perfonn its obiigatiohSi,under 
thelî reement. The period in which Custonier data will be stored will as a minirmim 'equal the 
- X - .... .-: ,.: x ^ , - \back^S."i^ 

5.5 

5.6 

6. 
6.1 

nted to Customers by the Fjnanclal Institutions for ttie making of Cha 
: will deariy and unamb^iibu^. ihfomn its Customers that when they placi an prdeir for 

l(s) and/br senrice(s), persoral data provkied by the Customer will be\prDvkted' to 
PIOUS, acting as data processor of such data ori behalf of PARTTslER. R T̂TNER^wiU 

and unambiguously 'State fliat such data are on^ processed by COMCOPIOUS iriTbrder; to 
s ttie payment ihstiudion bf.the Custorner and that the personal data of the Custbrner will.not 

ivkl«i to;ttiirdrparties bttier tiian ttie Rnancial lnstitutions for ttie dtosen payment kethod. 
;OPIOUS\makBS use bfrmuttipte . Finandal'liistitutibhs for the processing bf/payment 
ictibhs.jNot all ;sudi Financial fnsUtuttons'have flexibility within ttieir system^ to'specify 
informatio'nJappears,on theiCustomeî s fthahcial statenteiitr Acco^^ iri ttfef:ia^that 

. r îv.î ER rifiakes u ^ of COMCOPIOUS :cbnnecttori;numbers"With the Ffnandar In îtutibhs 
and/prittie bank account of COMCOPIOUS, PARTNER rriust deariy Inform ttie Customer-ttiat 

f̂̂ 'COMCQPlOUS, whettier or not irf;cpmbination;witti;ttie P;5(RTNER name or ttie PARTNER URL, 
^niay;appiear on thb Customer's bank statbirieht or credit card statement / ^'W/^-i 

COMCOPIOUS accepts no responisibilitylfor-the privacy policies of PARTNER-artdifor the 

E^'robe^aof peirsonal Ciiistoriier data by PARTNER. / / ^S^^^ 

ih ŝŝ it̂ iŝ required to do so by law, COMCOPIOUS will not provide any personat Customer 
datâ tb thlfd parties other than to Finandarinstitijtionsito the extent such is,required irPorder to 
process thb payrnent instructions frorh the Customer. / . i'^^/rv.''' 
SERVICEi^ibANDSECURITY ''^ ^ jf*< ^\ 
COMCORIOUSj^rantees an average, up time of 9^% permontti of ttie COMCOPIOUS Data, 
Logistics aridjSeiytlpe Processing Agreemihtrbn the'conditton of full sK îlability ofthe services 

6.2 

6.3 

6.4 

7. 
7.1 

72 

7.3 

7.4 

"'ll''""COI 
of its Interriet̂ anciMecom providers. J l {? 
COMCOPIOUS^dbei hot guarantee any minimurrCresponse times.^in connection witti on-Bne 
authorization of payinentftom.a Rnanc^l Irisfitutioh br;9yailability of specifto payment mettiods. 
The COMCOPK}US Dida, Logistks and §e|yio^|^rxe^0ig Agreement severs are located in a secure 
n̂rironment ppoteded'o/an alarm inst̂ tattohfa;]̂  s nncnitored 7 days a i^k, 24 hours per day. 

Access to ttie COMCOPIOUS Data, Li^isfK^and Sen/tee Processing ' 
the data thereon is pennitted to autiioi&ed|personnel of COMCOPIf 
COMCOPIOUS Data,|Logistics and S f̂vfc^ P îcessing Agreenieritile 
firewaO. The COMCOPJOUS Data, LoglsUcsland'SeriHoe ProcessingJ^greement supports robust 
enciyption technotogie&\''' iFi | % i " 

INTELLECTUAL PROPERTY RIGHli I ^ 
COMCOPIOUS hereby graritsjIjARTNil^ 

Agreement sen/ers and to 
lUS only. The data on the 
tveis are protected by a 

b y . „ 

Agreement to use ttie Tradehwlcs ori ils .wel 
^^mjapiM3i^^§dbwie' right for the temn of ttiis 
lUi^MaW^line promotiorol materials solely in 
jgljEg^BawlEogistics and Service Processing 

IfigfeobiaafKigsrah COMCOPIOUS's directions for 
order to indtoate tiiat it nekes' use of tro|_ 
Agreement. PARTNER shaH iise sudi Tradeniaii»»ii awwiuai moim 
ttie use of such TradernarksTPARTNER doS^r^^^^^^msub-lioense. COMCOPIOUS may 
app̂ Gmitations to ttie r̂ ht granted toPARTNE^ralen^paragiaph at its sole discretion. 
RAFuNER hereby grants GOMCOPIOUS^fiS^pll^^frdfnpn-exdusive right for ttie term of 
this ̂ reerfierit to use its trademari< and logb'S!!priitlieiKMfebsi8Bs ahd iri off-line publtoations for 
promotional purposes. , ~ - ^ _ 
When using the TrademaWs PARTNER^n(ff©QMG^I^&virill ensure ttiat ho composite 
nriart» are created witti It̂ qiwn jtradenarl^^^OTto ahd COMCOPIOUS 
acknowledge that ttieir userof ttie Tiraden^en^^^^riot^rea for itself any rights iri the 
Tradernari^ ottier than those explicitly' grahl^ln thlT^^ment 
All proprietary rights in ttie equipniebtts6ai(ffliy((s^ and other materials used 
by COMCOPIOUS in ttie per fonnaR^I^^^^^^m, whettier or not suppDed to PARTNER, 
shall remain with COMCOPIOUS or1tiela|^1|wWPARTNER shall exdusively acquire such 
right of use as is explicitly granted hereunder or ottieiyrise. 

Data, Logistics, and Service Processing Agreement 
VarSion 3:2 
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7.5 

7.6 

8. 
8.1 

Upon terminatiori^of:,this->»kgreernetifrPARTNERcViri immediately:;withdraw any reference to 
COMCOPIOUS from.'its websitefs)'irnd will cease the* use of the Trademarics. 
PARTNER<is hereby granted rights to use VISA and MasterCard'logb's ori tiieir premises and 
webslte.acbbrding to Caiti Association guidelines available online.'-^, ' / 

CONigDENTIALiTY \ , 
During'tifie'teinfof tills Agreement and after terminatton or expiratton of tiiis Agreement for any 
reason whatever, the Receiving Party shall: \ ' -^v^'' 1) 
(a)motdl{dobe Confidential Infonnation to any person other ttian witti the pnor writtenjponsent 
c:- !btttiejDttier party or in accordance witti clauses 8.2 and 8.4; and V 
(by^nbt l̂̂  the Confidential Informatton. for any purpose other than ttie perforrnanW of its 

ions under this Agreenient. ,- VK X̂ ^ i'S-?"̂ ? . . 
..J temfi of this Agreement,/the Receiving Party may disdose thelCn'rifideritial 
bn̂ to its employees and/br̂  to Financial Institutions and/or to other thirdlparties:(the 

8.2?~;Puring 

9. 
9.1 

9.2 

ririfon., „ 
Redplerif) tb the extent reasonably necessary for the purposes of this Agreement! „^ 

-The'Rebisiving l%ily shalj pixicure that each Redpient is niade aware of and com|NiesTwtth;all 
iivtog:Pwtys obligations of ronfiderittolity urider.ft î reeriiteritas if the Re(|plerit'wbre 
ĵ this'Agreement.,', 's'r- -P-J- -r,̂ ."''"':. '{^ • I 

jatibhs contained in dausei8.1 to:8.3 ^11 nd ajî ly to any Confidential lriforn̂ tt>n which: 
ih the public domain at the date of this Agreeh1ent,̂ br at ar̂ (tirTie!after;the d^^^ 

jreementicorriesjhto the public ;db UirbugK breach off this'Agreementjby 
tha Receiving'Party or any'Recipiehtr̂ ^̂ ^̂ ^̂  '*.r'"'''J | ^̂ ,̂ >.=te=ii-<' 

§ îs,lqiown ttie Reoeivira'Paî pnbrto dtedbsijre.b̂ ^ Parfy to ttie R^Kfig P ^ ; 

.^^b^ueritly comes lawnilly into the po^essnn bf ttie Receiving Party from a third parh/; or 
'>is(lisdQsed by ttie Receiving Parfy pursiiaritto and in aocddance witti a relevant statiJtorybpl̂ rtton, 

of a court of oorhpetent jurisdtoticn of an brder of a competent regulatory bi^.^^;^ 
DURATlbl^ AND TERMINATION \ 1 f / f ^'"^^^ 
THMrst'tti^ month period of the Agreernen̂ >is a trial period. Within this period,''bittier parfy 
can tenninatê the Agreemerit upon Invnediate nottoe. / ^-^r:^=*"\̂  

9.3 

9.4 

Withbut'prejudiOB to ctouse 9.1, tiie Agreeriientis entered into fora period of o r ie^r and shall, 
unless tenninatediin writing by either parfy at least one montti prior to tiie expiry "of the oneyear 
term, boritifiue inJrorce for subsequent one year;periods. vf i * V * 
COMCOPIOJJS ah| PARTNER have the right to terminate ttiis Agreenf»nt with<immediate efliect, 
ffoneof ttie ̂ rtlestf'v • | 
(a) materially breiac^s the Agreement and such breach are not reniedied within 30 days after 

having been given^notice of such ^adi; " | ]) 4i 
(b) is dedared bankrupt or is granted a^spenston of payment :| 
COMCOPIOUS has ̂ e right to termirikei\ihis!;̂ re'elnent witii immediate effed, if PARTNER: 
(a) becomes Involyefflin tiie sato of go (̂il)«^cl/or%enrice(s) ttie sal4 of which is unlawful in the 

Region in which the:good(s) and/orSsenrî fs) Ire offered; J 
(b) Is subjed to a mornhfy Chargeback fiite ihattis higher ttian 1% of t̂ e total ^regate Purchase 

Price ttiat has beerilprocessed by CbMCiQPIOUS for tiie account bf PARTNER over a period of 
one montti. ' f . | | fif-.-l f i , | 

(c) is no tonger accepted by Acquiringlbank,.- a] |. % .;/ 
COMCOPIOTJS has the ftont to ̂ termtnatê tKe-Agreement witti a jine month notice term prior to 
termination ifthe COMCORIjQMkJS^s^giM^pj^ec^njto^ be subsequentiy higher ttiah 
the eamings of ttie projecLlfe , "^m^^^N^V^^": /.^ 

9.5 

10. UMITATION OF LIABIUTYik, V _„««r,=»^ 
10.1 The liabilify of C0MC0PI0USljnderthe7Vgjî gt|er^^ equal to the total sum 

of ttie nionttify subscription fees.and.trahsadiomfisa^^ COMCOPIOUS over 
the period that ttie Agreennem!liî  beeh^lh^fa^f%i#^ months, 

10.2 Under rib dfcuhistahces wiU.COM&OPIOUSf t>ailî  of a Finandal Institution to 
effed payment of thePun^setPriceTr^^f^^Hp^ 

10.3 NeiUier parfy shall be ItobleJ^ the bttier paipfoMrictoerital̂ mseqUenti'al or punitive damages 
ihciin^d by that Parfy as a iggdlt of arbr^acffofiiigASrefemgrtg 

11. GENERAL 
11.1 Entire Agreement this AgreemenL, 

to ttie subjed matter of mis Agreerr^ra 

Data, Logistics, and Service Processing Agreement 
\fe)Blon 3;2 

le/entir̂ abreement between the parties relating 
'^s all such previous agreements. 

v̂ N.D initial of PARTNERAuthorized̂ RepFesentative 
/̂ iVlnWalelCOMCOPIOUBAidlwiltedRopfanntagva 



11.2 

11.3 

Amendment and^waivei- no Varfatibn^ofcthis Agreement shall be ;i^lid:j^ it is in writing 
(induding per e^ail).>T1ie failure-tb'exerdse or any delay in exercisiiig a right or remedy under 
this Agreeinent sh^ll not constitute a waiver of the right or remedy^or.a waiverbf jany other rights 
or remedles,;̂ arid no single or partial exerdse of any right or remedy,under ttils'Agreemerit shall 
prevent any fLirth%exeroise of the right or remedy or ttie exeroise of "any other, right or remedy. 
Assigiiriient ;P/>i^ shall not assign or transfer or purport to assigr\. bi; transfer, any of its 
rights or obligations under ttiis Agreement, except ttiat it may assign all or Imy of its rights under 
thiscAgreenra^t witti ttie prior written consent of COMCOPIOUS (such ironsent riot to be 
uhreasonabfywithheki or delayed). \ i ( - A * ^ . 

11.4 ^^Seireirabilm: if any provision of ttiis Agreement shall be held illegal, invalid or lir^nfprcebble, in 
wfible bpn.part, such provision shall be modified to the minimum extent necessary tbimake it 

^ legair^^id and enforceable, and the;legalify, validify and enforceabilify of all othelpinovistons of 
^this Agreement shall not be affected thereby. "l£ ^..j/i^ 

" " • ~ ninatton"::Of t ll.&ISurvivBl:'the provisions of clause-7'bf .these Conditions shall survive the terming t̂his 
'Agrednerit fbr whatever reasbhi and, in additton, the obligations of the partiei uriderî rttiis 
^Agreenient ttiat by their natore cohtinue beybrid.ttie expiration of this^greemeri snall;survive 
ahy)tf|iiinatipn\b^rcah(tell8ft^^ • .-:^'v4 ;C ^-^ 

.FU;ilNG>''LA)iA^ANDJUR^^ X, -h ' r-̂  ' " ^T" | t f " ' ' ^ 
terrnsrarid Cohditibris arid/or tiie/^f^ment are govemed by,'and shall be cpristrued-in 
lance with^ttie laws bf Hbng Kong, and all disputes arising out ofibr'corineded with these 
arid Oonditions and/of the Agrrameritshali be subjed to the exdusive juris(|idibn:of^the 

• court of Hong Kong, •Judging In first instance; and its appellate courts,, subjed to 

12. GO 

•>.--;accoi 

<.s*̂ cbmp« 
Justice, t' 

13.2 

13.3 

^ ^ ^ e a l ^t Hong Kong's High Court 

13. ' ^ ^ ^CE^ ING RULES \ r.: f / ^ X # ^ 
13.1 GreKl'itS:are.onfy allowed in emergency sitoations. Ptoase notify COMCOPIOUS:Lbf ariy^credits 

^u î<eed-tO|issue. \ ; ' / / / 
PARTNER)rn^8t send customer email andllP address'with each Transadiori atong vnth other 
Information as^isfruded by COMCOPIOUS from time'to time. .̂f:f,..̂ :\î -(f-Y'-
Do not display tt^e descriptor in any publto ariea'on the,iwebsite - this must oruy be,displayed on a 
purchase dbnfihratton page. (TypcaOy^after the customer has successfurpurchased a good(s) 
and/or siryi6e(s)fbfiered by PARTNER)̂ Please, sendee copy of ttie purdiase>^cbnifirmation page 
that disptoysfthetd^&criptor. Descriptor rifiust also be displayed in a purehase .bbrifinnation eniail 
to ttie coiisuriiBr.Qfe.. '^^s^ I I 
PARTNER shaltprawde a list of all websites that ti^e account virill be u ^ for. 
PARTNER shall prbi^e the custorrierifservice 'narf» and phone r^mber and email we can 

ir Institutions customerservice'department Since the descriptor ties into 
stonaUy one of mir'byltbmeri may phone oiii' department. Having yotir 
ir quick resolutionbfiatfylissites. f 
reeds any of th#chiraeback'ratios defined t^iow, tiie COMCOPIOUS 
ition, declare | ^ l l N E | t i^tbreach of the chargeback ttiresholds and 
processing accbDnt!witii jrnrri'ediate effed; | 

If PARTNER exceeds a diargebacR ratib(olf 1.00 % at the end of any gh/en montti, 
• If, bver tiie coliree.bf any giverilrribhthibnd at any given da^̂  PARTNER exceeds a 
• chargebad(ratlbfbf'2.bO%ri:'f^%.TT'S-|ĵ ^^^^^^^ , 'A-'' 
In ttiis context̂  ttie notton bf.charofetad(tratto^re^ ratios in numbers 

idiargeback count) and vdurn^s; ' -ySSS'-- '^?^^^^ 
1) the ratio of the nurnber ofLCharqebacigtraiolacOTiat^^ tcMnumber of sates transadions. 

13.4 
13.5 

13.6 

provide to the FInanc 
this department, oc 
Info on file will altow 1 
In case PARTNER 
may, at its solei dis 
tenninate PARTNER'S 

ofthe chargeback thrBshol3l!if'gL., 
numbers or in volunie. IndeMndentiĵ 'of̂ e'a! 

as well as (2) ttie ratto of dmrgeback do l l ^^^^^ |oMl r i te rd iange sales volurne. A breach 
' fdi\^n a's's^Kmlii^ny^ib^^ ratto : rattos is exceeded: i.e. in 

14. 
14,1 

142 

SCOPE OF SERVICE LL;^ .̂ r, 
This COMCOPIOUS procew>9*asreenfien^^piie$$nfy'^ credit card processing 
services provided by COMCOPIOUS foi'MI^^'and/birB^EENER. PARTNER hereby retains 
COMCOPIOUS to perfo i^such-sertr i (^»^^^^PIOiI@ will perform such sen/toes 
substentiaity [n accordance'witli'the defiriedlnMr^ 
Credit caixi processing is utilized by PARTNER to^ltow^ distomers to purchase good(8) and 
service(s) fitim COMCOPlOUS.'wansacttoo%lvwlll» oonsum^^ by transferring funds 
between the customer's aedit carditoM^BttianeMtaccount esteblished by COMCOPIOUS for 
PARTNER (the "settiement aocount")l^^fl^^pScessing is available on a 365x24 basis and 
can be accessed on-line via the JntemetM^RTNER specifically acknowledges that 

Data. Loglstles, and Service Processing Agreement 
Vsr8ion.3.2 

^\.N^D initiaiofPARIilERAutlKrizedRe^presentative 
t^F^f^,^ / . i ^ MIM Ol COMCOPIOUS AidwdndRepnianMw 



.... V *: ' ^; : ,H /}• . 
COMCOPIOUS(̂ is:<neither a bank riorr̂ a depository of Itouid̂  fends. As. a result, PARTNER 
spedally acknowledges tiiat.as-alresult of COMCOPIOUS not beingfa/bank or depository of 
liquid fundŝ :' COMCOPIOUS is not insured by any government agendefi'arid is not self-Insured. 
COMCOPIOUS IS subject only to ttie tews of its own Jurisdiction. "S^ < f̂ > % 

14.3 COMCOPIOUS;ahd^PARTNER agree to the following definitions for useMnTttiis agreement: 
14.3;1 "Card a^ciations are ttie goveming bodies comprised of issuihb and acxjuiring banks 

ft -^that sefthe mtes and procedures for the processing of credit cards, rf ^', 
14i3.2? Chargeback are when a customer disputes a charge on a card dairn|ng;that tlie charge 
C.?^^re^lfed from fraudutent or improper use ofthe card by PARTNER. \ f 

(14^.3i35'^dholder refers to ttie customer who has been given use of ttie card by ttte Isskib^^bank. 
^^3B^^ard issuer is a bank (also referred to as an issuing bank) which issuedltfie ca^'to the 

*v§:~^=ts^' Cardholder. \ -••^^^-'-f 
'Acquiring bank is the t>ank whtoh receives the request finom Customer to|prqoess%e 
jtrahsadton. -.cvr . • ' ' ^ f i j i : ^ ^ 
(Gash advance to a request by the customer to receive cash or a casmequiyatent 
r payment frorii the avaitebte funds on the card.' ' % v r r / | - ? 
> SetHeriierit period" the period for which net revenue to calcutotedk̂  ; ;/: | r̂rv' 

14'i4^PARtNER! shall > not: .r^uire anyl cardholder to^pay any part ..of ariy charge iitiKised upon 
Î ARtNER^by this,agreennerit.f whettier through any increase inlprice of:oftenirisê requl̂ ^^ 

(?" ycustcfrier preserittog a/card to pay any charge br as b condittonrbfjsate;.tt«t|ls^nqt also 
^ l e q u i i ^ frbm'a customer payirig'^sh. However, PARTNERmay riot by this term) bi prevented 
'̂ ~̂frT>rii' cdfering discounts to cudon^ ' " ' 

14i5=PARTNER will follow ttie steps provkied by COMCOPIOUS, ttie card Issuer or card aasociatton 
. ^fbir accepting cards. { ft / e îSĵ r"'. 
14.6^PARTN^R agrees that any of thê following shall be'grounds for immedtote temitnaUbh ofthis 

"̂ g'feemerit arid COMCOPIOUS may hold funds If agreement is tenninated; further, PARTNER 
' ' • " ' iandcardlssuere;:PARTNER 

cs1^.5i 

i4T3.e 

14:̂ 3.1 

rhay be.subjed to additibrial punitive measures by card association < 
sf iaD:" \ . , \ •: i / 
14f6i:1'̂ "NOT\dlvkie a singte card transaction between two or more sales draf^ bh:a%lrigte card. 
14.6.2 NOT^deposit duplicate caifd transactions./PARTNER shall bê d̂ebited' for any 

^'adjustniente for duplteate card trahsafdtons and shall be liabto'fo'r luiy^diargebacks 
yyhidilriay resutt ttiere from. " ^ ) 

14.6.3 NOX deposit any card transaction for the purpose of obteinirig or̂ providing a cash 
adi^nbe either on PARTNER'sIcard orthe card of any other piarfy_<î  

14.6.4 NOT obtaiĥ buttiorization for. rior_procesS'sates on any cardi^ARTNER, PARTNER'S 
irnmedlate.̂ nify and/or PARTNERS staff ii authorized to use. Prbcessirig PARTNER'S 
own card .gr(»jrids fpr immediate temiinatibri| if 

14.6.5 NOT kriowingiy accept any ffaUdulent card transaction J 
14.6.6 NOT presentltor processing or cieclit, dire|Uy or indiredly| a card transadion which 

originated wi|i:any other PAR-iMER«o&an̂ »pttier source. § 
14.6.7 NOT presentlb COMCOPIOUS. ariy card ttansadion repre^ting the refinandng of an 

existing obligatton of a cardhoKier iiidijding .̂v but not liniitedlto obligations (i) previousfy 
owed to PAR'pER, (ii) arislrfglftohri the dishonor of a cardholder's person dieck and / 
or (iii) representing the odtojcttori bf/any other pre-existing indebtedness, induding 
collection of delinquent accounts on|behalfibf third partteSf ' 

14.6;8 NOT recyde transadlonis.tiircKJgli br fromlC^MCOPIOUS. If it is detennined that after 
execution of an auditiii?ARilINERJi^ PARTNER wili be notified 
to cease and desfetttiiis practl^3BaM?6S!finSa^QSD $25,000.00. the fine will be 

t's.satt^ 

14.6.10 PARTNERwili be ̂ i ^ t b provid l̂ 
eadi cardholdef's tcaibsadion andj 
COMCOPIOUS. i P t ^ g S ^ ' T iDUiii i i i 

1,4.6.11 Accept transiadionsfor Visa-and'Mastercard'and b^yi 
Iransadtons sijibml^|are piib<tessfedSng|̂ tt!ed!̂ ^y 

14.7 PARTNER ad<no>yledges tt^at^n autiioriz^nlp^^^pify ttiat the cardhokier account has 
sufRcierit cri^it aî itebib to cover ttie anibunTbf ttie cur^ntfsate and tiiat ah authorizatioii (i) is 
not a guarantee that the canJ trahsactioojMiUinQtibelMilSed to dispute or chargeback or (II) dbes 
not wananty ttie Identity oftiie cardRoMeir; 

i(^f^l^!ici^ss and a, valid email J^ress for 
ribflie:r»infennattoq firom tinie-tb-tirtie instructed by 

iti the amount themselves. All 

Data,.L08tBtic3, and Service Processing Agreement 
Varsion 3.2 

.tC\li.O Initial of PARTNER Authorized Representative 
V r-'^>'ii Wital'olCOMCOPIOUaAutl»tMd Bijxwnttllvo 



J ?f ' ' } } / ' i i * / - ^1 

14.8 Upon activation of ttiis agreenient PARTNER'S web~page8 mustdisptey ttie written requirements 
imposed by^COMCOPIQUS and PARTNER is required'to provide^scr^'nishots of these pages. 
Any changes to ttiese "pages without notification to C0MCORI0US>inll'result in immediate 
suspenston of ttie account. PARTNER must atoo provide ttie steff of COMCOPIOUS aeeess to 
these,pages.clf.usemames and pass codes are r^ulred to access this'inforfratlon, PARTNER 
is reqUired%to?Rj»vide these deteite upon account activation. Furtherhtore, PARTNER must 
proyide;|ill-UF|^ which ttie account will be used to process witti. The cus^mer service email 
addiiess^ancyelephone number for each URL must also be provided. ' 

COMC^Jll PARTNER 

Date: 22/04/202a 

FuH'NatTie of Signer Nirvay 

Title: Director 

I / 
Date: 22/04/2020 

11 
I l l A#f " 'V . \ . 

li I 
-lis I ii 

-4 

piata.XoglsHcs, and Service r̂ rocesaing Agraement 
Vbrslon 3.2 

N D Initiai of PARTNER AutltorizedRepreseiitattve 
^ ( ^ ^M l r iUds reOMCqPIOUSAu t lw IudRsp ia^ 
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Icanpay - Kotaro Shimogori Fraud Warning 10/11/1B, 1V31 AM 

.:tJ Ci •i.r ii 

ftitlDsyA»niw.llnkadlnUMtTi/ln/ta»tam-shlmooori-3S14ai^ 

Kotaro Shimogori Fraud Warning 
Kotaro Shimogori has stolen'in excess of $500000.00+ from merchants who obtained merchant processing from one of his companies. No reason has 
been given fbr the theft of funds, ouuide of a story about his bank allegedly freezing his funds. Î e has become unresponsive to aU attempts to contaa 

him. His companies continue.to process Credit Card transactions; 

Do not be one ofthe merchants who gets scammed by 
this individual. 

His Websites 

(http7/vinww.icanpay.cn.com/) 
vvww.icanpay.cn.com 

(http://Www.icanpay,cn.coiTi/) 

(http://Www.comcopious.cn.com/) 
www.comcopious.cn.com 

(httpy/www.com'coploils.cn.c6rn/) 

(http7/www.shimogo rl.com/) 
'www.shlmogorl.com 

(http://Vvww.shlnf)ogo rl.com/] 

Otiier Victims 

http://lcanpay-fraud-wamlng-lcotaro-shimogorl.com/ Page'1 of S 



Icanpay - Kotaro Shimogori Fraud Warning 10/11/18,11:31 AM 

1:38 PM (4 hours ago) t 

I was told Ihls site though friend of mine who were his previous partner. He toM me he typed Kotaro's name and Ihe web site appeared. 

Kotaro took Iho money from his company liank accounl by submilting Iho lake documenl lo bank. I don'l know if ho has Iho video ol Kotaro going lo bank 
and submitting Uie document, bul when he found out lhal no money loft at company accounl, he asked Ihc bank Ihc siluslion and inoy found out that 
Kotaro was on video submitting tne document lo bank. 
I know he took USS150,000 through that method and over USS20D.000 plus from Iho partner's clients. They lold KoUre to come to Japan lo explain then 
he confessed wtial he has dono wntten and signed by him. They Ined to gel Ihc money beck from Kolaro bul basically ho run away. They thought olwul 
reporting to police, Inil not t>cing American citizen, it is iust loo hard to make steps and also Ihis was causing extra money so Ihey are holding at Ihe 

My damage was aboul USS70,000. He was telling us thai he wiO ask system company lo create Ihe system for credil card liansaction and total project was 
USS200,000 arid I paid 1/3 of it. I vras in touch vnlh another American guy who paid USSZO.OOO to Kotaro through this fake prt^ed he make up The 
evidence I have is recording conversations, sinco we were having skype meeting once o week. At that time, Kotaro confessed about his Iroud and I have 
lhat recorded on my phone. 

Associates 

(hilp3y/Www.nni(edin.cbmAi/oale-gfb3on-
4ba357Ga/) 

Cale Gibson 
(htlp3:/AwwwJlni(edln.com/In/cale-gllson-
4t>a3576aO 

(httpsy/WwwLlinlcedfnxom/iTVIwserlon-

RaySerion 
(htlpsyAwwwJlnkedlh.com/ln/yay-seiion-

ICANPAY REDDTT THREAD: 

.http://lcanpay-fraud-waming-i(Ota ro-shimogori.com/ Page 2 of 5 



icanpay - Kotaro Shimogori Fraud Warnlrig 10/11/18,11:31 AM 

solution, though they do appear to l>e an honest Business. 

•"̂^ Were you ever paid? Im really thinking icanpay is a scam 

-> You have to process $2500 to maite a withdrawal. They offered to refund my application fee but I told them that I 
would wait It out. Starting to reconsider that. Pretty certain they are not a scam, but they do not have an adequate 
solution for processing krotom, which 1 sell as well 

^ ^ - i Iu3lom-ot] I ms,n: ft'^^^S|^^;B j ^ , , * 

^ I have surpassed that and yet to lie paid. Bank Issues I was told. Last two oayments skipped. 1/30 approval rate at 
the moment. I removed the processor until I get paid 

•t' I have over 20k waiting to be paid, Ihey have already skipped a week and a half. I Have been unable to process as 
well, approval rate is at.1/20 Haven't got my first payout. 

<•• Damn sorry to hear that. Did you ever get a payout since you began using iCanPay? My situation was that I signed up 
and processing went down immediately. After reading what you guys said, it could have been a blessing in disguise. I 
hope not though because I was hoing on using them once they got their shit together. 

^ ( - i Youlhtrcndik : ^ e^u 

•3' Did you ever get a payout frorn ttiem? 

Nope and the company who referred me Is rtow questioning the legilimacv of fc. 
jtftm^nJff^ t ; r n b ^ edve par dnt fifva 

^ [-! Vouthlreni lM i (mm 6 n»««lEî  isys 

^ what did the referring company say? 
pffl^ineiliiti ^mtwsl mill iwtmm filv^ tt^id 

^ That it would be vrise to not use the processors, until you get paid. I Just found that icanpay try to snag two $500 
charges on niy .card on S-23. Called support, they, traced to buy to Comcopious, whch is icanpay. She was not able to 
sav what I tMught from them. Cancelled payment and credit card. I'd be really concemed b and proactive here 
pcnrvaliriii enfbml save pjH«rTt B1V*» (gcttl 

Well, Sophos blocked their web page for me... I wouldn't go near it. 
pofinfillnH cmtMctl save ^s!^B(}Old 

.5̂  i - i «towkwer_man 2 eosuj, i l c-ios-.Jto 

(httpsy/wwwjeddlLotmi/l/iaoaTrwnetce/baiTirnents^wanv/l^^ 

ICANPAY REbbrr THREAD 2 (View full thread here 
(httpsy/www.redditcomA/Brammerce/eomim 
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Icanpay - Kotai'o Shimogori Fraud Warning 10/11/18,11:31 AM 

'.^ -> -C,5 ft Secure thlips<.'wwwjcddltx»m.;;K:a;n,nieiM,',,3:i:Ti:.---i'- .LI. -..i .-.^O- '..cn'n/ 

Apps i^NoWJolder' 'J/ ^ . ' ' . ~ '• ' ' 

HT St.en£COn& ,^0»4t"..win.UW>Al-/.^jwp6^-US^^ t'ASiinECDn . W00'.D\EV/S VIDEOS . ^ - t tm TOC^ni£AB\ED - ,rCS . CAm'aC • "^O^M • • CrsV MI j .T i \Tt^ESTI 

'̂ ^ Z^* ''COMMtRCl feommenta ligthoiJiilBCU«[on$^^^ „ i „ 

ICanPay High Risk Merchant Processor Scam 

Hi, ' 

We got ripped off by ICanPay In excess of $100k. Please consider this a PSA to avoid them. 

If you did business with ICanPay and they ripped you off In excess of $10k please get in touch wllh me via Pl>1, We are 
planning to sue. We are using one of the best law firms for cases like this, the more merchants we have the more 
likely we are to see our money back or these scumbags behind bars. 

'/ conimr.r.l* .stiibir: mv. l i,iv<s ^jSKI 

aii 7 comments 

^ J-s ntimerchaniso S h«re ^ 

We got taken for £65000, 

We never even received 1 payout.. We took a chance and ran chat volume over the course of 3 weeks tiefore realizing 
they weren't going to pay. It nearly destroyed our business. 

Initially, Kotaro seemed sincere about getting our money back. Now his stance has changed, he's stating to 
merchants that he's not really obligated to retum any of the money. 

We aren't at all optimistic attout seeing our money again. Please be warned, Kotaro Shimogori WILL steal your money. 
i^nnsxin^ ^m£:ed CIssHlo tntioit rei:U£$ dfik:tt; r ^ I y 

.d^ f - ] TheMMdlo-AgedWAiter 4 p^ts I OSf eg? 

•0- cross post this In r /ct>d I see them disiiussed there a lot. Sorry for your loss, 
pcrmalInK rnAvml lep^^ {;lv« {̂ Ald ml;iy 

«• This seems like the case with all high risk processors. If not initially they will wait for a little while and then scam you 
claiming GBPP. 

Any references for good high risk merchants? 

{-) h«fn0lcated i pc^r. i lavn ,tyo 

"> We have been with our mercliant provider for nearly a year vvithout any issue... When we signed up wit thern, they 
provided numerous meithant references In the CBD space. The company is BMJ Croup-and they are a.gold mernt>er 

If yoil Kave been a victim of this ihdIvidiMl, please contact us below, as we Vwlll soon be starting legal proceedings against this Individual. 

FuDName 

EmaD 

http://lcanpay-.fraud-warrv'ng-kota ro-shimogori.com/ Page 4 of 5 
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Enter Your Message 

Send 

Canacdian Anti-Frau(d Centre 

C A 
Centre antifraucJe du CanacJa 

I t s i : 

http://ic3npay-traud-waming-kotaro-shlmogorl.cotn/ Page Siof 5 





IVIEIVIORANDUM OF UNDERSTANDING 

Between 

PAN DIGrTAL NETWORK LIMrrED 

And 

HELEXO PTE. LTD, 

1. The Parties hereto wish to reiterate their commitment to one another to Iteep Intact and 
continue their mutually beneficial commercial relationship. 

2. Pan Digital Networi( Limited (hereinafter referred to as "Pan DIgitaf) is a company registered in 
thie United Kingdom with company number 10632334 and registered offices situated at Belmont 
Cottage, Hollymoor Road, Hollymoorslde, Oiesterfield, England, S42 7 DS. It was previously 
called Comcopious UK Limited. 

3. Kotaro Shimogori is a director and Persoh of Signlfit̂ nt Control of Pan Digital. 

4. Helexo Pte Ltd (hereinafter referred to as "He/exo") Is a company registered In Singapore with 
company number 201812601C and registered offices situated at 300Tampines Avenue 5 <(09-02, 
Income at Tampines Junction, Singapore. 

5. Pan Digital is indebted to Helexo in the total sum of US$ 1,361 738.00 (ONE MILUON THREE 
HUNDRED AND SIXTY-ONE THOUSAND SEVEN HUNDRED AND THIRTY-EIGHT US DOLLARS). 

6. Pan Digital shall, settle its Indebtedness of the outstaiiding funds to Helexo as fbllotMs: 

6.1. Payment of US$ 272,347.60.payable oh or before 17 September 2021. 
6.2. Payment of US$ 272,347.60 payable on or before 24 September 2021. 
6.3. Payment of US$ 272,347.60 payable on or before 01 October 2021. 
6.4. Payment of US$ 272,347.60 payable on or before OS.October 2021. 
6.5. Payment of US$ 272^47.60 payable on or before 15 October 2021. 

7. Pan Digital shall provide a written payment advice to Helexo for each ofthe paynriehts at least 24 
hours before each payment Is effected. 

8. In the event that Pan Digital Is unable to make any of the payments on time then It shall 
forthwith and In writing advise Helexo: 

8.1. of any reason for Its failure to make such payment timeously; and 
8.2. the revised date upon which such payment will be made. 



9. The failure by Pan Digital to make any payments timeously shall not affect any other payments 
that are due, owing and payable by Pan Digital to Helexo. 

10. Purely as a gesture of good faith and to show a commitment to continuing a mutually beneficial 
relationship with Pan Digital, Helexo shall continue to process with Pan Digital and shall 
endeavor to process a minimum of 15% ofthe outstanding funds amount (equivalent to US$ 
204,260.70) in ia new processing week, and such new processing shajl be settled by Pan Digital 
weekly, two weeks In arrear under the commercial terms previously agreed. 

11. Any payments due by Pan Digital to Helexo are however not dependent on such further 
processing. 

12. In the event that Pan Digital fails to make any payment to Helexo (either the outstanding funds 
or new processing settlements) then Helexo Is entitled to forthwith cease all further processing 
with Pan Digital until payment Is honoured by Pan Digital. 

Signed bv the parties: 

For and on behaff of Pan Ciigital Network Limited 

Oate: 8 September 2021 

For and on behalf of Helexo 

Date: 8 September 2021 


