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SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF SACRAMENTO

HELEXO PTE LIMITED,
company,

a Singapore

Plaintiff,
V.

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

Defendants.

an FTB suspended.

Case No.
COMPLAINT FOR:

(1) FRAUD

{2) CONVERSION

(3) MONEY HAD AND RECEIVED

(4) VIOLATION OF PENAL CODE § 496

(5) BREACH OF CONTRACT

(6) BREACH OF CONTRACT

() UNFAIR  COMPETITION IN
VIOLATION OF CALIFORNIA

BUSINESS & PROFESSIONS CODE §
17200 ef seq
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Plaintiff HELEXO PTE LIMITED (“Plaintiff” or “Helexo”) alleges against Defendants
KOTARO SHIMOGORI, PAN DIGITAL NETWORK LIMITED fka COMCOPIOUS, LIMITED
NI doing business as ICANPAY, COMCOPIOUS CALIFORNIA INC,, ICANPAY CALIFORNIA
INC., and DOES 1-25 (collectively, “Defendants™), as follows:

INTRODUCTION

T 1. This case follows on the heels of a previously filed lawsuit against a serial conman
operating in the payment processing space, defendant 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-FX Products LLC
vs. Comcopious Limited, et al., Case No. 34-2018-00242853-CU-CO-GDS (the “Life-FX
1I Litigation™). In that case, the five plaintiffs claimed that Defendants relieved them of $841,000
through fraudulent payment processing services resulting in outright disappearance of their funds.
WI In the course of those plaintiffs’ investigatioﬁ, it was revealed that Shimogori was usiné afake name,
“Bruce Lee,” to create the impression that someone other than himself was operating the processing
companies and interacting with the merchants. 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 of Plaintiff’s funds and punish Shimogori for his

unapologetic and :continuing fraudulent acts.

2
COMPLAINT




= - e T I T

A A G VS
N = - - T V. - S P I ]

o %] [ [ [ ) I [0
(-] ~J N LA LS w 3] —

o
[=

!

PARTIES
4. Plaintiff Helexo Pte Limited (“Plaintiff” or “Helexo”) is a Singapore company.
5. Defendant COMCOPIOUS, LIMITED doing business as ICANPAY (“ICANPAY™)

is, and at ali 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, California 95608. ICANPAY does business throughout Europe and North America,
including but not limited to, within California. [CANPAY 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. Defendant KOTARO SHIMOGORI (“Shimogori™) is, and at all times relevant was,
an individual residing at 1 506 Gorman Drive, Carmichael, Catifornia 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 the 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 hereto
as Exhibit B is a true and corréctcopy of CC CA’s atticles of incorporation, filed with the California
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 CALIFORNIA INC. (“CC CA™), is, and at all times
relevant was, a California corporation with its principal place of business located at 1506 Gorman
Dr., Carmichael, California 95608, which is Shimogori’s home.

8. Defendant ICANPAY CALIFORNIA INC. (“ICP CA”) is, and at all times relevant
was, a California corporation with its principal place of business located at 1506 Gorman Dr.,
Carmichael, California. 95608, also at the home of Shimogori. lts present status is “FTB
Suspended.”

9. PAN DIGITAL NETWORK LIMITED, is a UK limited liability company, formerly
known as COMCOPIOUS UK LIMITED (“PDNL"), with its principal place of business located at
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1506 Gorman Dr., Carmichael, California 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 the “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

scparateness 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 material

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 due; and (e) the individuality of each

-of the Corporate Defendants is a tota) 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 doctring of piercing the
corporate veil. Irideed, the most recent filing for PDNL demonstrates the currefit 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,
assoctate, or otherwise, of DOES 1 through 25, inclusive, are unknown to Helexo who therefore sue
said defendants by such fictitious names. The full extent of the facts linking such fictitiously sued
defendants is unknown to Helexo. Each of the defendants designated herein as a DOE was, ar is,
négligent, or in sorme o6ther 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 hereinafier 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’ true names and capacities after
the same have been ascertained.

13.  Defendants, inciuding 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 venture, 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 Sections 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 substantial part of the acts, events and omissions underlying this dispute took place within

‘California, including within the County of Sacramento. Further, in the prior matter initiated against

‘these same Defendants and based on the same structure, the 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 maiter of this lawsuit because the. amount
I in controversy, exclusive of interest and costs, exceeds the $25,000 minimum jurisdictional timit of |
;the Court. Moreover, Defendants have purposely availed themselves of, and have substantial
«contacts with, the forum by virtue of organizing subsidiaries in California, marketing to California .
‘businesses, entering contracts in California, providing essential services under those contracts from
California, and doing substantial businéss with other California businesses, including but not limited
to businesses within the County of Sacramento.

i
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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 oniine for the purchase of their products, which

Jis what brought it to Shimogori.

OVERVIEW OF ICANPAY

17.  ICANPAY claims to be headquartered in Hong Kong, China, and describes itself as
“an agile technology services company that provides premium-quality data analysis tools,
application, integration and marketing services that help our customers and partners become and

remain 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 &nd ICP UK.

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

iCanPay Website (www.icanpay.cn.com) describes iCanPay as “part of the global network of

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 thé ease of obfaining 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,
6
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affordable, and we can offer a merchant account for most producis sold on the Net today.
High Risk Industries

[f your business falls into one of the 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. Qur proprietary system allows for your application to be
approved within minutes.

Backed By Visa and MasterCard Acquirers

All iCanPay 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 true 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.  TheiCanPay 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 true and correct copy of which is
attached hereto as Exhibit F and incorporated herein by this reference as though set forth in full.

22. The Processing Agreement defines ICANPAY to mean “COMCOPIOUS, LIMITED
and/or any of its World-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 [[CANPAY] for the good(s) and/or service(s) ordered by the Customer(s) from
[Plaintiff] minus any fees, charges and commission withheld by, or due to, the Financial
Institution(s).”

24, The Processing Agreement defines “Financial Institution” to mean the “entity that
processes the payment instructions received from the Customer by [ICANPAY] for the payment
method selected by the Customer and that, following authorization, effects payment of the Purchase

Price.”

7
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25. Paragraph i.] of the Processing Agreement -obligates ICANPAY to pay each
Plaintiff 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;
() in addition to (2) 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 [lCANPAYj under the Agreement
other than charges or amounts mentioned in (a) through (¢) above. [ICANPAY] is entitled to set-
off any indebtedness of [Plaintiff] towards [ICANPAY] and itself.”

26.  Paragraph 12.1 of the Processing Agreement contains a “Governing Law and
Jurisdiction™ clause that states: “These terms and Conditions and/or the Agreement are governed
by, and shall be construed 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
[l exclusive jurisdiction of the competent court of Hong Kong, judging in first ingtance, and its
appellate courts, subject to appeal at Hong Kong’s High Court of Justice.” Hereinafter, paragraph
12.1 of the Processing Agreement is refefred to as the “Forum Selection Clause.”

I PLAINTIFF’S EXPERIENCE WITH SMOGORI

27.  Helexo learned about the iCanPay solation 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 guaranteed to provide a secure, legal and

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

29.  Thus, Helexo sigiied the Processing Apreement on April 22, 2020.

30.  As was the case in Life-FX Litigation, at first, [CANPAY generally honored its
payment cbligations by regularly: making weekly payouts on ail MIDs until he failed to do so, at
‘which point the parties agreed to a Me,mora;\dum of Understanding, as shall be discussed below,
which mernorialized the amount outstanding and set forth a schiedule for repayment.

31. In sum, for months and months, Shimogori has been giving Helexo the run around
‘and despite a myriad of promises, has paid rothing on the $ 1,361.738.00 which remains due and
‘owing to Helexo.

, L ]
I COMPLAINT




90 ~] N b B W N —

L S . N T N N T o T S e
- R - LT Y T - P e N R — T - - B R - SV T R " T T =

SHIMOGORYI’S FRAUDULENT SCHEME

32. With experience over time, Helexo came to discover that ICANPAY is a scam. As
demonstrated by the 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- I[CANPAY and begin processing so that Defendants
could gain control over Helexo funds. In fact, ICANPAY has a history of defrauding its merchants,
blaming its inability to pay on circumstances beyond its control, and stringing its merchant victims
along with promises that it is working on the problem and will pay as soon as the problem is
resolved, without ever making good on that promise.

33. A true and correct copy of a screen print of a website (last visited on October 11,
2018) warning potential merchant victims of Shimogori’s and ICANPAY’s history of fraudulent

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

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

- WemO, R

]
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_Kotaro Shimogori Fraud Warning
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Kotaro Shimogori Fraud Warning

Mot Srmogost has stolen in excess of ¥560000.00+ rom merchams wha oblamed menthant processing from one of his compamen. No raason has
been given for the thefi ef lunds, autside of a story about his bank aliegadly freezing his funds. He has becomas unresponsive Lo all aitempts to contact
him. His companies centinue 10 process Cradit Card transacuons.

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

His Websites

WWWLICBNPEY.CN.com WAWLCOMEOPIOUS.CAL0M www.shimogosf.com @

34.  Moreover, Shimogori and his web of companies have pulled off the same exact scam
in the Life-FX Litigation, using the same contracts, same fraudulent signatures and same
misrepresentations.

35.  In addition to defrauding merchants, Defendants operate in blatant violation of the
fules and laws governing 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

Jpractices violate Visa and MasterCard rules 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 violation of Card Brand Rules, and :
various state and Federal laws against credit card laundering and factoring: In addition, ICANPAY

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

in violation of California and Federal law, and also appears to be violating Anti-Money-Laundering

{AML) laws,

i
/i
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OVERVIEW OF THE PAYMENTS SYSTEM
AND THE ROLE OF ACOQUIRING BANKS AND SERVICE PROVIDERS

37.  In order to accept payment cards from consumers for the purchase of their 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 “merchant
agreement” with a member bank of MasterCard International, Inc., Visa USA, Inc., Discover
Financiai 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 turn, may contract with various types of third-party 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,

1SOs are prohibited from contracting directly with a2 merchant without the acquiring bank as a party

to the contract, and are also prohibited from accessing or handling merchant funds.

39.  An acquiring bank may also sponsor a.Service Provider as 2 Payment Facilitator to

ffacilitate the-acquiring of transactions by the acquiring bank from “Submerchants” (MasterCard) or

|1 “Sponsored Merchants™ (Visa) (hereinafier “Submerchants™) by having transactions submitted

directly to the Payment Facilitator by-the Submerchants for forwarding to the acquiring 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 Facititators include PayPal, Stripe and Square.

1l
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40.  Both Visa and MasterCard alike maintain publicly available lists of their registered

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

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

facilitators.htm}/). 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

‘violation of Card Brand Rules by marketing the [CANPAY 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 ICANPAY 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 Agreeinent violates Card Brand Rules in numerous material
respects. Publicly available links to the Card Brand Rules are as follows: Visa

and MasterCard

(h' ttps :-//www.rna;tercard.us..’contentfdanﬂ mccomfglobaI/documents/mastercard-rdhs.pdf).

42.  Card Brand Rules 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 miay be a party to the

Merchant Agreement, they provide that the acquirer muust be a party to the Merchant Agreement,
and prohibit the Service Provider from 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 Rule 7.6.1.)

43.  The only exception to these rules is where the Service Provider is a Payment
Facilitator. In sicch cadses, the Payment Facilitator may contract directly with. the Submerchant,
without the. acquirer ‘as a party; provided, however, that the “Submerchant Agreement” must

R S
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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 concemns; and reflect that the Payment
Facilitator is entering into the Submerchant Agreement on behalf of and as an agent of the 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
1o 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 2 merchant and/or funds withheld from a merchant for
chargebacks arising from, or related to, performance of a Merchant Agreement. Card Brand Rules
prohibit the acquirer from assigning, or otherwise 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 subcontracting, sublicensing, -assigning,

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

i 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 funds 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 to 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

13
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acquiring bank about how to handle merchant funds, 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 mrust 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 funds, 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

19 [{ distribution to the merchants:

20
21
22
23
24
25
26
27
28

ICANPAY IS ALSO OPERATING IN VIOLATION OF CROSS-BORDER PROCESSING
RULES AND ENGAGING IN AN ILLEGAL TRANSACTION LAUNDERING

48.  Despite representing the lawfulness, 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 example; Card Biand Rules prohibit an acquirer from accepting or submitting transactions into
Interchange from merchants outside its jurisdiction. Card Brand Rules also prohibit. Payment
Facilitators from contracting with a Submerchant that is outside the Country where the Payment

14
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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 California, Europe and Canada,
ICANPAY is operating in plain violation of these Cross-Border Processing rules.

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 ISQOs, Kotaro wrote: “as most of you already know, we just
launched our 3DSv MID with a generous USD3$50 million per month cap. We are adjusting filters
with the acquiring Bank so we can achieve the high approval ratios that we demand frora 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., Visa 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 of 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 or the Acquirer’s Payment

Facilitator does not have a Merchant. Agreement or Submerchant Agreement. Transaction

20 |' laundering is also referred to as factoring or- Transaction aggregation.™)

51, ICANPAY’s conduct in aggregating and factoring transactions also violates a host

22 [{of U.S. Federal laws and regulations, including the Federal Trade Commission Act and ‘the

23
24
25
26
27
28

Telemarketing Sales Rule. The Department of Treasury’s Financial Crimes Enforcement Network
(“FinCEN") regards such factoring activities as a variation on money laundering. Depending on the
particular facts, such conduct may variously: vioiate 18 U.S.C. § 1029 (factoring), 18 U.S.C. § 371
or § 1029(b}(2) (conspiracy), 18 US.C. § 1343 (wire fraud), or 18 U.S.C. § 1344 (bank frand).
Maximum penalties range from 10-t0-30-years, plus up to $1,000,000, per offense.

15
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ICANPAY IS ACTING AS AN UNLICENSED MONEY TRANSMITTER
IN VIQLATION OF CALIFORNIA LAW

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,
I which have expanded money transmission to include the use of mobile applications, alternative
point of sale systems, and other consumer payment systems; (b) persons who use money

[| transmission businesses in this state use those businesses for, among other purpaoses, paying for the

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

businesses to fulfill their obligatibis would cause loss to consumers, disrupt 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
i 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 héalth, safety,
and general weifare of the people of this state, it is necessary to regulate money transmission
j| 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
sefvices, provide for the safe and sound conduct of the business of licensees, and maintain public
confidence in licensees. See California 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 state, 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.” §2003(q)
defines “money transmission™ as “receiving money for transmission,” which subsection (01), in turn,
defines as “receiving money or monetafy value in the United States for transmission within or .
outside the United States by electronic or other means.”

54,  California Financial Code § 2052(b) provides that, “A person. that knowingly

16
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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.  California maintains a publicly available directory of licensed money transmitters
(http://www.dbo.ca.gov/Licensees/money_transmitters/money_transmitters_directory.asp). None
of the iCanPay entities appears on this list. Moreover, none of the iCanPay entities qualifies for an
exemption from licensure under the California Money Transmission Act.

FORUM SELECTION CLAUSE

56.  Enforéement 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
funds, and have structured the Processing Agreement and corporate operations in amantier designed
to avoid liability to Helexo for their conduct. Defendants conduct ICANPAYs operations through
a network of undisclosed companies, including ICANPAY’s California-based subsidiaries, CC CA
and TCP CA, and ICANPAY’s UK -based subsidiaries, CCL UK and ICP UK, and merely designate
ICANPAY as the contracting party as abasis 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 North America.

57.  Again, the evidence demonstrates that, despite using the ICANPAY entity to contract
Heélexo, iCanPay used Shimogori’s own HSBC account, which he operated from Sacramento,
California to provide iCanPay’s essential obligations due to Helexo under the Processing Agreement
in connection with the ICANPAY Service.

58. California 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 agreement.” As California Financial Code §§ 2001 and 2002 make ciear, the California
Legislature enacted the Money Transmission Act for the public reason of protecting the public
against the failure of money transmission businesses to fulfill their obligations and the associated
tisk of loss to consumers, disruption of the payinents mechanism in this state, diminution of public
confidence in financial institutions doing business in this state, and risk of injury to the health, safety,

17
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and general welfare of persons in this state. Accordingly, Helexo in this case cannot be deemed to
have waived the protections of the California 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 [CANPAY s conduct also violates federal AML

laws.

9.  The evidence also demonstrates that ICANPAY committéd fraud in the execution
with respect to the Forum Selection Clause. As demonstrated by iCanPay’s own marlgetingmaterials
and emails to Helexo, ICANPAY promotes itself as providing a fully legal, legitimate, sustainable
and transparent solution to legal marijuana merchants doing business in the Cannabis [ndustry. Yet

the manner in which [CANPAY structured the distribution of funds related to Plaintiff’s credit card

12 [| processing activity directly violates California law regarding money transmission activities

13 || conducted by unlicensed Money Services Businesses, and U.S. federal laws against factoring, credit
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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 California and U.S. law and
avoid detection of the unlawful nature of the ICANPAY Service. For these reasons, application of.

the Hong Kong choice of law and forum selection provisions would deprive Helexo of the benefits

19 || and protections of the law regarding these matters rather than ensuring the so-called legality of the

solution, and TCANPAY’s representations to Helexo that the designation of Hong Kong, China
choice of law and forum was for their benefit and protection were knowingly. faise when made, and
designed to-conceal the true nature and purpose of the Forum Setection Clause.

61.  Enforcement of the Forum Selection Clause would also beunreasonable in this case
because the Hong Kong Courts do not have personal jurisdiction over Shimogori, who is a critical
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 this case suggest that Shimogori designated ICANPAY as the contracting party

13
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and Hong Kong as the exclusive forum in order to t‘hwa_rt'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 California. For these reasons, enforcement of
the Forum Selection Clause would be unreasonable here. See, e.g Cal-State Business Products &
Services, Inc. v. Ricoh (1993) 12 Cal. App.4th 1666, 1671, 1673.

62.  In California, whether a forum selection clause applies to tort claims depends on
whether resolution of the claims relates to interpretation of the contract. Bancomer, S.4. 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 conduct preceded formation of
‘the Processing Agreement. Shimogori is not a party to the Pracessing Agreement and converted
Helexo’s funds without any contractual right to access such funds in the first place. Moreover, the
amount of Helexo’s funds converted by Defendants is clearty stated in merchant account records,
has been acknowledged in writing by Shimogori, and does not require consideration of the parties’
performance under the Processing Agreement. Rather, it only requires payment from his own bank
account, as previously indicated, which account is operated from Sacramento, California.

63.  Finally, the Processing Agreement should be deemed 'void as against public policy.
In California, a contract 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 against the enforcement of such terms.” Bovard 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 statute before it may be declared void as contrary to public policy. Altschul v. Sable (1978) 83
Cal.App.3d 153, 162. Here, ICANPAY structured the iCanPay Merchant Agreement to.conceal and
facilitate 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

19
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of the Federal Trade Commission Act, and a host of Federal laws, including 18 U.S.C. § 1029
(factoring), 18 US.C. § 371 or § 1029(b)(2) (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 furtherance 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 bélieves and based thereon alleges that
Defendants are involved in an ongoing conspiracy to defraud Califomia businesses and other
merchant customers by falsely representing the légitimacy and réliability of'the 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 bank.in order to trick such
merchants into executing the Processing Agreement tc open merchant accounts and begin

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

however, Shimogori invents baseless excuses.

66. Shimogori does this with comfort knowing that the Forum 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 of the law) will effectively dissuade

the vast majority of merchant businesses from initiating suit to recover their stolén funds by making
the prospects of a lawsuit exiremely unatiractive and cost-prohibitive, and shielding these
defendants from the Court jurisdiction and thereby insulating them ‘from liability. Each of these
factors is a key part.of the ICTANPAY scheme.

67.  Indeed, recognizing this pattern of fraud, Judge David Brown who presided over the
motion challenging the forum and examining the same agreement in the Life-FX Products LLC vs.

Comcopious Limited, et al., Case No. 34-2018-00242853-CU-CO-GDS, ruled as follows: “Court.

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

the contiactual 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 to pay over the owed balance due Helexo, PDNL and Helexo
came to an agreement concerning a repayment schedule. Thus, on September 8, 2021, Helexo and
PDNL executed an agreement entitled “Memorandum of Understanding.” (hereinafter “MolU™).
Attached as Exhibit H is a true 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 to pay back Helexo the $1,361,738.00 US Dollars in five installments, with the first
installment of $272,347.60 due on or beforeé 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, counsel 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
the MolJ.

70. Despite this correspondence, 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 the 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.

FIRST CAUSE OF ACTION

FRAUD
(By Helexo Against all Defendants)

71.  Helexo hereby restates and incorporates the allegations contained in each of the
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 and ICANPAY
made these representations to Helexo via the ICANPAY Website, the ICANPAY. application
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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 representations recklessly and without regard for the truth because,
at all relevant times, ICANPAY s business practices failed to comply with Card Brand Rules and
applicable law, specifically including Califomia law and U.S. Federal law, in numerous material
respects.

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

FI

lto defraud the merchant, invented false excuses for not paying the merchant, and wrongfully

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

converted the merchant funds for Defendants’ own use and benefit rather than paying such amounts
to the merchant; notwithstanding their status as the rightful owners of such funds. Likewise,
FI Defendants created its international web of companies in order to confuse merchants and evade:
accountability in furtherance 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 the Processing Agreement. Shimogori and other ICANPAY
representatives intended to deceive Helexo regarding these matters and induce Helexo’s reliance on
these representations in order to trick Helexo into signing the Processing Agreement, opening a
merchant account, and processing transactions through the ICANPAY Service so that ICANPAY
could gain control over Helexo’s funds.

76..  Helexo reasonably relied on Shimcgori’s representations regarding the reliability,
legitimacy, transparency and lawfulness of the ICANPAY Service, and ICANPAY"s proven track
record of paying its merchants, in deciding to do business with ICANPAY and enter the Processing
Agreement.

77.  Helexo'was harmed, and Helexo’s reliance on Shimogori’s representations régarding’
the legality, legitimacy, reliability and transparency of the ICANPAY Service was a substantial

22
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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 funds 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’ 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 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 MolU.

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,
I

by wrongfully acquiring and retaining possession of said funds, and wrongfuily refusing to transfer
such funds into Helexo’s rightful 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 to pay those funds to Helexo.
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84.  Defendants’ conduct in wrongfully concealing, diverting and withholding such

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

Il 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.

8s. 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 future.

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 funds due and owing to Helexo
as a result of Helexo’s processing activity through the ICANPAY' Service.

89, While no less than $1,361,738.00 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 return of no less than $1,361,738.00, plus any
additional amounts that discovery reveals Defendants have wrongfully 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 the 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,  Asaresult of the foregoing, Helexo has been damaged and is entitled to 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 true
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 to the terms of the iCanPay Merchant Agreement.

99.  Helexo has performed all obligations owed to ICANPAY in connection with the
Processing-Agreemient, except for such obligations that Hélexo has been excuséd of prevented from

performing by virtue of Defendants’ 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 ascertainable.

H

//
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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 §, 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 to PDNL in connection with the MoU,
except far 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 CALIFORNIA BUSINESS &
PROFESSIONS CODE § 17200 et seq
(By Helexo Against all Defendants)

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

108. Helexo brings this claim on behalf of ,it-seif and the public.
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109. Defendants, and each of them, have violated California 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 of the
public, including Helexo. Defendants knew, 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 conduct 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 unlawful business practices.
Among other things, Defendants violated the California Money Transmission Act (embodied in
California Financial Code §§ 2000 —2176), California Penal Code §496, federal régulatory statutes,
including the Federal Trade Commission Act and the Telemarketing Sales Rule, and engaged in a
host of federal crimes, including but not limited to 18 U.S.C. § 1029 (factoring), 18 US.C. §
1029(b)(2) (conspiracy), 18 U.S.C. § 1341 (mail frﬁud), 18 U.S.C. § 1343 (wire fraud), 18 U.S.C. §
1344 (bank fraud), and 18 U.S.C. §§ 1956 and 1957 (money laundering).

113, Helexo suffered injury in fact as a result of Defendants’ unfair and unlawful methods
of competition, iricluding the submission of customer credit card transactions 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
proven at trial, but which total n6 less than $1,361,738.00

115. Helexo also seeks an order of this Court ehjoining 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, gwarding
Helexo’s restitution under § 17200, et seq., plus interest, and attorneys’ fees and costs pursuant to
‘Civil Code § 1021 5.

PRAYER FOR RELIEF
WHEREFORE, Helexo prays for:
1. 'Damages in an amount to be proven at frial, but which are no less than
$1,361,738.00;
‘Treble damages in the amount of $4,085,214;
Disgorgement and injunctive relief;
Punitive damages ih an amount to be proven at trial;
Costs of suit;

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

e - B

Such other relief as the Court deems just and proper.

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

By:

¢# EUGENE ROME
Attorney for Plaintiff HELEXO PTE
LIMITED
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DEMAND FOR JURY TRIAL

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

Dated: April 18,2022

ROME & ASSOCIATES, A.P.C.
Eugene Rome

By: y _

Wucm"ﬁ ROME
Attorneyddr Plaintiff HELEXO PTE
LIMITED

29
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Ragisterad number
10632334

Pan Digital Network Limited

Filleted Accounts

31 December 2020



Pan Digital Network Limited

Registered number: 10632334
Balance Sheet

as at 31 December 2020

Notes
Current assets
Dabtors 3 .
Cash at bank and in hand 516,401
516,401
Craditors: amounts falling .
due within one year 4  (8,360,473)

Net current (liabilities)/assets

Net (Hlabtlities)/assets

Capltal and reserves
Cailed up share capitat
Profit and loss account

Shareholders’ funds

31220
3

(7.844.072)

(7.844,072)

1,000
{7.845,072)

(7,844,072)

29/2/20

£
4
121,464
121,468
(98,354)

23,114

23,114

1,000

22114

23,114

The directors are satisfied that the company is enhtied to exemption front the requirement to
obtain an audil under sectlon 477 of the Companies Act 2006.

The members have not required the company to obtain an audit in accordance with section 476

of the Act,

The directors acknowledge their responsibiliies for complying with the requirements of the
Companies Act 2005 with respect 10 accounting records and the preparation of accounts.

The accounts have been prepared and delivered in accordanpe with the special provislons
applicable to companies sublect 16 the small conipaiiies regime. Tha profit and loss’ account has

not been delivered 1o the Regisirar 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 1 March 2020 to 31 December 2020

1

Accounting palicies

‘Basis of preparation

The accounts have been prepared under the historical cost.convention and in accordance with
FRS 102, The Financiat Reporting Standard applicable In the UK and Republic of freland {as
applied to small entities by section 1A of the standard).

Turncver

Tumover is measured at the fair value of the consideration received or receivable, nel of
discounts and value added taxes. Tumaver includes revenua eamed from the sale of goods
and from the rendering of services. Tumover from the sale of goods is racognised when the
significant risks and rewards of ownaership of the goods have transfarrad to the buyer. Turnover
from the rendaring 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 debtars are measured at transaction price (which is usually tha invoice price), less
any impairment losses for bad and doubtful debts: Loans and other financlal assats are initially
recogrised at transaction price including any transaction cosis and subsequently measured st
amortised cost.datermined using the effective interest meihod, lass. any impairment losses for
bad and doubtful deblts.

Crediiors

Short term creditors are measured al transaction price {which is usually the invoice price).
Loans and other financial liabilities are initially recognised at transaclion price net of any
transaction cosls and subsequently measured at amortised cost detemmined using the effeclive
interast mathod.

Taxation

A current tax liabllity is recognised for the tax payable on the taxable profit.of the current and
past periods. A current tax asset is recognised in respect of a tax loss that can be carmed back’
o recaver tax paid in a pravious period. Delerred tax s recognised in respect of all iming
differences between the recognition of income and expenses in the financiai statements and
thelr inglusion in tax assessments. Unreiieved tax fosses and other defemed tax assets are
recognised only to the extent thet it is probable that they will be recovered .against the reversal
of deferred tax liabilities or other future taxable profits. Deferred tax is measured using the tax
rates and laws that have been snacted-or substantively enacted by the reporting date and that;
are. expectad to apply to the reversal of the timing difference, except for revalued land and
investmarit property where the tax rale that applies to the sale of the asset'ls used. Current and
deferred tax assets and liabiliies are not: discounted.

Provisions

Provisions (ie liabilities of uncertain timing or amount).are recognized when there is an
obligation at the reporting date as a rasult of a past event; It is probable that economic benafit

‘will be transferred to settle the obligation and the amount of the shligation can be estimated

reliably.



Foreign currency transiation

Transactions in foreign currencies are initially recognised at the rate of exchange ruling at the
date of the transaction. At the end of each reporting psricd foreign currency monetary items are
translaled at the dosing rate of exchange. Nofi-monetary items that are measured at historical
cost are transialed at the rate ruling at the date of the transaction. All differences are charged
to profit or loss.

2 Employges 31220 29/2/20
Numbaer Nurnber

Average number of parsons employed by the company 2 2

3 Debtors 3112120 29/2i20
E £

Due from group undertakings - 4

4  Creditors: amounts fall ng due within'one year 311220 2912420
£ £

Directors loan - K Shimogori 85,273 -
Due to group undertakings _ 8,258,009 -
Taxation and social security costs 5,399 5,399
Other creditors ' : 10,792 82 955
8,360,473 98,354

5 Otherinformation

Pan Digltal Network Limited is & private company limited by sharés and Incorporated in
England. its registered office is:

Belmont.Cottage Holymoor Road

Holymoorside-

Chesterfield

5427DS

This document was delivered using electronic communications-and authenticated in accordance with the
‘registrar's rules relating to ¢lectronic form, authentication and manner of delivery under section 1072 of
the Companies Act 2006.
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LB16150

Secretary of State ARTS-GS

Articles of Incorporation of a
General Stock Corporation

02

<.

e T

FiLED 47

IMPORTANT — Read Instructions before completing this form. Secretary of State 6
FllingFea — $100.00 State of California
CopyFees - Firstpage $1.00; each attachmen paga $0.50; APR 2 5 zm?

Cerlification Fee - $5.00

Nate: Corparations may haeve to pay minimurm $800 tax to the California Franchise
Tax Board each year. For more information, go o hitps/Avww. Rb.ca.gov.

L A This Space For Offica Use Only

1. Corporate Name (Go to www.gos.ca.govbusinessbanama-avalighitly for general corporate name requirements and fesiricions. }

Tha name of the corporation is COMCOPIOUS CALIFORNIA INC

2. Business Addresses (Enier the compiets tuginess 20dresses.)

a Iniial Stroet Address of Corporation’- Do hot list a P.O, Box City (no abiwevistions) State | Zip Code
980 9TH STREET SACRAMENTO CA 95814
b tnitiel Melhng Address of Cerporation, it ditercnt than itam 2a City (no abtreviations} Slate | ZipCode

3. Service of Process (Must provide eliher inalidual OR Corparation.}

INDIVIQUAL - Compiste lems 3a ard 3b only. Must include agent’s full name and Califormia street address.

a Catifomia Agent's Fim! tema (if sgent i3 not a corparsdon) Mikide Name Lest Name Suffix
KOTARD ‘ SHIMOGORI

b. Btreet Agdress (I agent iv not & corporation) - Do hot enter a P.O, Bax City (no abbreviations) Siate 2p Code
5150 FAIR DAKS BLVD- CARMICHAEL CA | 95608

CORPORATION -- Compigip tem 3c. Oply Include the name of the registered agent Corporation.

¢. Calfornio Registered Cosporate Agents Name {if agent is a corporetion) ~ Do not complels ltem 3a or 30

4. Shares (Enter the number of shares the cofporation I8 authorized to lssue. o not laave blank of enter zefo (0).)

This comporation Is authorizéd 1o issue only one class of shares of stock. .
The total numbes of shares which.this corporation is authiorized to issue Is 10,000

5. Purpose Statement (Do not atier the Purpose Stetement )

The purpgse of the cirporation 'is to engage in any lawful act of activity for which a corporatiocn may be organizéd
under the General Cerporation Law of California other than the banking business, the trust company business or the
practicé of.a m:;slgn_?e'rmitt@ to be incorporated by the Califarnla Corporations Code.

n Béow (Thie form must be signed by each incorporator. Sen instructions for signature requiramenta.)

KOTARO SHIMOGORI
Type or PrintNamae.

ARTS.GS5 (REV 0AZOT) 2017 Calfomis Sacretary of Stalo
m.nm.ca.gn'dbudneaube
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Parsons with significent control 10/5/18, 2:10 PM
Companies House

BETA This is a trial service — your feadback (hitps://iwww.research.netirichbeta) will help us to improve it.

Search for companies or officers

COMCOPIOUS UK LIMITED

Company number 10632334

1 active person with significant control / 0 active slatements

o e rmpm 4 mrreAmim———_ + ¢ ot mn it mmm im tm s & = e rarmmts + stmim s rmen 3 == s s e e e 4 mmrn te = e = me— = — —

Kotaro Shimogori Active

Correspondence address Unit 702, 7/F Bangkok Bank Bullding, 18 Bonham Strand West, Hong Kong
Notified on 7 August 2017

Date of bith January 1960

Nationality American

Nature of control Has significant influence or control

Country of residence United States

[—— e X P A

Shah Imraul Kaeesh Ceased

Comespondence address =~
Unlit 702; 7/F Bangkok Bank Building, No. 18 Bonham Strand West; Hong Kong

Notified on 22 February 2017

Ceased on 31 July 2017

Date of birth April 1982

Nationaiity Bangladeshl

Nature-of control Has significant influence or control

Country of résidence Bangladesh

hitps://beta.companieshouse.gov.ukfcompany/10632334/persons -wilh-significant-conirod Page'1of2



Persons with sigrificant control 10/518, 2:10 PM

https:ffbeta.companleshouss_gov.ukjcompanyf10683233 4/ parsons-wii h-gignificant-control Page 2 of 2
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Perzons with significant control 10/SM8, 213 M
Companies House

BETA This is a trial service — your fee sta) will help us to improve it.

Search for companies or officers

ICANPAY UK LIMITED

Company number 11148162

Kotaro Shimogori Active

Correspondence address
Unit 702, 7/F Bangkok Bank Bullding, 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

https:/Mmeta.compsanieshouse.gov.uk/company/1114818 2] persons-with-significant-control Page 10l
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v ;H,:ﬁ < /
THIS AGREEMENT (he "Agreement’) is made on 1h|s m ;”9/22 April 2020

ol /‘\
i, Wy W

by and between“mCopious, lenml a company duly mcorporated"and organlzed under

. NT % TE .
Ag@g_men}’ ‘the agreement between! $comcomous anid PARTNER for the Data, jLoglsmm and
= \Service Pmcesm% ment;
“PAR’];N},EH‘” = ER which Is a dulyilncorporated entity desinng to enter into an: Agraemem with
e //ﬂCOMCOPIOUS P,
“Conditions”:: “ 1 “the COMCOPIOUS Data, Logbtlcsmd Service PmeaslngAgwemem Tems and Cénditon;
"Custome’r":) anamral rson or legal entity or entities who or which hasorhavemﬂemdgoodsandlor
_services COMCOPIOUS through PARTNER; p
“COMCOPIOUS®;, COMCOPIOUS, LIMITED and or any [of its V\bdd—Wida subsidianes or group
conmanlesofCOMCOPlOUS LIMITED; S
“Cardholder”: o’ naluml erson or legal entlly or-entilies;who or which lsla;e forgrplly and offictally
a Financtal Institution as the: holder of a particular debit'card, credit card or
bank account, and whose aocount numberis used in an orderf -,
“Purchase Price”: the pﬂce%;:ayable %e m COMCOPIOUS for the good(s) and/or
service(s ered Cus.tome (s PARTNER min;us any fees, charges and
HWSS?O held , OF i 19,:the Inarpal lnsl:tuhon(s)
“Delivered or Shlpped xi(s) an r Servig )" s(s) and/or serv:oes(s) provided to the

Customen(s) by the PARTNER] 5
“Invoice”: Customer approved for 1he good(s) and!or sewﬁo:ﬁs) the PARTNER
b COPIOUS to the

dellvered anullor shlpped o ms] Custonér and ls payabla by CO
“Financial Institution" the e roee.wés”tm payment{instruetions received from the Customer by
OMCOPlO 'ifor e payment melhodu sa!ected by the Customer and that, following

;paymentiof e, Purchase Price; . /
“Chargeback’: a potential or gwwm&ﬁﬁ#ai%im‘i@ggg, «r% Financil #;\;agtu&on agams(:’t
.ofithaiBurchase udin es an
commissions withheld by, or duSDYHe\ERanCE) «1mm in conhection with a danial
ggsods nd/ot Tservices by a Cardholder or a claim by a
Customer that PARTNER has. falled*torperfori"its: ations towards the Customer,
including 1(n)conne&ion.,wm aﬂegadinon-confunn;: on-timely defivery of the good(s)
or sefvice(s); °
“Réfund (Credit)”: any amounit to ba:retumed: GG)MCOPI@USto Gus’tomer’s account;
“Confidential Information™ all Mfo"n‘r';ﬁbon wh 'T"!to:[or!u: pon‘.. i"ff re is designated as such by

ohe paratg (the enparty.(he rty's .orwhich should
, be sndered rEtion|offajconfidentiat natu ing Party;
*Deposit™; ifandto the extent bétwwnnC@MC@P!OUS and ER. an amount held

on the COMCOPI andal Institution’ bank accowint securing payment of future

Chargeback’s by COMC RIOUSY }- fajeinaricial Institution after termination of the
“Trademarks”: glftrademanrs and Iogosof C@M@@Pl PUS'that exist now or in-the future, both registered

Data; Logistics, and Service Processing Mraemem P : N.D Inite) of PARTNER Authorized Representative
Version 3.2 N @gmummm



I

e

vt
I
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7,

2. PAYMENT OBLIGATIONS OF COMCOPIOUS T0. PARTNE
2,1 The Invoice. shall consist ‘of the*total outstariding settied. Purcha
PARTNER:after deductlon of the following: ;
(a) Refunds’(Credif); -
i Chargeback's,f *
C

fice for the account of
)

any: ‘amount jn"order to meet any Deposh requirements;
g v addition;

I-L ) and {b) above, any fines, fees, charges or commi ,

to Financial Inslltutmns and

(é)\;;ajny;m es or amounts due to COMCOPIOUS under the Agreement oth m _n charges or
-.amoupts mentioned in (a) througm above, e
COMCO)| is entiled 1o set-off any of PARTNER towards COMCOPIOL

2 2 ‘”-Ti'ansa ins which are not captured by PARTNER (either by active ca'?turm g oRby’ automatu:

mptun tﬂa\mthm 14 daa/s after they were authorized by the inancial Institution“will

iy expire and can no fonger be captured: Further, COMCOPIOUS has, the iight to

. “remoye.the order data of any order that remains-un Id -for. more than 2 momhs ehhls relat&s

~~foringtance to transactions which are paid with off-line payment:methods). COMCH

kgep Il other historic transaction’ data avallable foron-lme inquiries for at least 6 mn ths after.the
change ..: . .‘ S ]

r'::

\a.

ES o
L

OM' ( PIOUS will ‘send PARTNER a: month gervice fea for Data; Lc.?J " Sérvice

““Proce sing Agreemant fees. The payment mustbe received b ' COMEOPIO S: wltr}‘in 30: thirty)

*da m the date of stich adviceiThe currency will be either in Euro, Pound Sterling,

3. sz PARTNER authorizes COMCOPI(DUS to sat-oﬂ ad\nce wnh the Invoice in case @MC@PIOUS

i ntends tp use set-off. F -
COMCO OUSsent:tledtoaltermepmasofheCOMCOPIOUSDala Logistics “and:Service

Agreement taking into a@coount a reasonable notice period. If the pricés. are:amended
PARTNE i5 entited to tenminate the A reememmrmeeﬂ'ecnvedateofmeamendmentbysendm
COMCOPIOUS a written notice within fourteen days aﬂaqmcalptof the amendment notice.”

3.4 PARTNER haaano right to set-off, or 16 withhold: nts to COMCOPIOUS In connectlon with
any arnounts die to PARTNER b&haOMCOPIO SR N N

3.5 PARTNER's: responsible for all r?:eback s |ndependant -of the infonnatlo‘ i %mvided by the
Risk Management:Module. Where the Financial Institutions allow a Chargeback 'be di
PARTNER will’ behr the responsibllily tof pmvldmg any evidence raquimd,by the nanciai
Institution. .;{ ,,_-:, ¥4 Na

4, PARTNER GUARA (EE AND INDEMNH'Y é:‘;‘g

4.1 PARTNER guaran to OOMCOPIG%US that. wh 'using the COoN COPIOUS Data, Logistics

Payment Processing 5t
4.1.1 it provides and Will provide suchi, information 1o the Customer n its webslte and in other
commercial communications toﬁi ‘ ¥ as Is required. pursuant to the laws of the
Region and of those Reglon in whldﬂ offers’its-goods.and/of services;
4.1.2 It respects. and Wil respect me‘intellectualipmperty Trights of%third parties and does not
and will not {nfn nge such righta] ima way,g £
4.1.3 It does not and will not sell any qood s).or serv!ce s) the sale’ ofwhich is prohibited under
i14 :the Ilawal of I;h\;gegion I';l ‘%:gwt oﬁers itslagood andloraservié:e st)h R wihich
A4 twill comp! Person g@ecbon WS.0 A fon-an o0se Region in whi
it offers its good(s) and/or semce(s)" and :ﬁ at it shall j mipiement appropriate technical and
_ olganizational measureslopmtmrsona data:=3Re - 4
4.1.5 itwill perform its obllgatlons to! Gushumer .ncluding but not limited to accepling
responsibility for thetacoepiance NG sbmrMer, ts fulfillment in an agresd. upon
] manner, and all matesial wamntiesg_gg; duarantegs onorder commitments,
42 PARTNER will indermnify CG}MCOPIOUS d;holdfﬁ'@MC@EIOUS hamless for any and all

costs (including legal fees) es.| Incun'ed By CGM IOUS as a result of a claim by
a Customer or any other th nyww ch.] JSimadelaga COPIOUS in connection with-a
breach by PARTNER of the;guarantees contamed lll'

4.3 ’Sinoe the COMCOPIOUS d‘ala. Logistics:arid Senasaipm Agreément is kept up to date

ing market regulremenits, from timaY t:W,COMC@PIO S may adjust the content and
|1gcos of the COMCOP]OUS Data,” L ] lsﬂw and S'"é"r“v'ioe ‘Processing Agreement. If such
ad]ustments lead to a° neoessaly change;in;softWare ¥|nterfaces or operating procedures at
P :'ﬁ;b\ ER [aslsoon as possible prior to the execution of
such ad]ustments the coststhat are aﬂa cheditalmaking these changes are.borne by PARTNER,

Data, Logiatics, and Service PmeeaslngAqreamant & .
Verslon 3.2

"N, D Initial of PARTNER Authorized Representative
\Jmmdmmmmmm



COMCOPIOUS; wrl!‘keep exustrng |n;grfaoes or: produoté*’avallable forrat least one year after
signing this A reernent ;except-for those arwrnstanoeswwhere ‘this“may .not reasonably be
e:gecéo PI((!)U udin "butnot limited to changes in interfaces:.or,, products imposed on

S by fnancial Institutions or changes in the ragulatory_ envlronment)

=7y,

51 COMCOPlOU is the controller of all personal data which are given to OMCOPIOUS by
PARTNER:and/or the Customer. COMCOPIOUS is the data processor of s?ich -data:”
PUS will keep the personal data (including credit card detail3) ﬁlven tn it by
¥and/or the Customer for as long as required in order to perform its ob gatrons under
regment. The period in which Customer data will be stored will as a mini ual the
'granted to Customers by the Financial Institutions for the making of Cha bac 8o
will clearly and unambiguously.inform its Customers that when they h an order for
&Usndlor service(s), personal data provided by the Customer wi ruvrded o
R e gasdalangesso sudldalambehalfofPARTNER.P NER-will
s 'clea and unambig such data-are only processed by COMCOPIOUS in: -order. o
acess th pagnenimshuchon of the Customer and that the personal data of the Custdmer will niot
) provided to, other than the Financia) Insﬁtutronsforhedwmpaymem’method
5.4 COMCOPIOUS makas use of, multiple Financial: Institutichs -for the tﬂmcessing ¢f: payment
# Aransactions. Not all:such Financial: nstitutions: have flexibility within their systerns torspacily
Yo =whichinformation i appears on-the Customers. fihancial statement; Accordmgly in the‘case'that
= “PARTNER makes use ‘of COMCOPIOUS connection numbers-with the Financial Institutions
=“and/onthe_ bank account-of COMCOPIOUS, PARTNER must clearly inform the Chstomer-that
£ COMC PIOUS, whiether or not. in‘oomblnatlon with:thé PARTNER name or the PAR‘INER‘URL.
% acpgear on the Customer's bank statermient or credit card statement. 7 i, TR
“COMCORIOUS accepts no responsibility:for-the 'gnvacy policies of PARTNER»a 0
srocessing.of personal Customer-dita by PARTNE!
5.6 Unléss it-is‘required to do so by law, COMCOPIOUS will not provide any person‘ Customer
data.to" thim’barﬁes other than to F‘nanoral lnslﬂutionsito the exient such is raquired in-order to
prooess the' pa{mem instructions frorr% the Customer L

6. SERVICE LEVEL AND SECURITY * & 7

8.1 COMCOPRIOUS guaranteas an average. up ,hme of 93% per month-of me COMCOPIOUS Data,
Logistics:and Service Processing Agreement:on the condition of full-a |Iab|lr!y of the services
of its Intemet and.telecom providers. . 7 .

6.2 COMCOPIOUS ‘de¥ not guarantze aily minimum response times:in’ “connection with on-line
authorization.of nt from a Financial Institution:c or avarlabimy of. smpayment methods,

6.3 TheOOMCOP ‘ bﬁmmmﬁﬁoﬁ\g are located i a secure

_ environment, protected by an alamm instaliation” and is.r rlmed?daysa ‘24 hours per day.

64 Access to the COM ..IOUS Data, Ldgis ‘Service Processin; A%reement sarvers and fo
the data thereon is pémitted fo authonzedgpersonﬁel of COMCORIDUS only. The data on the
COMCOPIOUS Data,’Ls oglsﬂcs and Sgivica Pibcessing Agreement rs are protected by a
firewall. The COMCOF‘ QUS Data, Loglsﬂm‘iand' Service Prooesslng Q*Agreement suppoits robust
encryption technologies: X B )

{
;.1 ,INTELLIE?TUAL PROPERTY RIGHTSR 3 : L fight for the tem of i
A COMCOPIOUS hereby grarits:PARTNE| yaltyifee -Exclusive: T m of this
Agreement to use the 1 ifs, 5) andin'any offziine promotional materials solely in

order fo mdrcatematilnakes"useotﬂnm QUSIDataYlogsstics and Senvice Pracessing
Agreement. PARTNER shall#se such-Trademarks Inaocordancg‘ COMCOPIOUS's directions for
the use of such Trademarks: FARTNER does Wm‘ ra.nghtiof. sub-icense. COMCOPIOUS may

. ap  imitations to the right g@ranbdto PARTN!F:&under.mis at its Sole discretion,

7.2 IER hereby grants OMCOPIOUS™ Toyalyse angj‘non-excluswa right for the term of
thrs Agreement to use its trademark and lopo'son’the sitos and in off-line publications for

ﬁu

c\mmotronal purposes. ] B
7.3 en using the Tradémarks PART. va G@MG@PIOU will ensure that no composite
marks- are created with Ar 1,5 ARTNER and COMCOPIOUS
acknowledge that their use of the- -Trademarks¥does not{ereate for itself any rights in the
Trademarlm other than those' explrcr;ly granted in this Agreament.
7.4 IY rBhts in the equipmentisoftwarei(si ¢ interfaces) and other materials used
PIOUS In the man this whether ornot supplied to PARTNER,

b ) eme
’ Zaﬂ remain with COM PIOUS orithelijlicens PAhTNER shall exclusively acquire sich
fer or oIherwise

o N.D initial of PARTNER Authorized Representative

Data, Loqlalim and Service Pruoesshgﬂgreemerrl
i ri,}wuwomwmmhnﬂmum

Verslon 3.2°



po : Agree| AR i8 wnhdraw any reference to
COMCOPIOUS from.its webs ) and will cease the use-of the'; radennrk

7.8 PARTNER!IS hereby granted rights to use VISA and MasterCard*logo’ 8 on lhelr premlses and
website, @cco \mg to ird Assoclatlon guidelines available online.~,_ ~

cONFIDENTIALH’Y "\ R
Durmg tthe terpl of this Agreement and after termination or expiration of thls Agreement for any
re whatgbever, the Receiving Party shall: P
056 Conﬁdenttal Information to any person other than with the pri
er parly or in accordance with clauses 8.2 and 8.4; and s
Se the Confidential Infom'latfon for any purpose other than the pe m\anoe of its
bligations under this Agreement. . - )
fing the. term of this reament, - tha Receiving Party may disclose the
ationito its employees and/or; to Financia! Institutions and/or to other third parties (the
it") to the extent reasonably necessary for the purposes of this Agreement? & _ -
‘Mng ‘Party shall procure that each'Recipient is made aware of and complies ':
i 's obhgahons of conﬁdenhaﬁty 5 A ment as if tha Ratilpient were
Agreemant_ : i o

y . .8.1to; 3
public domain at the déte of thi
ment comes into:the |gublir:
Reeeivlng Party or emga eclplené a

The: ﬁ!st-sihree momh period of tha Agwement‘is a trial period. Within this p nod
can terminate’thé Agreement upon Immediate holice. / ¢

Without: pre‘lud to claiise 9.1, the Agreement:is entered into for a period.c year and shall,
‘unless terminated:in writing by sither n?arty at least one month.prior to ihe iry C of the one:year
‘term, continue ree for subsequent cne-yearperiods. =

8.3

COMCGPIQUS anl PARTNER have th ttotergiinate thlsAgraemé’h* ithii
If one of the pa : - f

{a) materially the Ag i
havin e(sal.'uat-zn give notice of such Qra
, ((? is declared bankript or is granted &: g;pa yment
9.4 MCOPIOUS has rlght ; ent with immediate effect, if PARTNER:
{a) becomes involvediin the sale of ( ’bendoe(s) the salg-of which is unlawful in the
Region In whlch good(s) and/or! ‘Q s) dre offe A
(b) Is sub -fate'that’] herlhan 1% of e total aggregate Purchase
Price ;‘ttmhasbeen mwesedbyCOMOGPI” jorﬂ\eacoountogPARTN over a period of
one mo
&LIS no'longer accepted. Aotiuinn‘g;_ 114 .
9.5 MCOPIOUS has rlg t1o terminate.the Agres mentwith j,one month notice term prior to
termination if the COMCO IOUSr‘oost?’of!malprojectm Jum:outio be subsequently higher than
the eamings of the project. . i

10 LIMITATION OF LIABILITY4é _
10.1 The fiability of COMCOPIOU unde ] to an-amount equal to the total sum
of the monthiy subscrption fees and.trans by'gPARTNER to COMCOPIOUS over

mdmattheAgraeméﬁtTh'a"ibeen X f mijm of 6 months,
10.2 Un er no clrcumstances wig&pM & liz al fallure of a Financial Institution to
flect payment of the Purqlasa S
10.3 Nelther party shall be liable'to the other. par winck sequentlal or punitive damages
incusred by that Party as a- r%éult of‘ rea A | '

11. GENERAL o _
11.1 Entire Agreement: this reemenb constitutes:theentire:a reement between the parties refating
to the subject matter of this Agreemen *‘“ti?_ gs all such-previous agreements.

Data, Lonlm and Service Processing Agreement h-, v

.. N.D Initiel of PARTNER Audhorized. Rspmm‘hﬂn
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11.2 Amendment and- walver ‘no_varation. of thls Agreement shall be’ valrd unless it is in writing
(including per e-mail). The failureto ¢ exercise or any delay in exercising a nght or remedy under
this Agreement shall not coristitute a waiver of the right or remedy, or.a waiver -of any otherrights
or remedies;:gnd no single or partial exercise of any right or remedy.under this Agreement shall
prevent any mnhegexemise of the right or remedy or the exercise of any: other.right or re

11.3 Assignment:: PA.R‘TNER shall not assign or transfer or purport to assign or transfer any of its
rights'or r Gbligations-under this Agreement, except that it may assran all or any ofits rights under
thle -Agréemght with the prior written consent of COMCOPIOUS (such "’consent not to be

unfeasonaliy withheld or delayed).
1.4 ;Severabil > if ahy provision of this Agreement shall be heid illegal, invalid ort entorceable in
_whole: part such provision shall be modified to the minimum extent necessaty fo: make it

R ﬂ_ Id and enforceable, and the. -legality, validity and enforceability of all ethe pmvistons of

‘Agfieement shall not be affected thereby. 4 ¥
Survival: the provisions of clausa~7.of these Conditions shall survive the termination-of:this

" Apgree! ent for ‘whatever reason; and, in addilion, the obligations of the parttes"%unde,r_his

\gregment that by their nature continue: beyond: the exprrutlon of this Agreement shall-survive

ny, r_rnlnatlon or eancellation theAgreement. st A

o -
......

. =y

12**1 J,j?'h, tenns and Cenditions and/or the Agreement are govemed and shall be nstmedfln

““aécordance with'the laws of Hong Kong, and all'disputes arising ou ‘of ¢ {Or CONN with these
and Conditions and/or the Agreernent shall be subject to the exclusive jurisdiction-of.the

“Gompetent court of Hong Kong, “judging in. first instance and its appeliate courts sugject to

:51":3?:599' at Hong Kong's High Coun Justice LA a

. T ¥ -

13. -PROCESSING RULES k T

131 ‘Greqjts . only allowed in emergency sm.ratlons Please notify COMCOPIO}JS an

uheed G issue. =N

13.2: ARTNERm\ust send customer emall and‘IP address wrth each Transactim alc g wnth other
information asinstructed by. COMCOPRIOUS from time ‘1o time. '

13,3 Do not-display t edescdptor in any public area: ‘on the website - this must only be dl Iayed ona
purchase confirmation nal!& after the customer has successful purchased a good(s)
and/or service(s)’ rad by PAm'NE ,Please_send,a copy of the purchase ‘confirmation page.
that displays.the des: r. Descriptor must aleo be displayed in a purchz confirmation emall

to the consumerf
13.4 PARTNER shall'provide a list of all webshee that the account will be. used for.
13.5 PARTNER shall provide the wstomemeemce name and phone nymber and email we can
B ot %I lns‘ulutions customer servica'department. Since the descriptor ties into
8 nt, 0

‘cg’ gtemeré hone ou? artment. Having your
info on tile will allow: 3 qulck resolu ay p dep oY

13.6 In case PARTNER s any of m E eback‘ ‘ratios defined bplovw, the COMCOPIOUS
‘may, at its sole: d ption, declare PAR R intbreach of the chargeback thresholds and
terminate PARTNER'siprocessing account \gnth immediate effect, 3
™ If PARTNER exceeds a charge backrabo(oﬂOO%attheendofanyq_Nnmnﬂt
® If, overthe courseofan gwen nt at any glvan day the PARTNER exceeds a
® cha eback ratioiof 2, 00 :

In this conlext, the notion.of, chargebadr; ireferelto theécherg_eback ratios in numbers

provide to the Finan

ichargeback count). and vclumes oy
{1) the ratio of the number, ofc dtargebadt;tren sactionsito;the tolal number of sales transactions,
as well as (2) the ratio of aeback dollagvalume]foltotal interchange sales volume. A breach

of the chargeback thresholds'is’ Iven es' as'any.the.chargeback ratios is exceeded: i.e. in
numbers.or in volume. Indepe hothengy . s

».

14. SCOPE QF SERVICE oy i

14.1 This COMCOPIOUS Blgcessm? agﬂreements‘ : if' ;fore-commeroecredlt card processing
services Brovuded by MCOPO S for its’Agentsand/or PA?«;I‘NER PARTNER hereby refains
COMCOPIOUS 1o perfoniilisuch: servicesf{COMCOFPIOUS will perform such services
substantially in awordance with-the: deﬂned[hete!r‘tww ¢

14.2 Credit card processing Is utilized by PARTNER to-allow, ciistomers to pumhase good(s) and
service(s) from COMCOPIQUS «lransactionsgwil ba~consummated by transferiing funds
between ihe customer's credit card'tojalsefiementfaccount established by COMCOPIOUS for
PARTNER (the “seitlement account”):Gfe cardppocessing is available on a 3685x24 basis and
can be accessed on-ine via the -Intémet.” PARTNER specifically acknowledges that

Datla, Logiatics, and Service Proceasing Agreement Initial of PARTNER Authorized Representative
Version 3.2 ) : (o) il of GEMCOPIOUS Authortzed Rapmaontativn




COMCOPIOUS ;fs-neith ank_nHor.a d osstory of I uid- funds ‘As a result, PARTNER
specially acknowledges that as:a‘Tesult of COMCOPIO notbeing'a.bank or deposnory of
liquid funds;” COMCOPIOUS is not insured by any government agen 58 and s not self-insured.
COMCOPIOUS is subject only to the laws of its own Jurisdiction. s ¢ P
14.3 COMC PIOUS -and"PARTNER agree to the following definitions for use'in’this agreement:
143 ard asstciations are the governing bodies comprised of i |ssu1n'§ and anqumng banks
> = that.set'the rules and procedures for the processing of credit
Changeback are when a cusiomer disputes a charge on a card claimi the charge
: tilted from fraudulent or improper use of the card by PARTNER. & o
dholder refers to the customer wha has been given use of the card by {ssuing bank.
r':ll higﬁuer is a'bank (also referred to as an issuing bank) which issuedithe car rdto the
er.
g bank is the bank whlch receives the request fmm Customer to prooass the

Payment from the available funds on the card .
~Settlement penod" the penod for which net revenue is calcu
B .shallnot:require. any; cardholder to:pay. any part.of any
/ this agreement, ; whether through any-increase int rice-of.
resenting a ‘card to pay any charge or %nce as’a condition of:sale

from a customer paying/cash, ver, PA TNERmaynot. bythiste
-oﬂenn g discounts 1o customers for cash purchases: Tt/
ARTNER will follow the steps pmvided by COMCOPIOUS the card issuer or m assodaﬁon

ng cards.
RTNIE}R agrees that any of the following shall be grounds for immediate term natlon-
agreement and COMCOPIOUS may hold funds if agreement is términated; further, PARTNER
sub{ectto additional pumtlve measures by card assoclatlon and card Issue PAR TNER

NOT:divide a single card transachon between two -0r more sales: draﬁ C )
2 NOT ‘deposit duplicate card transactions. / PARTNER shall any
. -f“adjustmenta ‘for duplicate cafd transacttons jand shall be [iabl ; any‘margebacks
which’may result there from. *
NOT deposit any card transaction for. the purpose of obtaini r\pmvldmg a cash
advanoe efther on PART NER'sicard or.the card of any other “:%TN
NOT obtainiautharization for, norFProcess ‘sales on any card PARTNER, PARTNER's
immediate family and/or PARTNERS staff is: authorized to rooe&slng PARTNER's
inds for Inmediate tem'linatlona e
aocept any frdudulent.card transaction
moesstR crédiit, directly or indirectly,} a card transaction which
_f; ther PARTNER:ot any.other source.
14.6.7 N T presentio COMCOFIOUS a rd {tansaction representing the refinancing ofan
axisting obli n of a cardholder including.’; but not limited; o obligations (i) previously
owed lo PA 1;NER (il) arisirigifrom the dlShOl‘lOl’ of-a cargholder's person check and/
or (iil) representing the collection”of:any other pre-existing indebtedness, including
collection of delinguent acoounts aif:of third parlie 8
14.6.8 NOT recycle transactions through or from COMGOPIOUS. if it is determined that after
axecutlon ofan, audltﬁ AR, i ARTNE ,La nc_“ded,ﬁ’ansacﬂons. PARTNER will bé notified
to cease and desist;this will_ b6 fined USD $25,000.00. The fine will be
deducted from PARTNE s sotile) _-: @?ﬁq the. we t the :settlement is_insufficient
deducted from me reserve -accoLinty
or the Financial Institition for PARTN
14,6.9 NOT re-submit failed transactio
14.6.10 PARTNER will be: iﬁﬁ'

‘,L‘ US within a 24 hour period.
dress and a valid email address for

each cardholder's from time-to-time instructed by
COMCOPIOUS. e
14.8.11 Accept transactions for \'ﬂ ird-; ooﬁvert the amount themsalves. All
transactions submi@:d pioc e s
14.7 PARTNER acknowledges provides: ly that the cardholder account has

sufficient-credit avaitable to cover the amount of the cire cifrent'sale and that an authorization (i) is
not a‘guarantee that the card trarisactiopwillno! be*"‘ Giect to dispute or chargeback or (i) does
not warranty the identity of the cardhid ‘

Deta, Logistics, and Sarvice Proceseing Agrasment | D Initial of PARTNER Authorized Representativa
Verslon 3.2 N > - tntid



14.8 Upon activation of ihis reement PARTNER'sweh spl the written requirements
imposed by COMCOPIOUS and PARTNER is requtred to:provide: screenjshots of these p es.

Any changés to these ‘pagés without notification ic CO COPIOUS willFresult in_imi
suspension of the acooum. PARTNER must also provide the staff of COM OPIOUS access to
these jpages. f. usemames and pass codes are required to access this; mformation, PARTNER
uned\to ivide these details upon account activation. Furthermore PARTNER must
e/all'URIS which the account will be used to process with, The cus mer semce email
-and telephone number for each URL must also be provided.

PARTNER

I‘ ,_'r_x. ﬁ:‘%;
Date: 22104/202@

Initiat of PARTNER Authorzed Representative

Data, Logistics, and Service Processing Agresment
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Vermslon 3.2
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|lcanpay - Kotaro Shimogori Fraud Warning
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Kotaro Shimogori Fraud Warning

Kétaro Shimogorl has stolen'in excess of $500000.00+ from merchants who obtained merchant processing fram ane of his companies. No reason has
been givan for the theft of funds, cutside of a story about his bank allegedly free2ing his funds. He has become unresponsive to all attempts to contact
him. His companies continue to process Credit Card transactions.

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

His Websites

-.M - AL

'(hnﬁ:IM.ié;ﬁpay.cn.mmI} (http:lew.:omcgpious.cn.comb {http:h_'vmw.shimogor{.mmn
www.lcanpay.cn.com www.comcopious.cn.com ‘www.shimogorl.com
(http/ivww.icanpay.cn.coms) {http//wanvw.comcoplous.ci.comy) (htp/ M shimogort.comy)

Other Victims

htip:jficanpay-fraud-warning-kataro-shimogorl.com/ Pagatol &



|canpay - Kotaro Shimagari Fraud Warning 10/¥1118, 11:31 AM

. N
[

O towme
1 was told this site thotgh triend of mine who weee his previoua pariner. He tedd me ke typed Kolaro's name and the web ste appeared,

Kotaro took the monsay from his company bank account by submitling tha (ake documant 10 bank. | don't know i ho has 1ho video of Kolaro going to bank
and submitling tha documant. but when he found out thal no money Ieft 81 company sceount, he asked the bank the situstion and thoy found out tha
Kotaro was on video submitiing the document to bank.

1 know he took US5150,000 (hrough thal methad and over USS200,000 plus from the parlner’s clients, They toks Kolaro o come 10 Japan to exptain then
he confessed what he has done wntian and signed by him. Thicy trod to get the moncy beck from Xolaro but basically he run away. They thoughit abou)
reporling to police, bul not bewng American citizen, i i9 st too hard o make steps and also Lhis was causing oxtia money & [hey are halding el the
maman.

My damage was aboul USS70,000. Ho was lelirg us thal he will ask system company 1o create the system for credil card transachon and total project was
US5200,000 and 1 paid 143 of iL. | Was in touéh with another Amevican guy wha paid US520,000 1o Kotaro through this fake project he make up The
evidemee | have is recording conversations, sinco we wero having skype meeling onco o weaek. Al thal time. Kolare confessed about his fraud and | hava

hal recarded on my phong.
Associates
4pa35768/ 95a02688)
Cale Glbson Ray Serion
(hitps/Awwwlinkadin.comAn/cale-gibson-  (hitpsAwww.iinkedih.comAn/ray-serion-
45357609 95202866}
{CANPAY REDDIT THREAD:

htip:/ficanpay-fraud-waming-kotaro-shimogori.cam/ Page20of 5



lcanpay - Kotaro Shimogorl Fraud Warning 10/11/18, 11:31 AM

solution, though they do eppear to be an honest bus:ness.

popalid entord sac o givs oot
{-Lwratom-ag § oy YoM sihe i
¢+ Were you ever paid? Im reaily thinking icanpay 1s a scem
penw a’link cmaeil zdeo pileol give gofd
A i1 AMQLIIONG ! arit & mabit wy
< You have to process $2500 to make a withdrawal. They affered to refund my application fee but | told them that [

would wait it out, Starting to reconsider-that , Pretty certain they are not o scam, but they do not have an adeguate
solution for processing kratorn, which 1 setl as well

COOlAE  mnbed  saNe arTob give Gold
A [-iurstom-og 1 fees o atte ago

% 1 have surpessed that and yet to be paid..Bank issues | was toid. Last two payments skipped. 1/30 approval rate at
the moment. [ removed the processor until | get paid

ponmatinh cibel soeve [eresl glee oo

v D=7 Wouthtrended . o & omanin S0

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

. eetmatink emDad  zave parmatl  Cive G0
Era {~1 Amgl 11989 | oo pomoeles oo
¥ Damn sorry to hear that. Did you ever get a payoul sinte you began using iCanPay? My situation was that | signed up
and processing went down immediately. After reading what you guys sad, it could have been a blessing in dlsgulse 1
= hope not though becaise | was hoing on using them once they got their shit together.

purmalink embsd save parpnt glva gokd
da {-: foulhtremdar | o gwrilis sgo
< Did you ever get & payoul from them?
parataknd et wony et giee gold
#u Do Wratemeng § v AR o
< Nope and the company who referred me is now questioning the legitimacy of it.
pronclind ombmd guve porgnt give peid
A [~1 Yauthirendsz I xm 8 menhia agh
% whot did the referring company say?
paimatind  cmiust seve  BfIE l‘aaW gaic
#n {~1kratomeoog Y poks b gD
3 That it would be wise to not use the processors unti) you-get paid. T just found that icanpay try Lo snag two $500
charges on my cerd on 5-23. Called support, they traced to buy Lo Corncopious, which is icanpay. She was not able to

say what 1 bought from them. Cancelied payment and credit card. I'd be really concerned b and proactive here
permalink gmbad mave peresr plva peld

4 (-] OLOBDIIOULDOIONT 3 pa¥ii 1L At SR
“» Well, Sophos blocked thalr web page for me... | wouldn't go nearit.
porralink pmbod odve (givo gold

e i«] stondover_man 2 parus i ot ege

mwmmdmwmmmmﬁ@nw_hﬁdmmu _a_bad_time wallingto/)

ICANPAY REDDIT THREAD 2 ( View full thread here
(htips/www.redditcom/frfecommerce/comments/Sudnri/icanpay_high_risk. merchant_processor_scamy) ):

http:/ficanpay-fraud-warning-kotaro-shimogori.com/ Paga 3 of &
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77 1CanPay High Risk Merchant Processor Scam ;. e v e

o SO} dunmiusd T Ok Ego B ASaNRaYESY
] 3

Hi, B
. We got ripped off by 1CanPay 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 1ouch with me via PM. We are
ptanning to sue. We are using one of the best law firms for cases like this, the more mercharis we have the more
" likely we are to see our maney back or these scumbags behind bars.

T cwramarts shan kave Wile glv gold as fifEEpnaEl
all 7 comments .
“soitad by, Host v

T —, - —_ J—
| H
i
R {
save canteént pubdy  forimaty o e,

A [] MIMERChAINIED § (Y 5D Houre 250

% We got taken for 585000,

We never even recelved 1 payout. We tock 6 chance and ran that volumea over the course of 3 weeks before realizing
they weren't going to pay. It neerly destroyed our business.

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

We aren’t ot all optimistic aboul seeing our monay agaln. Plepse ba warned, Kataro Shimogori WILL Steal your money,
sutnglink emnrd enxe odlt @bl inbox replime delate reply

=1 ThemMldala-AgodWaiter 4 poinls | &7y 850

cross post this ia r febd T see them discusssd there a lot. Sorry for your loss,

pepnoliek omisad wed repoet glve gotd ey

G

[~} pon_mba I pyinite 18 s age

This seems like the casa with-all high risk processors. If not initially they will wait for a little while and then scam you
dalming GBPP.

Any references for gaod high risk merchants?

gernnlldh, enimd AR PRI givo gold  rEply

£ 1} homplcoted ¥ porn 4 ke o

¥ We have been with our merchant provider for nearly a year without any issue.., When we signed up wit them, they
provided numerous merchant reférénces in the CBD space. The company is BM1 Group-and they are a.gold member

Gy

[(bpy dont ~harmma an = d =

10/17/18, 11:31 AM

i yois have been a victinh of this Ihdividusl, please contact us below, as we will soon be starting legal proceedings agaltnst this Individual.

. Ful Name

 Emall

http:/ficanpay-fraud-warning-kotaro-shimogori.comf

Page 4 of 5



lcanpay - Kotaro Shimogorl Fraud Warning

Enter Your Message

Canadian Anti-Fraud Centre

([GNF C

Centre antifraude du Caﬁada

P CGRZE L REECI T ST, e UOITRI ) AL A AGNATT LA, I NHAYE S LA,

Yop iz pmremem ) nwoe cemeee @ Canli

http:/ficanpay-fraud-warning-kotaro-shimogor.com}
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MEMORANDUM OF UNDERSTANDING

Between

PAN DIGITAL NETWORK LIMITED

And

The Parties hereto wish to reiterate their commitment to one ancther to keep Intact and
continue their mutuzlly beneficial commercial relationship.

Pan Digital Network Limited (hereinafter referred to as “Pon Digital’} Is a company registered in
the United Kingdom with company number 10632334 and registerad offices situated at Belmont
Cottage, Hollymoor Road, Hollymoorsde, Chesterfleld, England, $42 7 DS. It was previously
cilled Comcoplous UK Limited.

Kotaro Shimogori is a director and Person of Significant Control of Pan Digftal.

Helexo Pte Ltd (hereinafter referred to as "Hélexo®) is a company registered in Singapore with
company number 201812601C and registered offices situated at 300 Tampines Avenue S #09-02,
Income at Tampines Junction, Singapore.

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

Pan Digital shall settlé its indebtédness of the outstanding funds to Helexo as follows:

6.1.  Payment of US$ 272,347.60.payable on or before 17 Septermber 2021.
6.2.  Payment of US$ 272,347.60 payable on or before 24 September 2021,
6.3.  Payment of US5 272,247.60 payable on or before 01 October 2021.
6.4. Payment of US5 272,347.60 payable on or before 08 October2021.
6.5.  Payment of USS 272,347.60 payable on or beforé 15 October 2021.

Pan Digital shall provide a written paymient advice to Helexo for éach of the payments at least 24
hours before each payment is effected.

In the event that Pan Digital is unable to make.any of the payments on time then it shafl
forthwith and In writing advise Helexo:

8.1.  of any reason for its fallure 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 Helexa.

10. Purely as a gesture of good falth and to show a commitment to continuing a mutually beneficial
relationship with Pan Digital, Helaxo shall continue-to process with Pan Digital and shall
endeavor to process a minimum of 15% of the outstanding funds amount (equivalent to USS
204,260.70) in.a new processing week, and such new processing shall 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 1s entitled to forthwith cease al! further processing
with Pan Digital until payment Is honoured by Pan Digital.

Signed by the parties:

%

For and on behalf of Pan Digital Network Limited

Date: 8 September 2021

A\ " e
for and on behalf of Helexo
Date: 8 September 2021



