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FILED/ENDORSED 
JAN 2 8 2019 

By:. R. San MIouel By:. 
Deputy Clerk 

ROME & ASSOCIATES, A.P.C. 
Eugene Rome (SBN 232780) 
Bradley O. Cebeci (SBN 198163) 
2029 Century Park East, Suite 450 
Los Angeles, Califomia 90067 
Telephone: (310) 282-0690 
Facsimile: (310) 282-0691 

Attomeys for Plaintiffs 
LIFE-FX PRODUCTS LLC, BODY ACTION HEALTH LTD., 
ZAANIT BV, GREEN RELIGION BV and SPOOKY ZEBRA LTD. 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SACRAMENTO 

LIFE-FX PRODUCTS LLC, a Delaware 
limited liability company; BODY ACTION 
HEALTH LTD. , a Canadian limited company; 
ZAANIT BV, a Netherlands limited company; 
GREEN RELIGION BV, a Netherlands 
limited company; and SPOOKY ZEBRA 
LTD., a United Kingdom limited company, 

Plaintiffs, 

COMCOPIOUS, LIMITED, a Hong Kong, 
China Company doing business as ICANPAY; 
COMCOPIOUS CALIFORNL\, INC., a 
Califomia corporation; ICANPAY 
CALIFORNIA, INC., a Califomia 
corporation; KOTARO SHIMOGORI, an 
individual; and DOES 1 through 25, inclusive. 

Defendants. 

(Y 

Case No. 34-2018-00242853CU CO GDS 

FIRST AMENDED COMPLAINT FOR: 

(1) FRAUD 

(2) CONVERSION 

(3) MONEY HAD AND RECEIVED 

(4) VIOLATION OF PENAL CODE § 496 

(5) BREACH OF CONTRACT (ZAANIT) 

(6) BREACH OF CONTRACT (SPOOKY 
ZEBRA) 

(7) BREACH OF CONTRACT (BODY 
ACTION) 

(8) BREACH OF CONTRACT (LIFE-FX) 

(9) BREACH OF IMPLIED COVENANT 
OF GOOD FAITH AND FAIR 
DEALING; 

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

DEMAND FOR JURY TRIAL 

[Complaint Filed October 17, 2018] 
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Plaintiffs LIFE-FX PRODUCTS, LLC, BODY ACTION HEALTH LTD., ZAANIT BV, 

GREEN RELIGION BV, and SPOOKY ZEBRA LTD. allege against Defendants 

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

ICANPAY CALIFORNL\ INC., KOTARO SHIMOGORI, and DOES 1-25 (collectively, 

"Defendants"), as follows: 

PARTIES 

1. Plaintiff LIFE-FX PRODUCTS, LLC ("Life-FX") is, and at all times herein 

relevant was, a Delaware limited liability company with its principal place of business in Sun Luis 

Obispo County, Califomia. 

2. Plaintiff BODY ACTION HEALTH LTD. ("Body Action") is, and at all times 

herein relevant was, a Canadian limited company with its principal place of business in 

Vancouver, British Columbia. 

3. Plaintiff ZAANIT BV ("Zaanit") is, and at all times herein relevant was, a 

Netherlands limited company with its principal place of business in Noord Holland, Netherlands. 

4. Plaintiff GREEN PIELIGION BV ("Green Religion") is, and at all times herein 

relevant was, a Netherlands limited company with its principal place of business in Noord 

Holland, Netherlands. 

5. Plaintiff SPOOKY ZEBRA LTD. ("Spooky Zebra") is, and at all times herein 

relevant was, a United Kingdom limited company with its principal place of business in 

Llandudno, United Kingdom. 

6. Life-FX, Body Action, Zaanit, Green Religion, and Spooky Zebra are hereinafter 

referred to collectively as "Plaintiffs." 

7. Defendant COMCOPIOUS, LIMITED doing business as ICANPAY ("CCL HK") 

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

China, with its principal place of business claimed to be in Hong Kong, China, doing business 

throughout Europe and North America, including but not limited to, within Califomia. CCL HK 

markets its services to Califomia businesses, regularly contracts with Califomia companies, and 
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uses its Califomia subsidiaries to provide services to its customers throughout Europe and North 

America. 

8. Defendant COMCOPIOUS CALIFORNIA INC. ("CC CA"), is, and at all times 

relevant was, a Califomia corporation with its principal place of business located at 980 9th Street, 

Sacramento, Califomia 95814, and is a subsidiary of CCL HK. 

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

was, a Califomia corporation with its principal place of business located at 980 9th Street, 

Sacramento, Califomia 95814, and is a subsidiary of CCL HK. 

10. CCL HK, CC CA, and ICP CA are referred to collectively as the "Corporate 

Defendants." 

11. Defendant KOTARO SHIMOGORI ("Kotaro") is, and at all times relevant was, an 

individual residing at 1506 Gorman Drive, Carmichael, Califomia 95608. Defendant Kotaro is a 

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

Attached hereto as Exhibit A is a tme and correct copy of CCL HK's Annual Retum, filed with 

the Hong Kong Companies Registry on or about May 25, 2018, which identifies Kotaro 

Shimogori as CCL HK's sole director and the owner of 13,000 out of 15,000 total issued shares. 

Attached hereto as Exhibit B is a tme and correct copy of CC CA's articles of incorporation, filed 

with the Califomia Secretary of State on April 25, 2017, which identify Kotaro Shimogori as the 

registered agent for service of process and corporate filer for CC CA. 

12. Each of the Corporate Defendants is an alter ego of Defendant Kotaro. At all times 

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

Defendants, on the one hand, and Defendant Kotaro, on the other hand, such that the individuality 

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

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

operated each ofthe Corporate Defendants as his alter ego; (b) Kotaro 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 
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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 total sham and fiction such that upholding its corporate 

nature and allowing Defendant Kotaro to escape personal liability for any entity debts would 

sanction a fraud or promote an injustice and should therefore be disregarded pursuant to the 

doctrine of piercing the corporate veil. 

13. The tme names and capacities, whether individual, plural, corporate, partnership, 

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

sue said defendants by such fictitious names. The full extent of the facts linking such fictitiously 

sued defendants is unknown to Plaintiffs. Each ofthe defendants designated herein as a DOE was, 

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

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

proximately caused the hereinafter described injuries and damages to Plaintiffs. Plaintiffs will 

hereafter seek leave of the Court to amend this Complaint to show the DOE defendants' tme 

names and capacities after the same have been ascertained. 

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

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

acting within the course, scope, and authority of said agency, employment and/or 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 Plaintiffs. 

VENUE AND JURISDICTION 

15. Venue is proper in Sacramento County pursuant to Califomia Code of Civil 

Procedure Sections 395 and 410.10 because several ofthe Defendants reside and do business in 

Sacramento, Califomia, including CC CA, ICP CA and Kotaro, and a substantial part of the acts, 
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events and omissions underlying this dispute took place within Califomia, including within the 

County of Sacramento. 

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

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

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

have substantial contacts with, the fomm by virtue of organizing subsidiaries in Califomia, 

marketing to Califomia businesses, entering contracts in Califomia, providing essential services 

under those contracts from Califomia, and doing substantial business with other Califomia 

businesses, including but not limited to businesses within the County of Sacramento. 

GENERAL ALLEGATIONS 

OVERVIEW OF PLAINTIFFS' BUSINESS ACTIVITIES 

17. Life-FX markets biochemical compounds online to companies and scientists 

engaged in non-clinical scientific research, particularly in the fields of cognitive, metabolic and 

longevity enhancement. Life-FX's products are non-regulated chemical compounds, and are not 

subject to any restrictions on ownership or consumption in the United States. While it is perfectly 

legal for manufacturers and suppliers such as Life-FX to sell such products for non-clinical 

research purposes, the law prohibits selling them for human consumption, whether as dietary 

supplements, or for the diagnosis, treatment, prevention, or cure of any medical condition or 

illness. 

18. Body Action operates a legal online dispensary for medicinal cannabis and 

cannabis-related products, which are available exclusively to Canadian residents over the age bf 

25 who possess valid medical documentation fi-om a Health Care Practitioner of a diagnosis and 

related symptoms for which cannabis has potential medical application. 

19. Zaanit and Spooky Zebra are European-based companies that lawfully market 

marijuana seeds online. The Single Convention on Narcotic Drugs (SCND) is the basis for current 

legislation worldwide. It was agreed in 1961, with the aim of restricting the availability of certain 

dmgs. As an intemational treaty, it binds over 180 states and to some extent determines national 
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legislation on narcotics. Cannabis is on its list of illegal substances. However, the importation, 

storage and delivery of marijuana seeds are not covered by the SCND. Under intemational law, 

which takes precedence over national law in this respect, marijuana seeds are therefore legal in 

most countries throughout Europe. 

20. Like all online businesses. Plaintiffs require the ability to accept customer credit 

card payments online for the purchase of their products. Yet a legal grey zone is perceived to exist 

around the marketing of the legal products sold by Plaintiffs. As a result, for many banks and 

payment processors, the perceived legal and reputational risk associated with offering credit card 

processing services to businesses such as Plaintiffs may outweigh the financial rewards, thereby 

complicating Plaintiffs' ability to gain access to the payments system. 

OVERVIEW OF ICANPAY 

21. Defendant CCL HK 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. Defendant CCL HK 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 Califomia home of its principal and operator. Defendant Kotaro Shimogori. 

Defendant CCL HK claims to do business both directly, and indirectly through its "world wide" 

group of subsidiaries, including CC CA, ICP CA, COMCOPIOUS UK LIMITED ("CCL UK") 

and ICANPAY UK LIMITED ("ICP UK") (collectively, "iCanPay"). Attached hereto as 

Exhibits C and D respectively are the UK Companies House search results for CCL UK and ICP 

UK, which identify Kotaro Shimogori as the sole officer of, and only person with significant 

control over, both CCL UK and ICP UK. 

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

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

companies owned by [CCL HK]." According to the iCanPay Website, "We provide the best, most 
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secure and convenient payment settlement platform for your business" (hereinafter, the "iCanPay 

Service"). 

23. The iCanPay Website promotes the ease of obtaining a merchant account with 

iCanPay, even for merchants such as Plaintiffs 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, affordable, and we can offer a merchant account for most products sold on the 
Net today. 

High Risk Industries 

If 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. Our 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 scmtinized and it's systems and processes closely examined for security. 
iCanPay is fully PCI compliant. 

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

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

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

business you can dream of and imagine." At the time that Zaanit and Spooky Zebra first reviewed 

the iCanPay Website in or around March 2017, the iCanPay Website also clearly and 

conspicuously promoted iCanPay's status as the leading, and possibly the only, organization in 

this space providing a fully legal, legitimate and transparent credit card processing solution to the 

Cannabis Industry. Furthermore, via online fomms and word of mouth, iCanPay has aggressively 

promoted its ability to board merchants doing business in the nutraceutical, medical marijuana, 

CBD and marijuana-related products industries in an open, legal manner with the knowledge and 
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approval of the associated acquiring banks. The iCanPay merchant application includes a special 

Addendum for "Marijuana Merchants" to satisfy iCanPay's underwriting requirements, and the 

iCanPay Merchant Agreement specifically identifies transactions involving the sales of 

Marihuana ... aka Cannabis, Marijuiana, THC, CBD and products containing 

Marihuana/THC/CBD such as edibles and ointments including industry paraphernalia" as 

"acceptable uses" of the iCanPay Service "accepted by the acquiring bank." 

THE ICANPAY MERCHANT AGREEMENT 

25. Each of the Plaintiffs (except for Green Religion) entered into an identical iCanPay 

Data, Logistics and Service Processing Agreement (the "iCanPay Merchant Agreement") with 

CCL HK. 

26. Zaanit entered into the iCanPay Merchant Agreement with CCL HK on or about 

March 1, 2017, a tme and correct copy of which is attached hereto as Exhibit F and incorporated 

herein by this reference as though set forth in full; Spooky Zebra entered into the iCanPay 

Merchant Agreement with CCL HK on or about April 4, 2017, a tme and correct copy of which is 

attached hereto as Exhibit G and incorporated herein by this reference as though set forth in full; 

Body Action entered into the iCanPay Merchant Agreement with CCL HK on or about 

September 12, 2017, a tme and correct copy of which is attached hereto as Exhibit H and 

incorporated herein by this reference as though set forth in full; and Life-FX entered into the 

iCanPay Merchant Agreement with CCL HK on or about December 14, 2017, a tme and correct 

copy of which is attached hereto as Exhibit I and incorporated herein by this reference as though 

set forth in full. 

27. The iCanPay Merchant Agreement defines CCL HK to mean "COMCOPIOUS, 

LIMITED and/or any of its World-Wide subsidiaries or group companies of COMCOPIOUS, 

LIMITED." 

28. The iCanPay Merchant Agreement defines "Purchase Price" to mean "the price 

payable by the Customer(s) to [CCL HK] 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 
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Financial Institution(s)." 

29. The iCanPay Merchant Agreement defines "Financial Institution" to mean the 

"entity that processes the payment instmctions received from the Customer by [CCL HK] for the 

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

the Purchase Price." 

30. Paragraph 2.1 of the iCanPay Merchant Agreement obligates CCL HK 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; (d) in addition to (a) and (b) above, any fines, fees, charges or commission to be 

paid by [Plaintiff] to Financial Institutions; and (e) any charges or amounts due to [CCL HK] 

under the Agreement other than charges or amounts mentioned in (a) through (e) above." 

31. Paragraph 12.1 of the iCanPay Merchant Agreement contains a "Goveming Law 

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

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

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

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

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

12.1 of the iCanPay Merchant Agreement is referred to as the "Forum Selection Clause." 

32. Paragraph 15 of the iCanPay Merchant Agreement specifically identifies 

transactions involving the sales of "Marihuana ... aka Cannabis, Marijuana, THC, CBD and 

products containing Marihuana/THC/CBD such as edibles and ointments including industry 

paraphemalia" as "acceptable uses" ofthe iCanPay Service "accepted by the acquiring bank." 

33. Contemporaneously with their execution of the iCanPay Merchant Agreement, 

each of the Plaintiffs also entered into an "Appendix 1" with CCL HK, ̂ yhich sets forth the 

"Terms, Fees and Reserves" regarding each Plaintiffs relationship with CCL HK, specifically 

including but not limited to the Account Setup Fee, Merchant Discount Rate, Fixed Fees and 

Charges (including Rolling Reserve percentage and Reserve Hold Period, Payouts timing and 
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minimum Payout Amounts). The Appendix 1 terms vary among the Plaintiffs. 

34. Zaanit does not have a copy of the Appendix in its possession, but is informed, 

believes and based thereon alleges that the Appendix signed by Zaanit in conjunction with the 

iCanPay Merchant Agreement provides for, inter alia, a Merchant Discount Rate of 8.5%; a $.8 

per transaction charge; a 5% three month Rolling Reserve, with a three month holding period; and 

weekly payout, two weeks in arrears, subject to a $5,000 minimum payout amount. The Life-FX 

Appendix, a tme and correct copy of which is attached hereto as Exhibit J and incorporated 

herein by this reference as though set forth in full, is identical to the Zaanit Appendix, and 

contains the same terms with respect to Merchant Discount Rate, transaction charges. Rolling 

Reserve, and Payouts. The Spooky Zebra and Body Action Appendices are slightly different, and 

provide for a Merchant Discount Rate of 7.95%; a 10% six month Rolling Reserve, with a six 

month holding period; and weekly payout, two weeks in arrears, subject to a $5,000 minimum 

payout amount. A tme and correct copy of the Body Action Appendix is attached hereto as 

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

ZAANIT'S EXPERIENCE WITH ICANPAY 

35. Zaanit leamed about the iCanPay solution in or around Febmary 2017. Based on 

iCanPay's representations (via the iCanPay Website, social media and word of mouth) about its 

status as the leading, and possibly the only, organization in this space providing a fully legal, 

sustainable and transparent service to the Cannabis Industry, and verticals such as CBD and 

Kratom related products, Zaanit decided to try the iCanPay Service. 

36. Zaanit entered the iCanPay Merchant Agreement on or about March 1, 2017, and 

CCL HK proceeded to open two separate merchant accounts for Zaanit: (1) the AMS MID, and 

(2) the ILGM MID. 

37. Between March 2017 and July 2017, Zaanit processed more than $450,000 through 

the AMS MID; and more than $760,000 through the IGLM MID. iCanPay generally honored its 

payment obligations by regularly making weekly payouts on both MIDs through mid-June 2017. 
i 

In or around mid-June 2017, Zaanit assigned all rights in the revenue stream for the IGLM MID to 
t 
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Green Religion, for which it was' providing fulfillment services, and changed the login and 
t 

banking information for the IGLM MID accordingly so that Green Religion could manage the 

account dashboard and receive payments directly. 

38. During this time, iCanPay continued to promote its status as a lawful, legitimate 

and transparent processing solution ifor merchants doing business in the "Cannabis Industry." For 

example, on or about June 3, 2017, iCanPay sent a message via the support(S),icanpav.cn.com 

email group to its "Partner Merchants," specifically including Zaanit, with the subject line "An 
1 

Important Message from iCanPay," a tme and correct copy of which is attached hereto as 

Exhibit L and incorporated herein by this reference as though set forth in full, advising that: 
For two years now, we've been building, refining, negotiating with acquirers 
globally to offer the most reliable, sustainable processing service. for the legal 
cannabis industry. We are now the de facto leader for this sector processing tens of 
thousands of transactions per day. We appreciate all our valued loyal customers for 
your patience and input as we continue to improve the platform many of you have 
come to depend on. 

1 
And for these two years, we have been able to keep our costs to a minimal without any 
increase. However, we are now required to increase our transaction fee by USD$0.30. 
The effective transaction rate wilj now be USD$0.80 as of June 1st, 2017. You will also 
be receiving a new "TERMS" sheet within the next few days outlining this increase with 
a minor update on the terms itself The good news despite this increase, is that your wire 
fees will decrease to $80 from $100. A 20% decrease. 

Finally, this weekend, we will be migrating to a very robust server environment that will 
be able to keep up with the explosive growth iCanPay has enjoyed this last quarter. You 
should not experience any outages of the transactional abilities. The most some of you 
may experience is a possibly minor communication latency to our legacy servers. 

Thank you for your attenUon, and with your continued cooperation and assistance, 
we will strive to provide the best possible processing solution for the cannabis 
industry on the planet. 

(Emphasis added). 

39. On or about June' 19, 2017, iCanPay sent another message via the 

support(a),icanpav.cn.com email group to its "Partner Merchants," specifically including Zaanit, 

with the subject line "An Important ;Update from iCanPay," a true and correct copy of which is 

attached hereto as Exhibit M and incorporated herein by this reference as though set forth in full, 
' 11 
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advising that: 

To our Valued Partner Merchant, 

We were told the approval ratios should start to improve this weekend and finally back to 
our standard 90%+ approval by Monday. Which obviously have not happened yet. This 
matter was/is a pUrely technical issue caused by certain filters being imposed 
inadvertently by one of our technology partner. We continue to work on the issue with 
our acquirer and will let you know when it is remedied. 

In our two years of operation, this is the second time this has happened. We obviously do 
not intend to make this a habit, but please know we are the leading and possibly the 
only organization in this space providing the most sustainable and fully transparent 
(transaction profile which is fully disclosed to our banks/acquirers - with exacting 
MCC codes) service to the Cannabis Industry and verticals such as CBD and 
Kratom related products. 

(Emphasis added). 

40. Sometime in or around mid to late June 2017, however, iCanPay suddenly stopped 

making Payouts on the AMS and IGLM MIDs (collectively, the "Zaanit MIDs"). iCanPay blamed 

its failure to make Payouts on these (and many other) MIDs on the alleged theft of more than 

$2.7 million in merchant funds by an unidentified third party Payment Service Provider (PSP) / 

Agent. 

41. For example, on or about July 17, 2017, iCanPay sent a message via the 

support(alicanpay.cn.com email group to its "Partner Merchants," specifically including Zaanit, 

with the subject line "UPDATE for PM," a tme and correct copy of which is attached hereto as 

Exhibit N and incorporated herein by this reference as though set forth in full, advising that: 

We sincerely apologize for the lack of timely updates. An email update was sent to your 
ISO yesterday and we hope they have been in touch with you. The following is what is 
happening and a proposal for our current payout dilemma; 

One of our bank network have been using a PSP (Agent) to distribute transactional 
funds to us. If you would like to know more about the PSP, please contact us 
directly. It has been almost a month since they have made any disbursements to us 
and they now owe us over $2,700,000. Our attorneys have sent them a formal legal 
demand for payment on July 14th and awaiting their response hoping for an 
amicable resolution on this matter, but it now seems we will have to pursue full 
legal remedies. 
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We have hence, not been able to make our weekly payments to you. According to our 
DLPPA which you executed with us, we are technically not liable for payment UNTIL 
we receive payment from the Financial Institution; 

Under paragraph 10 titled LIMITATION OF LL\BILITY , section 10.2 , we stipulate the 
following: Under no circumstances will COMCOPIOUS be liable for any failure of a 
Financial Institution to effect payment of the Purchase Price. 

Regardless of these TERMS, we COMCOPIOUS intend to make you whole. 
However, we will need your help and cooperation, and to consider the following two 
choices; 

1 Ifyou continue using our services - while making weekly payments against 
new transactions - we will make additional bi-weekly payments towards the old 
balance. Depending on the new weekly transactional volume, we should be able to 
satisfy the past account balances in 6-8 months. 

2 If you elect not to continue with iCanPay, we anticipate to satisfy past 
account balances in 8-12 months. Payments will be made once a month. 

Of course, when we receive settlement from the PSP, remittances will be made 
immediately and proportionately against your account balance. 

So that we can prepare, we will be closing out (merely for simplification) all current 
balances from the back office on July 19th. Accounting of the bi-weekly or monthly 
payments against the closed balances will be performed offline and reported as payments 
are made. 

Thank you for your support: 

(Emphasis added). 

42. On or about November 1, 2017, Kotaro personally sent a message via the 

support@icanpav.cn.com email group to iCanPay's "Partner Merchants," specifically including 

Zaanit, with the subject line "iCanPay Status Update and Payment Updates," a tme and correct 

copy of which is attached hereto as Exhibit O and incorporated herein by this reference as though 

set forth in full, stating: 

To our valuable Partner Merchant, 

As you know, we have been back online, stronger than ever and achieving 90%+ 
approval ratio depending on the transaction profile you transmit to iCanPay. 

As you know, we sent an email to your ISO explaining the circumstances. That a 
rogue agent nefariously took your/our processing proceeds. On that explanation, we 
talked about zeroing out your account ^ that time. We did not proceed with that plan as 
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we though maintaining two records (if you elected to send new transactions to us -
creating two distinct records) would be more complicated. 

As you might have heard, we have been able to start payments on previously 
(legacy) processed payments about two weeks ago. 

However, after starting partial payouts towards the legacy funds, along with also 
managing your new transactions, we found ourselves making unacceptable internal 
errors. The legacy was not paid properly, the current transactional proceeds were 
skipped confused by the legacy payments. 

In order to correct this setback, we must now go back to our original plan zeroing 
out the legacy. Please do not be alarmed if you see the older funds as being paid. 
You will start to see this in the next 48 hours. We will send you another payout 
schedule for the legacy this week. 

Please know, we obviously did not anticipate not being paid, so the accounting have been 
performed manually outside our regular system and tmth be said, it has been an 
accounting nightmare. I appreciate your patience while we finally remedy your account. 

Thank you for your attention, 

Kotaro Shimogori 

(Emphasis added). 

43. Since in or around mid-June 2017, iCanPay has made a total of two additional 

payments on the ILGM MID. Specifically, on or about July 14, 2017, iCanPay made a payment of 

$36,897.64 to Green Religion, and, on or about October 26, 2017, iCanPay made a payment of 

$14,748.01 to Green Religion on the IGLM MID. iCanPay did not make any additional payments 

on the AMS MID. Accordingly, as reflected on screenshots from the iCanPay dashboard, there is a 

pending balance of $145,310 due and owing to Zaanit on the AMS MID, and $426,536 due and 

owing to Green Religion on the ILGM MID. 

44. As discussed in more detail below, a search of Green Religion's direct deposit 

account associated with the ILGM MID for deposits made by "Comcopious" reveals that the 

October 26, 2017 deposit was made from a "Comcopious Limited" bank account with a Califomia 

private residence address: 16841 Bollinger Drive, Pacific Palisades, CA, which Plaintiffs are 

informed and believe and based thereon allege is a known residence address / former residence 

address of Defendant Kotaro. 
14 
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SPOOKY ZEBRA'S EXPERIENCE WITH ICANPAY 

45. Spooky Zebra leamed about iCanPay in or around March 2017, and decided to try 

the iCanPay Service based on the representations on the iCanPay Website promoting iCanPay's 

status as the leading and possibly the only organization in this space providing a fully legal, 

legitimate, and transparent credit card processing solution to the Cannabis Industry. Spooky Zebra 

entered the iCanPay Merchant Agreement on or about April 4, 2017, and began processing shortly 

thereafter. While iCanPay initially honored its weekly payout obligations, iCanPay suddenly 

stopped making payments in or around mid-June 2017. In total. Spooky Zebra processed 

approximately $500,000 in transactions through the MID, and is still owed a pending balance of 

more than $85,000. Kotaro acknowledged the debt on behalf of iCanPay, and promised to pay on 

several occasions, but iCanPay failed to follow through on those promises. 

BODY ACTION'S EXPERIENCE WITH ICANPAY 

46. Body Action leamed about iCanPay in or around September 2017 when a local 

iCanPay sales representative, Cale Gibson, contacted Body Action's principal, Andrew Kidd, and 

promoted the iCanPay Service as a perfect solution for Body Action's business based on its 

involvement in the legal marijuana industry. In response to Mr. Gibson's solicitations, Mr. Kidd 

repeatedly expressed reservations about contracting with a Hong Kong, China-based processing 

company. Each time, Mr. Gibson reassured Mr. Kidd via SIGNAL chat and voice calls regarding 

the reliability and legitimacy of the iCanPay Service, and represented to Mr. Kidd that iCanPay 

worked with numerous marijuana-related merchants and had an established history of honoring its 

payment obligations to such merchants. Mr. Gibson's associate and fellow iCanPay sales 

representative, Ray Serion, reiterated these representations, and repeatedly assured Mr. Kidd 

regarding iCanPay's established track record with respect to honoring its payment obligations to 

other merchants in the Cannabis Industry. 

47. Based on the information provided on the iCanPay Website and the explicit 

assurances of iCanPay's sales representatives regarding the legality, legitimacy and transparency 

of the iCanPay Service, and iCanPay's established history of honoring its payment obligations, 
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Body Action decided to try the iCanPay Service, and proceeded to enter the iCanPay Merchant 

Agreement and Appendix on or about September 12, 2017. 

48. Plaintiff Body Action processed its transactions through the iCanPay Service for a 

period of approximately one month after signing the iCanPay Merchant Agreement, but stopped 

using the iCanPay Service based on Defendants' failure to pay Plaintiff Body Action any of the 

settlement funds due under the iCanPay Merchant Agreement and Appendix. To date. Defendants 

have yet to pay Plaintiff Body Action one penny of the approximately $80,000 in settlement funds 

due and owing to Body Action since the end of October 2017, despite Body Action's repeated 

demands for payment. 

49. Defendant Kotaro has acknowledged iCanPay's debt to Body Action in writing on 

several occasions, but has repeatedly asserted Defendants' inability to make good on the debt 

based on the assertion that Defendants never received payment from the acquiring bank for Body 

Action's processing activity. For example, in an email dated January 4, 2018, "Bmce Lee 

(iCanPay Support Team)" responded to an. email of the same date directed to Defendant Kotaro 

and inquiring into payment of the amounts owing to Body Action by stating: "We have not been 

paid by the bank for your transactions yet. We are actually in the process of bringing 

potential legal action against them. We will keep you updated." (Emphasis added). Thereafter, 

Body Action repeatedly emailed Defendant Kotaro directly at kotaro(S),shimogori.com to inquire 

into the status of the remittance, including on March 5, March 6, April 6, April 10, arid April 14. 

50. Defendant Kotaro finally replied on April 14 by stating: "Andy, We are preparing a 

settlement. I've been trying to get that together for all that was involved. I just don't have any 

further updates for you YET. Please call me if you'd like. Use my calendar link to make an 

appointment please." Defendant Kotaro further advised that: "the settlement will be offering in 

about another 30-60 days at most." (Emphasis added). Thereafter, Body Action sent follow up 

emails to Defendant Kotaro regarding the status of the remittance in both May and June 2018. 

Each time. Defendant Kotaro indicated that Defendants were still attempting resolve the issues 

related to the payment of Body Action's funds. On June 8, Body Action's CEO, Andrew Kidd, 
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replied: "Hi Kotaro, That doesn't give us any idea as to what is going on and when we can expect 

reimbursement. Will we be getting our $80k back or not? Respectfully, be straight with us now." 

That same day. Defendant Kotaro replied: "We have FULL intention to pay you despite, 

documented fact, we did not get paid. Furthermore, you signed our agreement that stipulate (sic) 

on paragraph 10.2 that we can not (sic) be held liable for a bank that does NOT pay us. Despite all 

this, WE fully intend to make good on our relationship. You will get a proposal soon. I can not 

(sic) give you any more than that right now. Please try to reach out in 3-4 weeks again." A true 

and correct copy of the foregoing email chain is attached hereto as Exhibit P and incorporated 

herein by this reference as though set forth in full. 

51. Despite reaching out to Defendant Kotaro again on multiple occasions, as. 

specifically requested by Defendant Kotaro, Body Action did not receive any such proposal, and 

Defendants failed to make good on Defendant Kotaro's promise to fulfill CCL HK's obligations to 

Body Action. Body Action is informed and believes and based thereon alleges that Defendant 

Kotaro fabricated the story about the bank failing to pay CCL HK for Body Action's processing 

activity as an excuse for not paying Body Action the amounts owed under the iCanPay Merchant 

Agreement. 

LIFE-FX'S EXPERIENCE WITH ICANPAY 

52. In or around December 2017, Life-FX heard about iCanPay, discovered the 

iCanPay Website and read about the iCanPay Service. Life-FX also performed online searches 

regarding iCanPay and discovered several negative reviews, which characterized CCL HK, 

iCanPay and the iCanPay Service as a "scam." Reviewers complained about the lack of reliability 

of the iCanPay Service, the dishonesty of the iCanPay representatives, and iCanPay's repeated 

failure to pay amounts due to merchants on a timely basis or at all. 

53. Based on the conflicting picture presented by the iCanPay Website and these 

negative reviews, Life-FX's president, Alex Gierczyk contacted Defendants through the iCanPay 

Website to inquire about the iCanPay Service and obtain more information. Mr. Gierczyk spoke 

personally with Defendant Kotaro over a series of phone calls in December 2017, during which 
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Defendant Kotaro repeatedly assured Mr. Gierczyk about the reliability ofthe iCanPay Service. In 

response to Mr. Gierczyk's questions regarding negative online reviews. Defendant Kotaro 

represented to Mr. Gierczyk that a former business associate had mn off with approximately 

$2.8 million in merchant funds, but that iCanPay was addressing the situation and repaying every 

affected merchant. 

54. Defendant Kotaro also represented that, while CCL HK was based in Hong Kong, 

China, iCanPay would use CCL HK's domestic subsidiaries to facilitate Life-FX's processing 

services, and that iCanPay stmctured its processing agreements through the parent company, and 

designated Hong Kong choice of law and fomm, to ensure the legality of the solution and avoid 

potential issues under U.S. law. Thus, Defendant Kotaro emphasized that iCanPay had a local 

presence, which distinguished it from other "offshore" processing solutions and spoke to 

iCanPay's accountability to its merchants. 

55. Based on Defendant Kotaro's representations, Life-FX decided to try the iCanPay 

Service, and proceeded to enter the iCanPay Merchant Agreement and Appendix with CCL HK on 

December 14, 2017. 

56. Plaintiff Life-FX began processing shortly after signing the iCanPay Merchant 

Agreement on December 14, 2017, and continued processing through the end of Febmary 2018, 

when the iCanPay Service suddenly stopped working. Defendant Kotaro advised Life-FX that 

another merchant's processing activity had caused the acquiring bank to freeze a number of 

merchant accounts and all associated funds, including Life-FX's merchant account and funds. 

Life-FX is informed and believes and based thereon alleges that Defendant Kotaro fabricated this 

story as an excuse for not paying Life-FX the amounts owed under the iCanPay Merchant 

Agreement. 

57. When processing stopped, iCanPay acknowledged owing Plaintiff a total of 

$140,000. iCanPay promised to quickly restore Plaintiffs ability to process, and to remit Life-

FX's funds as soon as processing was back online. Contrary to these representations, Life-FX 

never recovered its ability to process transactions through the iCanPay Service. 
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58. In March 2018, iCanPay remitted payment to Life-FX of $35,000 out of the 

$140,000 then owed to Life-FX. Defendant Kotaro advised Life-FX that Life-FX's remaining 

funds were frozen, and that iCanPay could not commit to a timeline for payment to Life-FX of the 

remaining $105,000 of Life-FX's funds. Shortly thereafter, Life-FX's iCanPay merchant portal 

reflected $20,000 in chargeback activity and $10,000 in chargeback fees associated with 131 Life-

FX customers. Life-FX proceeded to contact all of those customers, however, and each of them 

denied disputing the subject transactions and offered to provide bank statements evidencing the 

successful charges. Accordingly, the purported chargeback activity and chargeback fees appear to 

evidence additional fraudulent conduct by Defendants to avoid their payment obligations to Life-

FX. 

ICANPAY'S FRAUDULENT SCHEME 

59. With experience over time, each of the Plaintiffs 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 Plaintiffs to contract with iCanPay and begin processing so that Defendants 

could gain control over Plaintiffs' 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. 

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

2018) waming potential merchant victims of Defendant Kotaro's and iCanPay's history of 

fraudulent conduct, which Plaintiffs discovered only after it was already too late, is attached hereto 

as Exhibit Q and incorporated herein by this reference as though set forth in full: 
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' Kotaro Sliimbgori Frayd Warhiog 
Kotaro Shimogori has stolen In excess of $500000.00+ from merchants who obtained merchant processing from one of his companies. No'reason has 
been given for the theft of funds, outside ofa story about his bank allegedly freezing his funds. He has become unresponsive to all attempts to contact 

him. His companies continue to process Credit Card transactions. 

Po not, b© one of the.merchapts who gmts scammed by 
this individual. 

His Websites 

: www.icanpay.cn.com www.corhcoplous.cn.com www.shimogori.com" 

61. In addition to defrauding merchants. Defendants operate in blatant violation of the 

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

on a review of publically available information, none of the iCanPay entities is a registered 

Service Provider of Visa or MasterCard. Accordingly, iCanPay is not authorized to market credit 

card processing services to merchants in the first instance. Moreover, iCanPay's contracts and 

business practices violate Visa and MasterCard rules in numerous other respects. Among other 

things, iCanPay appears to have opened merchant accounts on behalf of each of the Plaintiffs, 

without their knowledge, through an illegal aggregate account, in violation of Card Brand Rules, 
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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 Califomia and Federal law, and also appears to be violating Anti-

Money-Laundering (AML) laws. 

OVERVIEW OF THE PAYMENTS SYSTEM 

AND THE ROLE OF ACQUIRING BANKS AND SERVICE PROVIDERS 

62. In order to accept payment cards from consumers for the purchase of their 

Products, businesses such as Plaintiffs (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 Intemational, Inc., Visa USA, Inc., 

Discover Financial Services, LLC, American Express and/or other networks (collectively the 

"Card Brands"). Such member banks have direct agreements with the Card Brands that enable 

them to process payments made by holders of debit and credit cards ("payment cards") issued by 

the Card Brands to purchase goods and services from "merchants" that contract with such member 

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

referred to as "acquirers." 

63. Acquirers, in tum, 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, ISOs are prohibited from contracting directly with a merchant without the 

acquiring bank as a party to the contract, and are also prohibited from accessing or handling 

merchant funds. 

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

facilitate the acquiring of transactions by the acquiring bank from "Submerchants" (MasterCard) 
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or "Sponsored Merchants" (Visa) (hereinafter "Submerchants") by having transactions submitted 

directly to the Payment Facilitator by the Submerchant 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 Facilitators include PayPal, Stripe and 

Square. 

65. Both Visa and MasterCard alike maintain publically available lists of their 

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

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

facilitators.html/). None of the iCanPay entities appears on these lists. Accordingly, Plaintiffs are 

infonned and believe and based thereon allege that the iCanPay entities are acting in direct 

violation of Card Brand Rules by marketing the iCanPay Service and contracting with merchants 

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

with the Card Brands to perform these services. 

THE ICANPAY MERCIIANT AGREEMENT DOES NOT CONSTITUTE A VALID 

AGREEMENT UNDER CARD BRAND RULES 

66. As discussed above, each of the Plaintiffs applied directly to CCL HK for payment 

processing services through the iCanPay Website, and CCL HK entered into a substantively 

identical "iCanPay Data, Logistics and Service Processing Agreement" with each ofthe Plaintiffs 

to provide them with payment processing services for their online businesses. The iCanPay 

Merchant Agreement violates Card Brand Rules in numerous material respects. Publicly available 

links to the Card Brand Rules are as follows: Visa 

(https://usa.visa.com/dam/VCOM/download/about-visa/visa-mles-public.pdf) and MasterCard 

(https://www.mastercard.us/content/dam/mccom/global/documents/mastercard-rules.pdn. 

67. 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 other Service Provider may be a party to the 
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Merchant Agreement, they provide that the acquirer must 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.) 

68. The only exception to these mles is where the Service Provider is a Payment 

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

without the acquirer as a party; provided, however, that the "Submerchant Agreement" must 

conform to the Card Brand Rules pertaining to Merchant Agreements generally, and must, inter 

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

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

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

identified acquirer. (MasterCard Rule 7.8.1.) 

69. None of the iCanPay entities is listed as a Payment Facilitator on the publicly 

available lists of Visa and MasterCard Service Providers. Accordingly, Plaintiffs are informed and 

believe and based thereon allege that CCL HK violated Card Brand Rules by entering into the 

Merchant Agreement directly with each of the Plaintiffs, without any acquiring bank as a party. 

CCL HK also violated Card Brand Rules by failing to provide any name or contract information 

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

conspicuously), and failing to identify itself as an agent of the acquiring bank. Given these 

failures, CCL HK also violated Card Brand Rules prohibiting a Merchant Agreement from taking 

effect without approval by the acquirer. 

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

indirectly, to any account for funds due to a merchant and/or 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, 
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licensing, franchising, or in any manner extending or transferring to any third party, any right or 

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

Rule 7.3 provides that, "A Service Provider must not have access to any account for 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 SubmLchants." 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 Servic^ Providers may make 

recommendations to the 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) 

71. The only exception is in the case ofa Payment Facilitator. An acquirer may directly 

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

Payment Facilitator must pay each Submerchant for all transactions the Payment Facilitator 

submits to its acquirer on the Submerchant's behalf, which obligation is not discharged with 

regard to a transaction until the Submerchant receives payment from th^ 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) 

72. Again, none of the iCanPay entities is listed as a Payment Facilitator on the 

publicly available lists of Visa and MasterCard Service Providers. Accordingly, Plaintiffs are 

informed and believe and based thereon allege that CCL HK 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, specifically including CCPay and PiroPay 

(as discussed below), to receive and forward merchant funds and reserves from the acquiring bank 

to iCanPay's control for distribution to the merchants. Indeed, the records in Plaintiffs' possession 

demonstrate that iCanPay submitted nearly $1.5 million in Plaintiffs' 
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processing through the interchange system without any valid agreement in place between Plaintiffs 

and the acquirer, and that PiroPay allegedly absconded with more than $2.8 million in merchant 

funds that it received from the acquiring bank pursuant to a "verbal contract" with CC CA to 

collect and forward those funds to CC CA for distribution to iCanPay's merchants. 

ICANPAY IS ALSO OPERATING IN VIOLATION OF CROSS-BORDER PROCESSING 

RULES AND ENGAGING IN AN ILLEGAL TRANSACTION LAUNDERING 

73. 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 Cijoss-Border Processing. 

For example. Card Brand 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 

Facilitator and its acquirer are located. (Visa Core Rules 1.5.1.1). Here, by using an undisclosed 

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

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

74. iCanPay is also operating in plain violation of Card Brand Rules against transaction 

laundering, which is also known as factoring or aggregation. In a "Conl 

email personally from Kotaro to iCanPay's ISOs, Kotaro wrote: "as most of 

just launched our 3DSv MED with a generous USD$50 million per month 

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

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

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

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

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

month volume-cap. This conduct violates numerous Card Brand Rules (see, e.g., 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 
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monitoring of related activity whereby a [sEiiiMerchant or Submerchant processes Transactions on 

behalf of another Merchant or Submerchant with whom the Acquirer or the Acquirer's Payment 

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

laundering is also referred to as factoring or Transaction aggregation.")!?)?; 

75. iCanPay's conduct in aggregating and factoring transactions also violates a host of 

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

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

("FinCEN") regards such factoring activities as a variation on money laundering. Depending on 

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

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

fraud). Maximum penalties range from lO-to-30-years, plus tip to $1,000,0^0, per offense. 

COMCOMPIOUS CALIFORNIA SUES PIROPAY 

76. As set forth above, iCanPay blamed its failure to pay the outstanding balance due 

and owing to Zaanit, Green Religion and Spooky Z^bra in connection with the Zaanit and Spooky 

Zebra MIDs on the alleged theft of more than $2.7 million in merchant funjds by an unnamed PSP. 

Again, in a July 19, 2017 email attached hereto as Exhibit N, iCanPay advised: 

One of our bank network have been using a PSP (Agent) to distribute transactional funds 
to us. If you would like to know more about the PSP, please contact us directly. It has 
been almost a month since they have made any disbursements to us and they now owe us 
over $2,700,000. Our attomeys have sent them a formal legal demand for payment on 
July 14th and awaiting their response hoping for an amicable resolution on this matter, 
but it now seems we will have to pursue full legal remedies. 

And, in a November 1, 2017 email attached hereto as Exhibit O, iCanPay stated: "As you know, 

we sent an email to your ISO explaining the circumstances. That a rogue agent nefariously took 

your/our processing proceeds." 

77. For the reasons set forth above, these emails constitute a judicial admission 

regarding iCanPay's blatant violation of Card Brand Rules in connection with the merchant 

processing services provided to Plaintiffs because they demonstrate that iCanPay and its acquiring 

bank were improperly delegating payment obUgations to third parties, and that iCanPay was 
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accessing and handling merchant funds for payment to the merchants. But, as the following 

demonstrates, that's not all. 

78. On or about August 1, 2017, CC CA filed suit in Florida against an individual 

named, Jonathan Dardashti, doing business under the fictitious name "PiroPay," and his 

companies Goldar Marketing LLC, Intermotech, Inc. and Capitol Technologies, LLC (collectively 

"PiroPay") for PiroPay's alleged conversion of $2,830,646.74 due and owed to CC CA. A tme 

and correct copy ofthe complaint in that action (hereinafter, the "PiroPay Complaint") is attached 

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

79. As set forth in paragraphs 12 through 18 of the PiroPay Complaint, CC CA alleged 

that: 
12. Plaintiff entered into a verbal agreement with Defendant Dardashti wherein Dardashti 
would serve as a third-party payment processor for transactions associated with 
Plaintiffs merchant customers (hereinafter "Merchants"). Dardashti was obligated to 
process the payments owed to Plaintiffs Merchants, withdraw his fees from the 
payments made and then transfer the payments to Plaintiff, for distribution to its 
Merchants. Per the agreement. Plaintiff was entitled to receive a commission on each 
transaction. The funds earmarked for payment to Merchants are referred to as "Merchant 
Fees" while the funds to bê  paid to Plaintiff are referred to as "Commissions." 

13. The agreement between Plaintiff and Defendant Dardashti also called for a "Rolling 
Reserve" fund to be maintained by Defendant Dardashti to provide security for the 
processing account. 

14. Defendant Dardashti performed his obligations under the verbal agreement for 
several months until late June 2017 when he ceased communicating with Plaintiff, and 
failed to transmit any further Merchant Fees and Commissions owed. 

15. Plaintiff made repeated demands for payment of Merchant Fees and Commissions, 
and retum ofthe Rolling Reserve, all of which have been ignored. 

16. Defendant Dardashti has intentionally converted Plaintiffs property in the form of 
Merchant Fees, Commissions, and Rolling Reserve by depriving Plaintiff of possession 
thereof, and refusing to transfer the property after demand therefor. 

17. Defendant Dardashti operates his payment processing business through various alter-
ego corporate entities including Defendants Goldar, Intermotech, and Capitol, through 
which payments under the agreement were made to Plaintiff. These corporate entities 
were essentially nonexistent; Defendant Dardashti was an alter ego of the entities; the 
entities were used for an improper purpose of converting Plaintiffs property; and the 
improper use of the entities caused injury to the Plaintiff 
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18. Defendants have conspired to convert the Merchant Fees and Commissions owed to 
Plaintiff by concealing and/or misdirecting such funds to other entities or accounts. 

80. Based on this conduct, CC CA alleges that Defendant Dardashti converted a total 

of $1,966,228.19 in Merchant Fees and Commissions, and a Rolling Reserve in the amount of 

$864,418.55, for a total of $2,830,646.74 that is due with interest since July 14, 2017: 

81. The PiroPay Complaint further establishes that iCanPay was operating in blatant 

violation of the payments system, specifically including the Califomia Money Transmission Act. 

It bears emphasis that iCanPay contracted with each of the Plaintiffs through CCL HK. 

Nonetheless, CC CA entered into a verbal agreement with PiroPay to move Plaintiffs' funds from 

an undisclosed acquiring bank in Asia into several domestic bank accounts held in the names of 

"essentially nonexistent" US companies, operating as mere alter egos of Dardashti, for forwarding 

to CC CA for deposit into Plaintiffs' bank accounts in Europe via wire transfer. In addition to 

violating Card Brand Rules, this conduct violates Anti-Money Laundering laws, including but not 

limited to 18 U.S.C. §§ 1956 and 1957, and Califomia Financial Code §§ 2000 - 2176. 

ICANPAY IS ACTING AS A UNLICENSED MONEY TRANSMITTER 

IN VIOLATION OF CALIFORNIA LAW 

82. CC CA's own allegations in the PiroPay Complaint demonstrate that CC CA was 

acting as an unlicensed money transmitter in violation of Califomia law, as embodied in Califomia 

Financial Code §§2000 - 2176 (the "Money Transmission Act"). 

83. In enacting the Money Transmission Act, the Califomia Legislature found and 

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

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

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

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 purposes, paying for 

the necessities of life and transmitting money to family members, (c) The failure of money 

transmission businesses to fulfill their obligations would cause loss to consumers, dismpt the 

payments mechanism in this state, undermine ̂ b l i c confidence in financial institutions doing 
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business in this state, and adversely affect the health, safety, and general welfare of persons in this 

state, (d) To protect the interests of consumers of money transmission businesses in this state, to 

maintain public confidence in financial institutions doing business in this state, and to preserve the 

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

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

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

transmission services, provide for the safe and sound conduct of the business of licensees, and 

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

84. Califomia 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 

(u), in tum, defines as "receiving money or monetary value in the United States for transmission 

within or outside the United States by electronic or other means." 

85. Califomia Financial Code § 2052(b) provides that, "A person that knowingly 

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 ofa felony." 

86. Califomia maintains a publically available directory of licensed money transmitters 

(http://wvyw.dbo.ca.gov/Licensees/monev_transmitters/monev fransmitters directorv.asp). None 

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

exemption from licensure under the Califomia Money Transmission Act. 

87. Again, CC CA admits that it entered into a verbal contract with PiroPay to receive 

the proceeds of Plaintiffs' processing relationship with CCL HK and forward those funds to CC 

CA for distribution to Plaintiffs and other merchants via wire transfer. Moreover, Green Religion's 

bank records demonstrate that it received at least one of the payments due under its Merchant 

Agreement with CCL HK from a "Comcopious Limited" bank account with a Califomia private 
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residence address listed on the payment reference: 16841 Bollinger Drive, Pacific Palisades, CA, 

which Plaintiffs are informed and believe and based thereon allege is a known residence address / 

former residence address of Defendant Kotaro. 

88. Thus, by receiving funds in Califomia for transmission to Europe, iCanPay 

(specifically including CC CA and/or ICP CA) violated the Califomia Money Transmission Act. 

CCL HK SIGNED EACH OF THE ICANPAY MERCHANT AGREEMENTS 

UNDER A FAKE NAME USING A FORMER DIRECTOR'S SIGNATURE 

89. Defendants' fraudulent intent is also evidenced by the fact that the iCanPay 

Merchant Agreements and Appendices entered between CCL HK, on the one hand, and Plaintiffs, 

on the other hand, are each signed by "Kaelem Shadeh" in his purported capacity as Director on 

behalf of CCL HK. Attached hereto as Exhibit S, however, is a tme and correct copy of the Hong 

Kong Companies Registry search results for CCL HK's "Director Particulars," which indicate that 

Defendant Kotaro Shimogori was appointed as CCL HK's sole director on August 8, 2017. 

Attached hereto as Exhibit T is a tme and correct copy of the Hong Kong Companies Registry 

Notice of Change of Company Secretary and Director (Appointment / Cessation) for CCL HK, 

dated August 18, 2017, showing that Defendant Kotaro Shimogori replaced Shah Imraul Kaeesh 

of Bangladesh as CCL HK's sole director on that same date. Moreover, a review of the corporate 

filings for CCL HK reveal that no person named "Kaelem Shadeh" has ever held the position of 

Director for CCL HK. 

90. Indeed, it appears that "Kaelem Shadeh" is merely an assumed name of Shah 

Imraul Kaeesh. This is clear from a comparison of the signature on the iCanPay Merchant 

Agreements and Appendices, attached as Exhibits F through K hereto, and Shah Imraul Kaeesh's 

signature on the Hong Kong Companies Registry Notice of Change of Company Secretary and 

Director (Appointment / Cessation) form, dated May 26, 2011, appointing Shah Imraul Kaeesh as 

Director of CCL HK under its former name, TechnoUnicom, Limited, a tme and correct copy of 

which is attached hereto as Exhibit U and incorporated herein by this reference as though set forth 

in full, as excerpted below: 
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8 tS Signed : 

St :& Name : SHAH IMRAUL KAEESH B Date : 26/05/2011 

g i p Director / t a g Socfetary BOD / « M M / iprvYV 

' !SEf£T^JS/f}^ Deieie whiehever does not apply 

COMCOPIOUS UMITED 

Full Name of Signer: 
' : - j ' ' - '» 

Kaelem Shadeh ' , 

~ \ 
Title:: Director - \ 

' \ 
Date: 09/12/2017 

91. This is not surprising given the fact that Plaintiffs' investigation has also revealed 

that CCL HK's former director. Shah Imraul Kaeesh, has used at least three different passport 

numbers on Hong Kong Companies Registry Documents since 2011. Mr. Kaeesh also appears on 

UK Companies House documents as a former director of CCL UK. 

92. Notwithstanding the fact that the iCanPay Merchant Agreements and Appendices 

bear Mr. Kaeesh's signature under the assumed name "Kaelem Shadeh," none of the Plaintiffs 

ever had any dealings with Mr. Kaeesh or any individual identifying himself as "Kaelem Shadeh." 

Instead, Plaintiffs dealt directly with Defendant Kotaro, who often uses the screen name "Bruce 

Lee (ofthe iCanPay Support Team)" to communicate with iCanPay's merchant clients, and it was 

Defendant Kotaro who provided Plaintiffs with the iCanPay Merchant Agreements and 

Appendices signed by "Kaelem Shadeh." The logical conclusion is that Defendant Kotaro knew 

about, directed and ratified Defendants' fraudulent behavior in having CCL HK's former director 

sign the agreements under an assumed name in a bald-faced attempt to avoid personal liability to 

Plaintiffs. 

FORUM SELECTION CLAUSE 

93. Enforcement of the Fomm Selection Clause would be unreasonable and unjust in 

this case for a number of reasons. Defendants are engaged in a fraudulent scheme to steal 
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merchant funds, and have stmctured the iCanPay Merchant Agreement and corporate operations in 

a manner designed to avoid liability to Plaintiffs for their conduct. Defendants conduct iCanPay's 

operations through a network of undisclosed companies, including CCL HK's Caiifomia-based 

subsidiaries, CC CA and ICP CA, and CCL HK's UK-based subsidiaries, CCL UK and ICP UK, 

and merely designate CCL HK as the contracting party as a basis for advancing the Hong Kong 

Fomm Selection Clause in order to make recourse to'the courts cost-prohibitive and inaccessible 

to their merchant victims based in Europe and North America. 

94. Again, the evidence demonstrates that, despite using the CCL HK entity to contract 

with each ofthe Plaintiffs, iCanPay used CC CA and/or ICP CA tp provide iCanPay's essential 

obligations due to Plaintiffs under the iCanPay Merchant Agreement in connection with the 

iCanPay Service. The fact that iCanPay has taken the position in writing and in court documents 

that it was unable to make payments to Zaanit, Green Religion and Spooky Zebra because PiroPay 

breached a verbal contract with CC CA to receive Plaintiffs' processing proceeds from the 

acquiring bank, maintain the Rolling Reserve, and forward the proceeds to CC CA for distribution 

to Plaintiffs under their iCanPay Merchant Agreements with CCL HK demonstrate that CC CA 

was integrally involved in iCanPay's performance of these contracts in its capacity as unlicensed 

money transmitter. Indeed, by iCanPay's own judicial admissions, iCanPay's ability to perform its 

obligations under the iCanPay Merchant Agreements depended bn CC CA's services as an 

unlicensed money transmitter. iCanPay performed its payment obligations to Zaanit, Green 

Religion and Spooky Zebra by using CC CA to receive money for transmission until PiroPay 

allegedly converted $2.8 million in processing proceeds, which included the entirety of Plaintiffs' 

processing proceeds under the Zaanit and Spooky Zebra MIDs from approximately mid-June 2017 

forward through the end of processing. 

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

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

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

the Califomia Legislature enacted the Money Transmission Act for the public reason of protecting 
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the public against the failure of money transmission businesses to fulfill their obligations and the 

associated risk of loss to consumers, dismption of the payments mechanism in this state, 

diminution of public confidence in financial institutions doing business in this state, and risk of 

injury to the health, safety, and general welfare of persons in this state. Accordingly, none of the 

Plaintiffs in this case may be deemed to have waived the protections of the Califomia Money 

Transmission Act, and the Court should refuse to enforce the Fomm Selection Clause in this case 

on the grounds that it would violate a strong Califomia public policy to protect the public from the 

risks associated with unlicensed money transmission, especially here where it appears that 

iCanPay's conduct also violates federal AML laws. 

96. The evidence also demonstrates that CCL HK committed fraud in the execution 

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

materials and emails to Plaintiffs, iCanPay promotes itself as providing a fully legal, legitimate, 

sustainable and transparent solution to legal marijuana merchants doing business in the Cannabis 

Industry. Moreover, as expressly alleged above. Defendant Kotaro also specifically represented to 

Life-FX's principal, Alex Gierczyk that, iCanPay stmctured its processing agreements through the 

parent company, CCL HK, and designated Hong Kong choice of law and fomm to ensure the 

legality of the solution and avoid potential issues under U.S. law. Yet the manner in which 

iCanPay stmctured the distribution of funds related to Plaintiffs' credit card processing activity 

directly violates Califomia law regarding money transmission activities conducted by unlicensed 

Money Services Businesses, and U.S. federal laws against factoring, credit card laundering and 

money laundering. Thus, in fact, iCanPay's designation of Hong Kong choice of law and forum 

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

and avoid detection of the unlawful nature of the iCanPay Service. For these reasons, application 

of the Hong Kong choice of law and fomm selection provisions would deprive Plaintiffs of the 

benefits and protections of the law regarding these matters rather than ensuring the so-called 

legality of the solution, and iCanPay's representations to Plaintiffs that the designation of Hong 

Kong, China choice of law and fomm was for their benefit and protection were knowingly false 
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when made, and designed to conceal the tme nature and purpose of the Fomm Selection Clause. 

97. Enforcement of the Forum Selection Clause would also be unreasonable in this 

case because the Hong Kong Courts do not have personal jurisdiction over CC CA and/or ICP CA, 

both of which are key Defendants with respect to Plaintiffs' claims. The lack of jurisdiction over 

CC CA and/or ICP CA 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 

iCanPay designated CCL HK as the contracting party and Hong Kong as the exclusive fomm in 

order to thwart Plaintiffs' ability to litigate - even though CC CA and/or ICP CA were performing 

iCanPay's essential obligations due to Plaintiffs under the iCanPay Merchant Agreement in 

connection with the iCanPay Service by collecting and distributing the proceeds of Plaintiffs' 

processing activity from here in Califomia. For these reasons, enforcement ofthe Fomm 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. 

98. In Califomia, whether a fomm selection clause applies to tort claims depends on 

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

Superior Court (1996) 44 Cal.App.4th 1450, 1461. Here, Plaintiffs allege that Defendants 

fraudulently induced them to enter into the iCanPay Merchant Agreement. This offending conduct 

preceded formation of the iCanPay Merchant Agreement. CC CA, ICP CA and Kotaro are not 

parties to the iCanPay Merchant Agreement and converted Plaintiffs' funds without any 

contractual right to access such funds in the first place. Moreover, the amount of Plaintiffs' funds 

converted by Defendants is clearly stated in merchant account records, has been acknowledged in 

writing by Defendants, and does not require consideration of the parties' performance under the 

iCanPay Merchant Agreement. Accordingly, Plaintiffs' claims against CC CA, ICP CA and 

Kotaro do not fall within the scope of the Fomm Selection Clause. 

99. Finally, the iCanPay Merchant Agreement should be deemed void as against public 

policy. In Califomia, 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 
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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 stmctured the iCanPay Merchant Agreement to 

conceal and facilitate CC CA's unlawful conduct as an unlicensed money transmitter. Indeed, by 

iCanPay's own admissions, iCanPay's ability to perform its obligations under the iCanPay 

Merchant Agreements depended on CC CA's services as an unlicensed money transmitter, and 

those unlawful services formed an integral part of iCanPay's actual performance of the iCanPay 

Merchant Agreement with respect to Zaanit, Green Religion and Spooky Zebra. Thus, Califomia's 

public policy against unlicensed money transmission is directly implicated by iCanPay's unlawful 

money transmission services in connection with the iCanPay Merchant Agreement. 

100. And, notwithstanding iCanPay's express representations to each of the Plaintiffs 

regarding the legality, lawfulness, reliability and transparency of the iCanPay Service, Kotaro's 

own admissions regarding iCanPay's launching of the "3DSv MID with a generous USD$50 

million per month cap" also tend to show that, in order to provide the iCanPay Service contracted 

for by each of the Plaintiffs by entering into the iCanPay Merchant Agreement, iCanPay was 

illegally aggregating, laundering and/or factoring Plaintiffs' credit card transactions in violation of 

the Federal Trade Commission Act, and a host of Federal laws, including 18 U.S.C. § 1029 

(factoring), 18 U.S.C. § 371 or § 1029(b)(2) (conspiracy), 18 U.S.C. § 1343 (wire fraud), or 18 

U.S.C. § 1344 (bank fraud). Thus, iCanPay tricked Plaintiffs 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. 

101. Given the foregoing. Plaintiffs are informed and believe and based thereon allege 

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

merchant customers by falsely representing the legitimacy and reliability of the iCanPay Service 

and iCanPay's ability to board merchants engaged in high risk verticals (such as medical 

marijuana, CBD, nootropics and nutraceuticals) in a fully legal, legitimate and transparent manner 
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with the knowledge and approval of the acquiring bank in order to trick such merchants into 

executing the iCanPay Merchant Agreement to open merchant accounts and begin processing. 

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

iCanPay fabricates an excuse for not paying - such as the acquiring bank froze the merchant 

account and funds due to another merchant's illegitimate activities, or another party defrauded 

iCanPay and stole the funds - and then invents non-existent chargebacks, and other fees, fines or 

penalties, to drain the unpaid funds. 

102. iCanPay does this with comfort knowing that the Fomm Selection Clause contained 

in the iCanPay Merchant 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 stolen funds 

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

CC CA and ICP CA from the Court jurisdiction and thereby insulating them from liability. Each 

of these factors is a key part of the iCanPay scheme. 

FIRST CAUSE OF ACTION 

FRAUD 

(By Plaintiffs Against all Defendants) 

103. Plaintiffs hereby restate and incorporate the allegations contained in each of the 

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

104. iCanPay represented to each of the Plaintiffs that the iCanPay Service is a fully 

legal, legitimate, reliable and transparent credit card processing solution for merchants involved in 

the Cannabis Industry and other high-risk verticals, including the marketing of biochemical 

compounds, which complies with Card Brand Rules and applicable law. iCanPay made these 

representations to Plaintiffs via the iCanPay Website, the iCanPay application materials, the 

iCanPay Merchant Agreement, oral statements of iCanPay representatives and sales agents, 

including but not limited to Kotaro, and emails and other written statements of iCanPay 
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representatives and sales agents. 

105. These representations were false, and Kotaro and each of iCanPay's other 

representatives and sales agents knew these representations were false when made, or made such 

representations recklessly and without regard for the tmth because, at all relevant times, iCanPay's 

business practices failed to comply with Card Brand Rules and applicable law, specifically 

including Califomia law and U.S. Federal law, in numerous material respects. 

106. iCanPay also made a number of false representations to Body Action and Life-FX 

regarding its past failure to pay merchants. Specifically, in December 2017, Defendant Kotaro had 

a series of extended telephone conversations with Life-FX's president, Alex Giercyzk, regarding 

the iCanPay Service. Defendant Kotaro represented that the negative online reviews encountered 

by Mr. Giercyzk regarding iCanPay's dishonesty and failure to pay its merchants resulted from an 

isolated incident of theft by a third party of approximately $2 million in merchant funds, and that 

iCanPay was faithfully repaying those merchants. Defendant Kotaro also represented that 

iCanPay's domestic subsidiaries would facilitate the provision of the iCanPay Service to Life-FX, 

and that the presence of the domestic subsidiaries distinguished iCanPay from other "offshore" 

solutions and evidenced iCanPay's accountability to its merchant customers. 

107. iCanPay's representatives also repeatedly assured Body Action's CEO, Andrew 

Kidd, regarding the legitimacy and reliability of the iCanPay Service, and iCanPay's established 

track record of satisfying its payment obligations to merchants, in a series of chats and voice calls 

in September 2017. 

108. These representations were false, and Defendant Kotaro and other iCanPay 

representatives made these representations knowing they were false, because iCanPay entered into 

the underlying merchant relationships with the intention to defraud the merchants, invented false 

excuses for not paying the merchants, and wrongfully converted the merchant funds for iCanPay's 

own use and benefit rather than paying such amounts to the merchants, notwithstanding their 

status as the rightful owners of such funds. Likewise, iCanPay created its intemational web of 

companies in order to confuse merchants and evade accountability in furtherance of its fraudulent 
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scheme. 

109. Kotaro and each of iCanPay's other representatives and sales agents intended that 

Plaintiffs 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 

iCanPay Merchant Agreement. Defendant Kotaro and other iCanPay representatives intended to 

deceive Plaintiffs regarding these matters and induce Plaintiffs' reliance on these representations 

in order to trick Plaintiffs into signing the iCanPay Merchant Agreement, opening a merchant 

account, and processing transactions through the iCanPay Service so that iCanPay could gain 

control over Plaintiffs' funds. 

110. Plaintiffs reasonably relied on iCanPay'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 iCanPay 

Merchant Agreement. 

111. Each of the Plaintiffs was harmed, and Plaintiffs' reliance on iCanPay's 

representations regarding the legality, legitimacy, reliability and transparency of the iCanPay 

Service was a substantial factor in that harm because Plaintiffs would never have done business 

with iCanPay, and allowed iCanPay to gain control of Plaintiffs' funds, if Plaintiffs had known 

that iCanPay was operating in plain violation of Card Brand Rules and applicable law, including 

Califomia law and U.S. Federal law, and allowing undisclosed third parties to control Plaintiffs' 

funds without any protections in place. 

112. Plaintiffs suffered no less than $841,000 in direct damages as a direct and 

proximate result of Defendants' fraud. Defendants' fraud also deprived Body Action of necessary 

working capital, thereby forcing Body Action to close its doors for a period of time as a direct and 

proximate result of Defendants' fraud, and suffer additional damages in an amount to be proved at 

trial. 

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

oppressive and fraudulent, and were committed with reckless disregard of harm to Plaintiffs, in 
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willful and conscious disregard of Plaintiffs' rights, such that Plaintiffs are 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 Plaintiffs Against All Defendants) 

114. Plaintiffs hereby restate and incorporate the allegations contained in each ofthe 

foregoing Paragraphs of this Complaint as though set forth in full 

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

substantially interfered with Plaintiffs' ownership rights in no less than $841,000 as follows: 

$145,310 due and owing to Zaanit, $426,536 due and owing to Green Religion, $85,000 due and 

owing to Spooky Zebra, $80,000 due and owing to Body Action, and $105,000 due and owing to 

Life-FX. 

116. Defendants have acknowledged Plaintiffs' rights to these funds in writing, via the 

iCanPay dashboard, and in emails to Plaintiffs. Defendants' own admissions demonstrate that 

CCL HK allowed other parties, including CCPay, PiroPay and CC CA, to access and control 

Plaintiffs' funds without Plaintiffs' knowledge or consent. 

117. iCanPay, both directly and through Doe Defendants, has intentionally and 

substantially interfered with Plaintiffs' right to possession of these funds in the amount of no less 

than $841,000, without Plaintiffs' consent, by wrongfully acquiring and retaining possession of 

said funds, and wrongfully refusing to transfer such funds into Plaintiffs' rightful possession. 

118. Plaintiffs made repeated demands for payment of those funds from iCanPay, all of 

which rightfully belong to Plaintiffs. However, Defendants ignored those demands and wrongfully 

refused to pay those funds to Plaintiffs. 

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

amounts is part of an unlawful scheme designed by Defendants to defraud unsuspecting merchants 
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like Plaintiffs, and Plaintiffs have been damaged in the amount of no less than $841,000 by such 

conduct as shall be revealed by discovery in this action. 

120. As a proximate result of said conduct. Plaintiffs have suffered and continue to 

suffer damages in an amount to be proven at trial. 

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

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

willful and conscious disregard of Plaintiffs' rights, such that Plaintiffs are 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 Plaintiffs Against all Defendants) 

122. Plaintiffs hereby restate and incorporate the allegations contained in each ofthe 

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

123. Defendants received no less than $841,000 in funds due and owing to Plaintiffs as a 

result of Plaintiffs' processing activity through the iCanPay Service. 

124. While no less than $841,000 was paid to Defendants for the benefit of Plaintiffs, 

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

125. As a result. Plaintiffs are entitled to a retum of no less than $841,000, plus any 

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

Plaintiffs. 

FOURTH CAUSE OF ACTION 

VIOLATION OF PENAL CODE § 496 

(By Plaintiffs Against all Defendants) 

126. Plaintiffs hereby restate and incorporate the allegations contained in each of the 

foregoing Paragraphs of this Complaint as though set forth in full. 
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127. As set forth above, at least $841,000 was stolen from Plaintiffs. 

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

receiving, concealing or withholding the stolen property from Plaintiffs with knowledge of their 

actions. 

129. As a result of the foregoing. Plaintiffs have been damaged and are entitled to 

recover three times the amount of their actual damages in addition to reasonable attomeys' fees. 

FIFTH CAUSE OF ACTION 

BREACH OF CONTRACT 

(By Plaintiff Zaanit Against CCL HK) 

130. Plaintiffs hereby restate and incorporate the allegations contained in each of the 

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

131. On or about March 1, 2017, Plaintiff Zaanit entered into the iCanPay Merchant 

Agreement and Appendix with CCL HK, a tme and correct copy of which is attached hereto as 

Exhibit F. 

132. Between March 2017 and July 2017, Zaanit processed a high volume of sales 

transactions through the iCanPay Service, including no less than $450,000 through the AMS MID, 

and $760,000 through the IGLM MID. 

133. CCL HK breached its obligations to Zaanit by failing to pay no less than $145,310 

due and owing on the AMS MID, and $426,536 due and owing on the IGLM MID, pursuant to the 

terms of the iCanPay Merchant Agreernent. 

134. Zaanit has performed all obligations owed to CCL HK in connection with the 

iCanPay Merchant Agreement, except for such obligations that Zaanit has been excused or 

prevented from performing by virtue of Defendants' conduct. 

135. As a direct and proximate result of CCL HK's breaches of the iCanPay Merchant 

Agreement, Zaanit has suffered damages of no less than $571,846, which reflects the net sales 

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

been damaged in an amount to be proved at time of trial but in no event less than $571,846, all of 

41 
FIRST AMENDED COMPLAINT 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

which is readily and clearly ascertainable. 

SIXTH CAUSE OF ACTION 

BREACH OF CONTRACT 

(By Plaintiff Spooky Zebra Against CCL HK) 

136. Plaintiffs hereby restate and incorporate the allegations contained in each of the 

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

137. On or about April 4, 2017, Plaintiff Spooky Zebra entered into the iCanPay 

Merchant Agreement and Appendix with CCL HK, a tme and correct copy of which is attached 

hereto as Exhibit G. 

138. Between April 4, 2017 and July 2017, Spooky Zebra processed a high volume of 

sales transactions through the iCanPay Service. 

139. CCL HK breached its obligations to Spooky Zebra by failing to pay Spooky Zebra 

no less than $85,000 due and owing to Spooky Zebra based on its processing activity and the 

terms of the iCanPay Merchant Agreement. 

140. Spooky Zebra has performed all obligations owed to CCL HK in connection with 

the iCanPay Merchant Agreement, except for such obligations that Spooky Zebra has been 

excused or prevented from performing by virtue of Defendants' conduct. 

141. As a direct and proximate result of CCL HK's breaches of the iCanPay Merchant 

Agreement, Spooky Zebra has suffered damages of no less than $85,000, which reflects the net 

sales proceeds of Spooky Zebra's processing activity to which Spooky Zebra is clearly entitled. 

Spooky Zebra has therefore been damaged in an amount to be proved at time of trial but in no 
f 

event less than $85,000, all of which is readily and clearly ascertainable 

SEVENTH CAUSE OF ACTION 

BREACH OF CONTRACT 

(By Plaintiff Body Action Against CCL HK) 

142. Plaintiffs hereby restate and incorporate the allegations contained in each of the 

foregoing Paragraphs of this Complaint as though set forth in full. 
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143. On or about September 12, 2017, Plaintiff Body Action entered into the iCanPay 

Merchant Agreement and Appendix with CCL HK, a tme and correct copy of which is attached 

hereto as Exhibits H and K respectively. 

144. Between September 12 and early October 2017, Body Action processed a high 

volume of sales transactions through the iCanPay Service. 

145. CCL HK breached its obligations to Body Action by failing to pay Body Action no 

less than $80,000 due and owing to Body Action based on its processing activity and the terms of 

the iCanPay Merchant Agreement. 

146. Body Action has performed all obligations owed to CCL HK in connection with the 

iCanPay Merchant Agreement, except for such obligations that Body Action has been excused or 

prevented from performing by virtue of Defendants' conduct. 

147. As a direct and proximate result of CCL HK's breaches of the iCanPay Merchant 

Agreement, Body Action has suffered damages of no less than $80,000, which reflects the net 

sales proceeds of Body Action's processing activity to which Body Action is clearly entitled. 

Body Action has therefore been damaged in an amount to be proved at time of frial but in no event 

less than $80,000, all of which is readily and clearly ascertainable. 

EIGHTH CAUSE OF ACTION 

BREACH OF CONTRACT 

(By Plaintiff Life-FX Against CCL HK) 

148. Plaintiffs hereby restate and incorporate the allegations contained in each of the 

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

149. On or about December 14, 2017, Plaintiff Life-FX entered into the iCanPay 

Merchant Agreement and Appendix with CCL HK, a tme and correct copy of which is attached 

hereto as Exhibit I and J respectively. 

150. Between December 14, 2017 and the end of Febmary 2018, Life-FX processed a 

high volume of sales transactions through the iCanPay Service. 

151. CCL HK breached its obligations to Life-FX by failing to pay Life-FX no less than 
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$105,000 due and owing to Life-FX based on Life-FX's processing activity and the terms ofthe 

iCanPay Merchant Agreement. 

152. Life-FX has performed all obligations owed to CCL HK in connection with the 

iCanPay Merchant Agreement, except for such obligations that Life-FX has been excused or 

prevented from performing by virtue of Defendants' conduct. 

153. As a direct and proximate result of CCL HK's breaches of the iCanPay Merchant 

Agreement, Life-FX has suffered damages of no less than $105,000, which reflects the net sales 

proceeds of Life-FX's processing activity to which Life-FX is clearly entitled. Life-FX has 

therefore been damaged in an amount to be proved at time of trial but in no event less than 

$105,000, all of which is readily and clearly ascertainable. 

NINTH CAUSE OF ACTION 

BREACH OF IMPLIED COVENANT OF 

GOOD FAITH AND FAIR DEALING 

(By Plaintiffs Zaanit, Spooky Zebra, Body Action and Life-FX Against CCL HK) 

154. Plaintiffs hereby restate and incorporate the allegations contained in each of the 

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

155. In every contract or agreement there is an implied promise of good faith and fair 

dealing. This means that each party will not do anything to unfairly interfere with the right of any 

other party to receive the benefits of the contract. 

156. As alleged above, each of the Plaintiffs (except Green Religion) entered into the 

iCanPay Merchant Agreement with CCL HK. 

157. Each of the Plaintiffs performed all of the obligations required of them under the 

iCanPay Merchant Agreement or were excused from having to do so. 

158. The iCanPay Merchant Agreement entitled Plaintiffs to receive the net proceeds of 

their processing activity through the iCanPay Service, based on agreed upon terms set forth in the 

Appendix to each such agreement, and with the understanding that those terms would remain 

constant for the life of the merchant account. 
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159. In order to deprive Plaintiffs of the benefits of the iCanPay Merchant Agreement, 

CCL HK fabricated excuses for not paying Plaintiffs the amounts due thereunder, blaming its 

inability to pay Zaanit and Spooky Zebra on an alleged theft of funds by PiroPay, blaming its 

inability to pay Body Action on the failure of an unidentified bank to pay, and blaming its inability 

to pay Life-FX on the account allegedly being frozen due to the conduct of another merchant. 

160. Upon information and belief. Defendants intentionally invented and fabricated 

these excuses. 

161. The exact amount of the damages suffered by Plaintiffs as a result of Defendants' 

wrongful acts is exclusively within the control of Defendants. Thus, an accounting is necessary in 

order to access the exact extent of the damage caused by Defendants. Nonetheless, Plaintiffs are 

informed and believe, and thereon allege, that they have been damaged in an amount to be 

determined at trial but believed to be at least $841,000. 

TENTH CAUSE OF ACTION 

UNFAIR COMPETITION IN VIOLATION OF 

BUSINESS AND PROFESSIONS CODE SECTION 17200 

(By all Plaintiffs Against all Defendants) 

162. Plaintiffs hereby restate and incorporate the allegations contained in each of the 

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

163. Plaintiffs bring this claim on behalf of themselves and the public. 

164. Defendants, and each of them, have violated Califomia Business and Professions 

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

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

described above. 

165. Defendants' practices are likely to deceive, and have deceived, members of the 

public, - including Plaintiffs. 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. 
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166. 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, etseq. 

167. Defendants' conduct, as alleged herein, also constitutes unlawful business 

practices. Among other things. Defendants violated the Califomia Money Transmission Act 

(embodied in Califomia Financial Code §§ 2000 - 2176), Califomia Penal Code §496, federal 

regulatory statutes, including the Federal Trade Commission Act and the Telemarketing Sales 

Rule, and engaged in a host of federal crimes, including but not limited to 18 U.S.C. § 1029 

(factoring), 18 U.S.C. § 1029(b)(2) (conspiracy), 18 U.S.C. § 1341 (mail fraud), 18 U.S.C. § 1343 

(wire fraud), 18 U.S.C. § 1344 (bank fraud), and 18 U.S.C. §§ 1956 and 1957 (money laundering). 

168. Plaintiffs suffered injury in fact as a result of Defendants' unfair and unlawful 

methods of competition, including the submission of customer credit card transactions based on 

agreed upon terms followed by Defendants' conversion of funds rightfully owed to Plaintiffs. As 

a proximate result of Defendants' conduct. Plaintiffs suffered a loss of money and/or property. 

169. Plaintiffs seek restitution ofthe monies retained by Defendants in the amount to be 

proven at trial, but which total no less than $841,000. 

170. Plaintiffs also seek an order of this Court enjoining Defendants from continuing 

their deceptive business practices. 

171. Plaintiffs seek an order of this Court against Defendants, and each of them, 

awarding Plaintiffs' restitution under § 17200, et seq., plus interest, and attomeys' fees and costs 

pursuant to Civil Code § 1021.5. 

PRAYER FOR RELIEF 

^ WHEREFORE, on behalf of Plaintiffs for the First Cause of Action for Fraud, Plaintiffs 

pray for: 

1. Damages in an amount to be proven at trial, but which are no less than $841,000; 
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2. Punitive damages in an amount to be proven at trial; 

3. Costs of suit; 

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

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

WHEREFORE, on behalf of Plaintiffs for the Second Cause of Action for Conversion, 

Plaintiffs pray for: 

1. Damages in an amount to be proven at trial, but which are no less than $841,000; 

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

3. Costs of suit; 

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

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

WHEREFORE, on behalf of Plaintiffs for the Third Cause of Action for Money Had and 

Received, Plaintiffs pray for: 

1. Damages in an amount to be proven at trial, but which are no less than $841,000; 

2. Costs of suit; 

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

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

WHEREFORE, on behalf of Plaintiffs for the Fourth Cause of Action for Violation of 

Penal Code 496, Plaintiffs pray for: 

1. Treble damages in the amount to be proven at trial, but which Plaintiffs estimate is 

no less than $2,523,000 pursuant to Penal Code § 496(c); 

2. Reasonable attomeys' fees pursuant to Penal Code § 496(c); 

3. Costs of suit pursuant to Penal Code § 496(c); 

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

5. Such other reliefas the Court deems just and proper. 

WHEREFORE on behalf of Plaintiff Zaanit for the Fifth Cause of Action for Breach of 

Contract, Plaintiffs pray for: 
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1. Compensatory damages in an amount to be proven at trial, but which Plaintiffs 

estimate exceed $571,846; 

2. Pre- and post-judgment interest at the maximum rate permitted by law; 

3. Costs of suit; 

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

WHEREFORE on behalf of Plaintiff Spooky Zebra for the Sixth Cause of Action for 

Breach of Contract, Plaintiffs pray for: 

1. Compensatory damages in an amount to be proven at trial, but which Plaintiffs 

estimate exceed $85,000; 

2. Pre- and post-judgment interest at the maximum rate permitted by law; 

3. Costs of suit; 

4. Such other reliefas the Court deemsjust and proper. 

WHEREFORE on behalf of Plaintiff Body Action for the Seventh Cause of Action for 

Breach of Contract, Plaintiffs pray for: 

1. Compensatory damages in an amount to be proven at trial, but which Plaintiffs 

estimate exceed $80,000; 

2. Pre- and post-judgment interest at the maximum rate permitted by law; 

3. Costs of suit; 

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

WHEREFORE on behalf of Plaintiff Life-FX for the Eighth Cause of Action for Breach of 

Contract, Plaintiffs pray for: 

1. Compensatory damages in an amount to be proven at trial, but which Plaintiffs 

estimate exceed $105,000; 

2. Pre- and post-judgment interest at the maximum rate permitted by law; 

3. Costs of suit; 

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

WHEREFORE on behalf of Plaintiffs Zaanit, Spooky Zebra, Body Action and Life-FX for 
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the Ninth Cause of Action for Breach of the Implied Covenant of Good Faith and Fair Dealing, 

Plaintiffs pray for: 

1. Compensatory damages in an amount to be proven at frial, but vyhich Plaintiffs 

estimate exceed $841,000; 

2. Pre- and post-judgment interest at the maximum rate permitted by law; 

3. Costs of suit; 

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

WHEREFORE on behalf of all Plaintiffs, for the Tenth Cause of Action for Violation of 

Business & Professions Code §§ 1720O, et seq., Plaintiffs pray for: 

1. Restitution in an amount to be proven at trial, but which is no less than $841,000; 

2. Costs of suit; 

3. A constructive tmst relating to all monies received by Defendants that are owed to 

Plaintiffs; 

4. pre and.post-judgment interest at the maximum rate allowed by law; and 

5. Ah order erljoinihg thei unlawful, fraudulent, and unfair business practices 

employed by Defendants; 

6. Attorneys' fees pursuant to Code of Civil Procedure section 1021.5; aiid 

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

DEMAND FOR JURY TRIAL 

Plaintiffs Zaanit BY, Green Religion BV, Spooky Zebra Ltd., Body Action Health Ltd. and 

Life-FX Products LLC hereby request a trial by jury ori all issues friable by a jiuy . 

Dated: January 28,2019 ROME & ASSOGIATES, A.P.C. 
Eugene T 

Attom^s for Plaintiffs 
LIFE-FX PRODUCTS LLC, 
BODY ACTION HEALTH LTD., 
ZAANIT BV, GREEN RELIGION BV 
and SPOOKY ZEBRA LTD. 

49 
FIRST AMENDED COMPLAINT 



EXHIBIT A 



Filed 

Annual Return 
WI a m & 

Companies Registry f l NAR1 
& ^ t i M Company Number 

1606232 

1 ^ B I ^ ^ Company Name 

ComCopions Limited 

2 i a ^ ^ f l ( j l D # f l ^ l g ) Business Name (If any) 

l ^ n ^ M Type of Company 

^iESfiS69^f^ai± SI Pleasa lick the relevant t>ox 

Private company Public company 
I 1 J8»#KaiI 

Company limited by guarantee 

4 2 t : ^ f l ^ « e # B a B 
Date to which this Return is Made Up 25 05 2018 

H DO H MM ^ YYYY 

Fora private company, ttie information in ffi/s return shoukj tie made up to ttie anniversary of ttte date of As incorporation. 
For a public company, the retum stiouki lie made up to the date ttiat is 6 months after ttie end of its accounting reference period. 
For a company limited by guarantee, ttte retum ahoukJ be made up to tfie date ttiat ia 9 rmntha attar the end of its accounting reference 
period) 

Period Covered by Financial Statements Delivered with this Fonm 
(&Ai>WMflS9(^St^ A private company need not complete this secdon) 

'M 
To 

BDD MMtA ^YYYY 

^ # I R 9 £ i & i b Address of Registered Office 
B DD M MM ^YYYY 

Rooms 05-15, 13A/F., South Tower, World Finance Centre, Harbour City, 17 Canton Road, Tsim Sha Tsui, 
Kowloon, Hong Kong 

S ^ A K H ^ Prasentor's Reference 
iSc.̂  Name: Conpak Management Consultants Limited 
ifett Address: Rooms 05-15, 13A/F., South Tower, World 

Finance Centre, Harbour City, 17 Canton 
Road, Tsim Sha Tsui, Kowloon, Hong Kong 

Tel: (852)2666 2888 <5K Fax: (852)2233 2888 
Email: info@coapak.com 
Reference: Our Ref: (AGNESTSANG) / Doc. No.: 

C21961CM0000I0 / Filing Deadline: 
6/07/2018 

t t ^ iCSS^f f l For Official Use 

226017166SS 
NAH1L 
30/05/2018 

1606232 
9089 

iSKtSK 1/2014 (2014 ̂  3 Spsdlication No. 1/2014 (MaiOi 2014) 



Form NAR1 ^ ^ t § ^ Company Number 

1606232 

O 7 g g l f e a Email Address 

(Nil) 

8 Mortgages and Charges 

Total amount of the indebtedness as at the date to which this retum is made up in respect of all mortgages 
and charges which are required to be registered with the Registrar of Companies pursuant to the Companies 
Ordinance or would have been required to be so registered if created after 1 January 1912 

(Nil) 

9 Mf&^&^(l^&M.X9&. Number of Member(s) ofa Company Not Having a Share Capital 
(WS&^ff3i>WIM/IS9l&St9 Company having a share capital need not complete this section) 

Number of IVIember(s) as at the Date to which this Retum is Made Up 

10 jjg:^ Share Capital 
Wlf^WSSit^ Company not having a share capital need not complete this section) 

^ M ^ ^ ^ ^ f ^ f S M B M As at the Date to which this Retum is IVIade Up 

Class of Shares 
(e.g. Ordinary/ 
Preference etc.) 

Currency 

C 9 f r K t ^ Issued Shares 

Class of Shares 
(e.g. Ordinary/ 
Preference etc.) 

Currency 
Total Number Total Amount Total Amount Paid up or 

Regarded as Paid up 

Ordinary HKD 15,000 15,000.00 15,000.00 

Total 
HKD 15,000 15,000.00 15,000.00 

8Q19 
» - H Pago2 

tS^ffl lK 1/2014 (2014 ̂  3 ̂ ) Specification No. 1/2014 (March 2014) 



o 

o 
o 
o 

Company Number 

1606232 Form NAR1 
11 i l ^ ^ l g } ^ Company Secretary 

A. ^^fSliW ( § ^ A ) Company Secretary (Natural Person) 
(ill]/SiS--^i>^&SMS0^A • ^^ISKf^ tise Conf/nuab'on Sheet A if more than 1 company secretary Is a natural person) 

Name in Chinese 

Name in English Surname 

Other Names 

f x 
Previous Names Chinese 

English 

Alias 

mmmif^i&iit 
Hong Kong 
Correspondence 
Address 

'PX 
Chinese 

English 

%IE 
Region 

Email Address 

# ^ / H O N G KONG 

S ' ^ S ^ Identification 
(a) S$i#^IS3S«S 

Hong Kong Identity Card Number 

(b) S » B ! 
Passport Issuing Country 

Numl>er 

(Nil) ( ) 

B. £ ^ ^ | 2 ^ ( ^ A 9 I § ) Company Secretary (Body Corporate) 
(MSMI—^ii^^&SMMAS/S • 0^0MA t/se Continuation Sheet A if mors ttian 1 company secretary Is a Ixxfy corporate) 

Name in Chinese 

Name in English 

Hong Kong 
Address 

Region 

Email Address 

Conpak Management Consultants Limited 

Rooms 05-15,13A/F., South Tower, World Finance Centre, 

Harbour City, 17 Canton Road, Tsim Sha Tsui, 

Kowloon, Hong Kong 

' ^ / H O N G KONG 

(Nil) 

f ^ ^ t i S ! Company Number 640849 

fS^SK 1/2014 (2014 ^ 3 ^ ) specification No. 1/2014 (March 2014] 
SI = H Pages 



?* NAR1 Company Number 

1606232 

12 Directors 

A. 3 $ <g ^ A ) Director (Natural Person) 
(JSlj&i§—^S0/ISSMA • B^^WB IfffS Use Continuation Sheet B if more than 1 director is a natural person) 

SI&mFB6^^fS(^M±. Pleax tick the relevant box(es) 

Capacity 

[•] S i t • ®fflS5 
Director Altemate Director 

Name In Chinese 

Name in English Surname 

other Names 

Previous Names 

Alias 

Residential 
Address 

Chinese 

d^x 
English 

+ X 
Chinese 

^ X 
Engfish 

B S C / 
Country/ Region 

Email Address 

1506 Gorman Drive, 

Carmichael, 

(Nil) 

SHIMOGORI 

Kotaro 

(Nil) 

(Nil) 

(Nil) 

(Nil) 

California, 95608-5814, United States 

United States 

(Nil) 

# ^ 9 ^ Identification 

(a) mmM:»m9im 
Hong Kong Identity Card Number 

(b) mm 
Passport 

99tmm 
Issuing Country 

91 Bi 
Numl)er 

(Nil) ( ) 

United States 

488162358 

IS^ailtE 1/2014 (2014 ̂ 3 B ) Specification No. 1/2014 (March 2014) 

0812 

fStSM Page4 



f l NAR1 &BH§SI Company Number 

1606232 

12 Directors (SUtH cont'd) 

B. M $ (j£ A H S ) Director (Body Corporate) 
(fnMMM^SWSSi^ASSM > MSSfM C Use Continuatmn Sheet C if more than 2 directors are body corporate) 

SSiESSe^SfSf^ilLb SI r>lease tick the relevant bac(es) 

Capacity 

Name In Chinese 

Name In English 

Director Altemate Director 

Altemate to 

Address 

Country/Region 

Email Address 

& ^ tS % Company Number 

(Only appficatite to body corporate regislBied in Hong Kong) 

SSSSM6^S(Sf*3J!m± Please tick the ralevanlboxfes) 

Q 2 M» 
Capacity 

Name In Chinese 

nx4im 
Name in English 

1&t± 
Address 

• 
Director Altemate Director 

f ( 9 Altemate to 

9 S ( / % S 
Country/ Region 

Email Address 

& ^ M ^ Company Number 

(Rsm&smmmAMB) 

(Only appTicaUa to body caiporBtetegisteied In Hong Kong) 

n^^SSS 1/2014 (2014 ^ 3 ^ ) specification No. 1/2014 (March 2014) 
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f l NAR1 & H f f i ^ Company Number 

1606232 

12 Directors m±.M conrd) 

C. ^ { E S $ Reserve Director 

(Raf f l»R^-««Mff i»«* l lB?3! | ; f i« -25«fcA&^) 
(Only applicable to a private company with only one memtwr who is also the sole director of the company) 

Name in Chinese 

Name In English Surname 

Other Names 

Previous Names 

Alias 

Residential 
Address 

Chinese 

English 

"PS: 
Chinese 

Sic 
English 

Country/ Region 

Email Address 

M r ^ ^ ^ Identification 

(a) wiSM^mmm 
Hong Kong Identity Card Number 

( ) 

(b) mm 
Passport 

Issuing Country 

Number 

f S ^ a m 1/2014 (2014 ^ 3 ^ ) Specification No. 1/2014 (March 2014) 
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f l NAR1 & ^ <i S8 Company Number 

1606232 

13 ^ W i ^ & ' ^ f t S ^ M ^ ^ Particulars of Member(s) of a Company Having a Share Capital 

(WS&t^i^ Company having a sttare capital must complete this section ) 

B^MM6P^fSl^M± Please tick the relevant box 

0 jim^>iifl9;a<MSfii5!i»P9*-
Particulars of members of a non-listed company are listed in Schedule 1 

• ± m 4 > ^ « « M S P 1 t f ! I R f 6 f « -
Particulars of members of a listed company are listed in Schedule 2 

14 ^ m S t f ^ Company Records 
(inSfiL^& ' SI^SSMfi Use Continuation Sheet D If the space provided Is Insufficient) 

Address where the following company records are kept (if not kept at the registered office stated in Section 6) 

BI 85 g Company Records Address 

15 IS IS $ Statement 

(6lMS<A&^' iS^&2^i&f^Sa± MfUfPtlSJft^/^Mf^or a private company, please txAtheboxto make the Statement) 

Bm&)' msL̂ ffmnim • pj.mmi:t̂ x±fsgm&nif3Û mi!î inmm ŝ̂ iô x̂sin 
:̂ m̂̂ ffl̂ nBm̂ Bm̂ ŝ.+̂ •mmliis.+̂ 1̂ &(̂ ^̂ •±mm»̂ <̂ ŝ m1̂ iim>m ii(2) 
«»&f-e4>̂ fieMA«ieTfijg«rt«A • 
Ttie company has not, since the date of the last annual retum (or since the date of Incorporation in the case of the 
first annual retum), issued any invitation to the public to subscribe fbr any shares or debentures of the company 
and that if the number of members of the company exceeds 50 as at the date of this retum, the excess consists 
wholly of peraons who, under section 11(2) of the Companies Ordinance, are excluded in the calculation of the 
numt>er of members of the company. 

ffi Advisory Note 

All directors of the coinpany are advised to read 'A Guide on Directors' Duties' published by the Companies Registry and 
acquaint themselves with the general duties of directors outlined In the Guide. 

4 ^ ^ S $ ^ } £ T ^ & [ M This Retum includes the following Continuation Sheet(s) 

filH Continuation Sheet(s) A 8 c D 

Number of pages /] 0 0 0 0 
For-gnd on beUalj 

- g i n 
of 
CONSULT/WS LIMITEO 

• 4> 6] 

Signed : 

iSc.^ Name : _ 
ggt Director/'jH^gS Company Secretary * 

'SiKi'fSS^ Delete whichever does not apply 

Conpak 

Auiwrlzed "s'ignature(s) 

ent Consultants Limited B SB Date: 25/05/2018 
B DD / ^ I I / *YYYY 

0815 
S I t M Page? 
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f l NAR1 

Date to which this Retum is Made Up 

Schedule 1 

25 05 2018 

FOR NON-LISTED COMPANY) 

& l H i K Company Number 

1606232 
E MM ^YYYY 

Particulars of Memberfs) of a Non-l isted Company (Section 13) 

(NorhlistBd company having a share capital must complete tNs page. If the space provided is insufficient, or ff ttiere is more ttian one dess 
of shares, please use additional Sctiedule 1.) 

a g a : » » i g f f i ^ H I B W a M f f f i l Particulars of Member(s) as at the Date to which this Retum is Made Up 

fi&SSSd Class of Shares Ordinary 

Jtk9SSIf i&a9B9fTSSSt Total Number of Issued Shares in this Class 15.000 

Shares 

Name 
t&tjt 

Address Current 
Holding 

t l iS* 
Transferred * Remarks 

K g 
Numtier 

Bm 
Date 

ARCH 
CORPORATION 
LIMITED 

UNIT 702, 7TH FLOOR 
BANGKOK BANK BLG, 18 
BONHAM STREET WEST, 
HK. 

Nil 13,000 14 
December 

2017 

Transfer to 
Chandler ND 
Services 
Limited 

LAWRENCE 
ALLL\NCE INC. 

Suite H, 19/F, Global Plaza 
Tower, 50th Street, Panama 
City, Republic of Panama 

1,500 

Chandler ND 
Services Limited 

Office 702,7/F., Bangkok 
Bank Building 18 Bonham 
Strand West Hong Kong 

Nil 13,000 10 May 
2018 

Transfer to 
Kotaro 
SHIMOGORI 

Kotaro 
SHIMOGORI 

1506 Gorman Drive, 
Carmichael, California, 
95608-5814, United States 

13,000 

*iD&^ttKt9-.s±-fiJMi^*ffi«HSiiw*(«ijBm»H^*s« • m^&n^iL^mmu^)^&: 
* If there have been any transfers of the company's shares since the date of the last annual retum (or since 

incorporation if this is the first annual retum), please also provide details of the transfers; the name of the transf@r6d & 
should be stated in the 'Remarks' column. 

IS^SK 1/2014 (2014 ^ 3 H) Spedflcadon No. 1/2014 (March 2014) 



f l NAR1 

Date to which this Retum is Made Up 

f^— Schedule 1 

FOR NON-LISTED COMPANY) 

25 05 

BOO ^ MM 

2018 

& ^ i§ K Company Number 

1606232 

Part iculars of Memberfs) of a Non-listed Company (Section 13) 

(Norhlisted company having a stiare capital must complete ttiis page. If ttte space provided is insufficient, or ff ttiere is more ttian one dass 
of shares, please use additional Sctiedule 1.) 

aM:<e^g^9^feSCHfiBW^Ma^ Particulars of Member(s) as at the Date to which this Retum is Made Up 

K^9SB! l Class of Shares Ordinary 

&.MMJSt,^t(3E,9'f j t&9k Total Number of Issued Shares in this Class 15,000 

Name Address 

Shares 

Current 
Holding 

Transferred' 

fig 
Number Date 

Remarks 

Steven Michael 
SHAPE 

Imraul Kaeesh 
SHAH 

1308 Lincoln Avenue South, 
Highland Park, Illinois, U.S.A. 
60035-3459, United States 

4/F, 46 Kazi Nazrul Islam 
Avenue, Karwan Bazar, Dhaka, 
1215, Bangladesh 

200 

300 

* If there have been any transfers of the company's shares since the date of the last annual retum (or since 
incorporation if this is the first annual retum), please also provide details of the transfers; the name of the t ran^^e ' 
should be stated in the 'Remarks' column. 

t̂ mWlUt 1/2014 (2014 ̂  3 ^ ) Spedflcaton No. 1/2014 (March2014] 
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14016150 
/ ^ ^ ^ Secretary of State ARTS-GS 

I^^^^Art ic les of incorporation of a 
V^^^p/General Stocic Corporation 

FILED ^ 
Secretary of state / ^ Q 
State of Califbmia 

IMPORTANT — Read Instructions tiefore completing this form. 

Filing Fee - $100.00 

FILED ^ 
Secretary of state / ^ Q 
State of Califbmia 

Copy Fees - First page $1.00; each attachment page $0.50; 
Certification Fee - $5.00 

APR 2 5 2017 

Note: Corporations may have to pay minimum $800 tax to ihe Califomia Franchise 
Tax Board each year. For more information, go to ttttps:/Amnv.flt.ca.gov. 

L This Space For Office Use Only 

1 . C o r p o r a t e N a m e (Go to www.sos.ca.gov/businessrbeMame-avallabllity tor general corporate name requirements arid restrictions.) 

The name of the corporation is COMCOPIOUS CALIFORNIA INC 

2 . B u s i n e s s A d d r e s s e s (Enter the complete business addresses.) 

a. Initial Street Address of Corporation - Do not list a P.O. Box 

980 9TH STREET 

City (no abbreviations) 

SACRAMENTO 

State 

CA 

Zip Code 

95814 
b. Initial Mailing Address of Corporation, H different itian Item 2a City (no abbreviations) state Zip Code 

3. S e r v i c e o f P r o c e s s (Must provide either Individual OR Corporation.) 

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

a. California Agent's First Name (If agent is not a corporation) 

KOTARO 
Middle Name Last Name 

SHIMOGO RI 
Suffix 

b. Street Address (if agent is not s corporation) - Do not enter a P.O. Box 

5150 FAIR OAKS BLVD 
City (no abbreviations) 

CARMICHAEL 
state 

CA 
Zip Code 

95608 
CORPORATION - Complete Item 3c. Only include the name ofthe registered agent Corporation. 

c. California Registered Corporate Agent's Name (if agent Is a corporation) - Do not complete Item 3a or 3b 

4 . S h a r e s (Enter the numtier of shares the corporation is authorized to issue. Oo not leave blank or enter zero (0).) 

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

5. P u r p o s e S t a t e m e n t (Oo not alter the Purpose Statement) 

The purpose of the corporation is to engage in any lawful act or activity for which a corporation may t>e organized 
under the General Corporation Law of Califomia other than the banking business, the trust company business or the 
practice of a professionpermitted to be incorporated by the Califomia Corporations Code. 

3n B e l o w (This form must be signed by each Incorporator. See instructions for signature requirements.) 

KOTARO SHIMOGORI 
Sign; 

ARTS-GS (REV 04/2017) 

Type or Print Name 

2017 Califbmia Secrebiy of State 
www.sos.ca .gov/businees/be 
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Persons with significant control 10/5/18, 2:10 PM 

Companies House 

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

Search for companies or officers 

COMCOPIOUS UK LIMITED 
Company numtaer 10632i334 

• Officers (https://beta.connpanieshouse.aov.uk/companv/10632334/officers) 
• Persons with significant control 

1 active person with significant control / 0 active statements 

Kotaro Shimogori Active 

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

Notified on 7 August 2017 

Date of birth January 1960 

Nationality American 

Nature of control Has significant influence or control 

Country of residence United States 

Shah Imraul Kaeesh Ceased 

Correspondence address 

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

Notified on 22 February 2017 

Ceased on 31 July 2017 

Dateof birth April 1982 

Nationality Bangladeshi , 

Nature of control Has significant influence or control 

Country of residence Bangladesh 

https://beta.companieshouse.gov.ult/company/10632334/persons-with-significant-control Page 1 of 2 
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Is there anything wrong with this page? 

https://beta.companieshouse.gov.ul</company/10632334/persons-with-significant-control Page 2 of 2 
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Persons with significant control 10/5/18, 2:13 PM 

Companies House 

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

Search for companies or officers 

ICANPAY UK LIMITED 
Company number 11148162 

• Officers (https://beta.companieshouse.aov.uk/companv/11148162/officers) 

• Persons with significant control 

1 active person with significant control / 0 active statements 

Kotaro Shimogori Active 

Correspondence address 

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

Notified on 15 January 2018 

Date of birth January 1960 

Nationality American 

Nature of control Has significant influence or control 

Country of residence United States 

Is there anything wrong with this page? 

https://beta.companieshouse.gov.uk/company/11148162/persons-wlth-significant-control Page 1 of 1 
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EXHIBIT F 



DocuSign Envelope ID: EAFC1BBC-FFEA-4CB5-98A8-630EC4CFA3C4 

DATA LOGISTICS AND PAYMENT PROCESSING AGREEMENT 

THIS AGREEMENT (ttTe-'Agreemenf) is made on this date: 01-03-2017 by and 
between ComCopious, Limited a company duly incorporated and organized underthe laws 
of Hong Kong, C|iina, having its registered office/principal place of business at Unit 702, 7/F, 
Bangkok Bank^Building, No. 18 Bonham Strand West, Hong Kong hereinafer refen-ed to as 
"COMCOPI^OS", and Your Company Name \ a company 
duly incorporated and organized under the laws of Select state having its registered 
principal place of business at Company Address j 

hereinafter referred to as "PARTNER". 

The parties have agreed the following: 

I - ' ' • 
DEFINITIONS , 
"Agreemenf :\ the agreement between COMCOPIOUS and PARTNER for the Data, Logistics and 

, \ Payment Processing Services; / 
"PARTNER": \PARTNER which is a duly incorporated entity desiring to enter into an Agreement with 

COMCOPIOUS; 
"Conditions": the COMCOPIOUS Data, Logistics and Payment Processing Services Tenns and Condition; 
"Customer^: a natural person or legal entity or entities who or which has or have ordered goods and/or 

services from COMCOPIOUS through PARTNER; / 
"COMCOPIOUS": COMCOPIOUS, LIMITED and or any of its World-Wide subsidiaries or group 

companies of COMCOPIOUS, LIMITED; 
"Cardholder": a natural person or legal entity or entities who or which is/are formally and officially 

i-egistered with a Financial Institution as the holder of a particular debit card, credit card or 
bank accoiint, and whose account number is used in an order; / 

"Purchase Price": the' price, payable by the Customer(s) to COMCOPIOUS-for the good(s) and/or 
service(s) ordered by the Customer(s) from PARTNER minus any fees, charges and 
commission Withheld by, or due to, the Finandal Institution(s); , 

"Delivered or Shipped Goo'*d(s) and/or Sertfice(s)": the gobds(s) and/or sbrvices(s) provided to the 
Customer(s) ijy the PARTNER;'i v ' ^ | | 

"Invoice": Customer approved payable arhoij^for the good(s) and/or service(s) the PARTNER 
delivered and/or shipped to the Custbmei- and is payable Iby COMCOPIOUS to the 
PARTNER; \ i1 ^ ] 

"Financial Institution": the entity that processes the payment instructions received from the Customer by 
COMCOPIOUS for the payment method selected by the Customer and that, following 
authorization, effects payment pf the Purcliase Price; 

"Chargeback": a potential or expected claim or a claim made by a Financial Institution against 
COMCOPIOUS for repayment of the Purqhase Price, including any fees, charges and 
commissions withheld by, or due to, the^Financial Institutions, in connection with a denial 
or cancellation of an order for g d ^ ^ ^ ^ t o r ; services by a Cardholder or a claim by a 
Customer that PARTNER has fa i l^^^|er form its obligations towards the Customer, 
including in connection with allegedif^^nformity or non-timely delivery of the good(s) 
or service(s); j . . 

"Refund (Credit)": any amount to be retumed by COMCPPIOUS to a Cuistomer's account; 
"Confidential Information": all infonriation which prior to or upon its disclosure is designated as such by 

one party (the Disclosing party's) to the^Jltfeir party (the Receiving party's), or which should 
reasonably be considered as information of a confidential nature by the Receiving Party; 

"Deposit": if and to the extent agreed upon betweeh COMCOPIOUS and PARTNER, an amount held 
on the COMCOPIOUS or Financial Institution's bank account securing payment of future 
Chargeback's by COMCOPIOUS to a Financial Institution after tennination of the 
Ag reement, r,<;, 

"Trademarks": all trademarks and logo's of C<|^^^S!j^§l^bat exist now or in the future, both registered 
and non-registered, all as mav^^^^eifiegWcOMCOPIOUS from time to time. 

Data, Logistics, and Payment ProcesslngAgreement 
Version 2.5 SO) Initial of PARTNER Authorized Representative 

A;,} Initial of COMCOPIOUS Authorized Representative 



DocuSign Envelope ID: EAFC1BBC-FFEA-4CB5-98A8-630EC4CFA3C4 

2. PAYMENT OBLIGATIONS OF COMqpPIOUS TO PARTNER 
2.1 The Invoice shall consist of the total outstanding settled Purchase Price for the account of 

PARTNER after deduction of the following: 
(a) Refunds (Credit); 
(b) Chargeback's;^/^ 
(c) any anriount in'̂ brder to meet any Deposit requirements; X , 
(d) in addition jto (a) and (b) above, any fines, fees, charges or commissions to be paid by 

PARTNER;'to Financial Institutions; and \ 
(e) any charges or amounts due to COMCOPIOUS under the Agreement other than charges or 

amounfs mentioned in (a) through (e) above. \ , 
COMCOgfoUS is entitled to set-off any indebtedness of PARTNER towards COMCOPIOUS and itself. 

2.2 Transacfions which are not captured by PARTNER (either by active capturing orf̂ by automatic 
- capturing) within 14 days after they were authorized by the related Financial Institution'will 
^automatically expire and can no longer be captured. Further, COMCOPIOUS haslthe right to 

remo\^ the order data of any order that remains unpaid for more than 2 months (i.e| this relates 
for instance to transactions which are paid with off-line payment methods). COMCOPIOUS will 
keep fell other historic transaction data available for on-line inquiries for at least 6 months after the 

" last status change. : 

3. PAYMENT OBLIGATIONS OF PARTNER TO COMCOPIOUS ^ 
3.1 COMCOPIOUS will send PARTNER a monthly service fee for Data, Logistics arid Payment 

Processing Services fees: The payment must be received by COMCOPIOUS withfn 30 (thirty) 
' days from the date of such advice. The currency will be either in Euro, Pound Steriing, or US Dollar. 

3.2 PARTNER authorizes COMCOPIOUS to set-off advice with the Invoice in case COMCOPIOUS 
V intends to use set-off. I . , i 

3.3 sGOMCOI^IOUS is entitled to alter the prices of the COMCOPIOUS Data, Logistics and Payment 
Processing^Services taking into account a reasonable notice period. If the prices are; amended 
PARTNER is entitled to tennlnate the Agreement per the effective date of the ameridmerit by sending 
COMCOPIOUS a written notice within fourteen days after receipt ofthe amendment notice) ) 

3.4 PARlTNER has no right to set-off, or to withhold payments to COMCOPIOUS, in connection with 
any amounts due to PARTNER by COMCOPIOUS. 

3.5 PARTNER is responsible for all Chargeback's independent of the information provided by the 
Risk Management Module. Where the Financial Institutions allow a Chargeback to be disproved, 
PARTNER Will bear the responsibility of providing any evidence required by the Financial 
Institution. ' V \ # 

4. PARTNER GUARANTEE AND INDEMNITY i 
4.1 PARTNER guaranteeVto COMCOPIOUS that, while!using the COMpOPIOUS Data, Logistics 

Payment Processing Services: • ' * •,•! | 
4.1.1 it provides and|will provide such tinforrnationlto the Customer pn its website and in other 

commercial communications to 'the Customer as is required pursuant to the laws of the 
Region and of those Region in wljich it offers its goods and/orjservices; 

4.1.2 it respects andlwill respect the intellectuarproperty rights ofjthird parties and does not 
and will not infringe such rights in any way; f 

4.1.3 it does not and will not sell any good(s) or service(s) the sale bf which is prohibited under 
the laws of the Region in vyhich it offers its good(s) and/or service(s); 

4.1.4 it will comply with personal data protection laws of the Region and of those Region in which 
it offers its good(s) and/or service(s) and that it shall implement appropriate technical and 
organizational measures to protect pereonal data; '| 

4.1.5 it will perform its obligations towards tfteTpustomer, including but not limited to accepting 
responsibility for the acceptance of a'̂ Custonrier order, Jts fulfillment in an agreed upon 
manner, and all material warranties and guarantees or^order commitments. 

4.2 PARTNER will indemnify COMCOPIOUS^.and hold COMCOPIOUS harmless for any and all 
costs (including legal fees) and damages incurred by COMCOPIOUS as a result of a claim by 
a Customer or any other third party which is made against COMCOPIOUS in connection with a 
breach by PARTNER ofthe guarantees contained in clause .4:1. 

4.3 Since the COMCOPIOUS Data, Logistics and Payment. Processing Services is kept up to date 
with going market requirements, from time to time COMCOPJOUS may adjust the content and 
interfaces of the COMCOPIOUS Data, Logistics and Payment Processing Services. If such 
adjustments lead to a necessary. ehangejp^,g^are,/interfaces or operating procedures at 
PARTNER, COMCOPIOUS will notify PARXI^B^sJsoon as possible prior to the execution of 
such adjustments, the costs that are attached to rnakifig these changes are borne by PARTNER. 

Data, Logistics, and Payment Processing Agreement 
Version 2.5 

r / l ) Initial of PARTNER Auttiorized Representative 
" /.'i y' Initial of COMCOPIOUS Autiiorized Representative 
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COMCOPIOUS will keep existing interfaces or products available for at least one year after 
signing this Agreement, except for those circumstances where this may not reasonably be 
expected (including but ; not limited to changes in interfaces or products imposed on 
COMCOPIOUS by Financial Institutions or changes in the regulatory environment). 

5. PRIVACY y " \ • 
5.1 COMCOPIOUS is the controller of all personal data which are given to, COMCOPIOUS by 

PARTNER and/or the Customer. COMCOPIOUS is the data processor of such data. 
5.2 COMCOPIOUS will keep the personal data (including credit card details) given to it by 

PARTNE5%nd/or the Customer for as long as required in order to perform its obligations under 
the Agreement. The period in which Customer data will be stored will as a minir^um equal the 
period granted to Customers by the Financial Institutions for the making of Chargeback's. 

5.3 PARTNER will cleariy and unambiguously inform its Customers that when they place an order for 
the gof)d(s) and/or service(s), personal data provided by the Customer will be|provided to 
COMCOPIOUS, acting as data processor of such data on behalf of PARTNER. PARTNER will 

; dearth and unambiguously state that such data are only processed by COMCOPIOUS in order to 
^ process the payment instruction of the Customer and that the personal data of the Customer will not 
^ be provided to third parties other than the Financial Institutions for the chosen payment method. 

5.4 COM'cbPIOUS makes use of multiple Financial Institutions for the processing of payment 
transactions. Not all such Financial Institutions have flexibility within their systems to specify 
which'jinformation appears on the Customer's flnancial statement. Accordingly, in th*e case that 

" PARTNER makes use of COMCOPIOUS connection numbers with the Financial^ Institutions 
-and/or\the bank account of COMCOPIOUS, PARTNER must cleariy inform the Customer that 

/ C O M C O P I O U S , whether or not in combination with the PARTNER name or the PARTNER URL, 
may appear on the Customer's bank statement or credit card statement. / 

5.5 dOMCOF^IOUS accepts no responsibility for the privacy policies of PARTNER and for the 
processing^of personal Customer data by PARTNER. y 

5.6 Unless it is^required to do so by law, COMCOPIOUS will not provide any personal Customer 
data to third parties other than to Financial Institutions to the extent such is required in order to 
process the payment instructions from the Customer. 

6. SERVICE LEVEL AND SECURITY 
6.1 COMCOPIOUS guarantees an average up time of 99% per month of the COMCOPIOUS Data, 

Logistics and Payn\ent Processing Services on the condition of full ava|lability,df the services of 
its Internet and telecom providers. / 

6.2 COMCOPIOUS does not guarantee any minimum response times in connection with on-line 
authorization of payment from a Financial lnstitution or availability of speciflc payment methods. 

6.3 The COMCOPIOUS Data, Logistics and Payment Proof ing Services servers are located in a secure 
environment, protected by an alarm installationf and is nrjohitored 7 days a week, 24 hours per day. 

6.4 Access to the COMCOPIOUS Data, Logistics and Payment ProcessingsServices servers and to the 
data thereon is permitted to authorized personnel of COMCOPIOUS only. The data on the 
COMCOPIOUS Data,|Logistics and Payment Processing Services servers are protected by a 
firewall. The COMCOPIOUS Data, Logistics and Payment Processing Services supports robust 
encryption technologies'̂ , < 

7. INTELLECTUAL PROPERTY RIGHTS 
7.1 COMCOPIOUS hereby grants PARTNER a royalty-free and non-exclusive right for the tenn of this 

Agreement to use the Trademarks on ite website(s) and in any off-lirie promotional materials solely in 
order to indicate that it makes use of the CQN/lCpF'IOUS Data, Logistics and Payment Processing 
Services. PARTNER shall use such Trademari<s'iri accordance with COMCOPIOUS's directions for 
the use of such Trademarks. PARTNER does not have a right of .sub-license. COMCOPIOUS may 
apply limitations to the right granted to PARTNER under this paragraph at ite sole discretion. 

7.2 PARTNER hereby grants COMCOPIOUS, a.rpyalty free and ripn-exclusive right for the term of 
this Agreement to use its trademark and logo's on their websifes and in off-line publications for 
promotional purposes. " 

7.3 When using the Trademarks PARTNER and COMCOPIOUS;^will ensure that no composite 
marks are created with its own trademarks and/or logo'sf PARTNER and COMCOPIOUS 
acknowledge that their use of the Trademarks does not create for itself any rights in the 
Trademarks other than those explicitly granted in this Agreement. 

7.4 All proprietary rights in the equipment,j|SO^ar|!^(^Jch, as interfaces) and other materials used 
by COMCOPIOUS in the performaricefbfiUiil1|igre^ent, whether or not supplied to PARTNER, 
shall remain with COMCOPIOUS or their|ng^|orsrPARTNER shall exclusively acquire such 
right of use as is explicitly granted hereundefor othenwise. 
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7.5 

7.6 

8. 
8.1 

8.2 

8.3 

8.4 

9. 
9.1 

9.2 

9.3 

9.4 

9.5 

Upon termination of this Agreement ^PARTNER will immediately withdraw any reference to 
COMCOPIOUS from its website(s)'and will cease the use ofthe Trademarks. 
PARTNER is hereby granted rights to use VISA and MasterCard logo's pn their premises and 
website according to Card Association guidelines available online. . 

CONFIDENTIALITY 
During the term^bf this Agreement and after termination or expiration of this Agreement for any 
reason whatsoever, the Receiving Party shall: \ 
(a) not disclose Confidential Information to any person other than with the prior written consent 

of the^oiher party or in accordance with clauses 8.2 and 8.4; and \ 
(b) not use the Confidential Information for any purpose other than the perforniance of its 

obligations under this Agreement. \ 
During/the term of this Agreement, the Receiving Party may disclose thelConfidential 
Informafion to its employees and/or to Financial Institufions and/or to other thirdlparties (the 
"Recipient") to the extent reasonably necessary for the purposes of this Agreement^ 
The Receiving Party shall procure that each Recipient is made aware of and complies with all 
the Receiving Party's obligations of confidenfiality urider this Agreement as ifthe Recipient were 
a pany to this Agreement. V: I 
The obligations contained in clause 8.1 to 8.3 shall not apply to any Confidential Informafion which: 
(a) islin the public domain at the date of this Agreement, or at any time after the date of this 

Agreement comes into the public domain other than through breach of this Agreement by 
the Receiving Party or any Recipient; , / 

(b) is Iqnown by the Receiving Party prior to disclosure by the Disclosing Party to the Receiving Party; 
(c) subsequently comes lawKilly into the possession of the Receiving Party from a third party; or 
(d) is disclosed by the Receiving Party pursuant to and in accordance with a relevant statutory obligation, 

; an order of a court of competent jurisdiction or an order ofa competent regulatory body. 

DURATION AND TERMINATION / 
The first three month period of the Agreement is a trial period. Within this period, either party 
can terminate'the Agreement upon immediate notice. 7 
Without prejudice to clause 9.1, the Agreement is entered into for a period of one year and shall, 
unless terrhinated in writing by either party at least one month prior to the expiry of the one year 
term, coritinue in force for subsequent one year periods. f 
COMCOPIOUS andĵ PARTNER have the right to terminate this Agreement with immediate effect, 
if one of the parties:^ > / 
(a) materially breaches the Agreement and such breach are not remedied within 30 days after 

having been given notice of such breach; \ > "J 
(b) is declared bankrupt or is granted a '̂suspensioh df payment | 
COMCOPIOUS has tbe right to terminate thjg^Agreement with immediate effect, if PARTNER: 
(a) becomes involvedpri the sale of go9d(s),and/or service(s) the sale of which is unlawful in the 

Region in which the good(s) and/orserVice(s) are offered; | 
(b) is subject to a monthly Chargeback rate tbat is higher than 1% of the total aggregate Purchase 

Price that has been^processed by COMCOPIOUS for Uie account of PARTNER over a period of 
onemonth. 'y' i l.t ; .'''f 

(c) is no longer accepted by Acquiring bank. .:['. \ - i 
COMCOPIOUS has the right to termiriiatb the Agreement with a one month notice term prior to 
termination ifthe COMCOPIOUS costs of the project vyill turn out |o be subsequentiy higher than 
the earnings of the project.f. !-£*4skiJ.- " * ,41 

10. 
10.1 

10.2 

10.3 

LIMITATION OF LIABILITY 
The liability of COMCOPIOUS under the Agreement is limited to^an amount equal to the total sum 
of the monthly subscription fees and transaction fees paid byiP>^RTNER to COMCOPIOUS over 
the period that the Agreement has been in force, witb a maximum of 6 months. 
Under no circumstances wilj COMCOPIOUS t)e liable for anylfailure ofa Financial Institution to 
effect payment of the Purchase Price. : ' r 
Neither party shall be liable to the other party for incidental, consequential or punitive damages 
incurred by that Party as a result of a breach of this Agreement.' 

11. GENERAL 
11.1 Entire Agreement: this Agreement cpqsti^tesjhg^fe/agfeement between the parties relating 

to the subject matter of this A g r e e m e n l ^ ^ S ^ ^ e d e s all such previous agreements. 
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11.2 Amendment and waiver: no variation of this Agreement shall be valid unless it is in writing 
(including per e-mail). The failure to exercise or any delay in exercising a right or remedy under 
this Agreement shall not constitute a waiver of the right or remedy or a waiver of any other rights 
or remedies, and no single or partial exercise of any right or remedy under this Agreement shall 
prevent any further>exercise of the right or remedy or the exercise of any other right or remedy. 

11.3 Assignment: PARTNER shall not assign or transfer or purport to assign or transfer any of its 
rights or obligations under this Agreement, except that it may assign all or any of its rights under 
this Agreement with the prior written consent of COMCOPIOUS (such\onsent not to be 
unreasonably withheld or delayed). \ 

11.4 Severability: if any provision of this Agreement shall be held illegal, invalid or unenforceable, in 
whole or/ih part, such provision shall be modified to the minimum extent necessary to make it 
legal, valid and enforceable, and the legality, validity and enforceability ofall otherprovisions of 
this Agreement shall not be affected thereby. \ 

11.5 Survival: the provisions of clause 7 of these Conditions shall survive the termination of this 
Agreement for whatever reason, and, in addition, the obligations of the partief under this 
Agreement that by their nature continue beyond the expiration of this Agreement shall survive 
any termination or cancellation of the Agreement. | 

12. GOVERNING LAW AND JURISDICTION f 
12.1 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 exclusive jurisdiction of the 
competent court of Hong Kong, judging in first instance, and its appellate courts, subject to 
appeallat Hong Kong's High Court of Justice. / 

>. - . • • .- •./ 
13. PROCESSING RULES ' > ) 
13.1 Credits are only allowed in emergency situations. Please notify COMCOPIOUS of any^credits 

you need to issue. / 
13.2 PARTNER must send customer email and IP address with each Transaction along with other 

information asMnstructed by COMCOPIOUS from time to time. 
13.3 Do not display the descriptor in any public area on the website - this must only be displayed on a 

purchase confirmation page. (Typically after the customer has successful purchased a good(s) 
and/or service(s) offered by PARTNER) Please send a copy of the purchase confirmation page 
that displays.the descriptor. Descriptor must also be displayed in a purchase confirmation email 
to the consumer. \ / 

13.4 PARTNER shall prov|de a list of all websites that the account will be used for. 
13.5 PARTNER shall prov^jde the customer service rianie and phone number and email we can 

provide to the Financiaf Institutions customer service departmenL Since the descriptor ties into 
this department, occasionally one of ybur customers may phone our department. Having your 
info on file will allow for quick resolution of any issues. I 

13.6 In case PARTNER exceeds any of the*lchargeback ratios defined below, the COMCOPIOUS 
may, at its sole discretion, declare PARTNER in breach of the chargeback thresholds and 
terminate PARTNER's^|processing account with immediate effect; j 
• If PARTNER exceeds a chargeback ratio of 1.00 % at the end of any given month, 
• If, over the course of any given month and at any given day. the PARTNER exceeds a 
• chargeback ratio of 2.00%. * 
In this context, the notion pf chargeback ratio refers to the chargeback ratios in numbers 
(chargeback count) and volumes; 
(1) the ratio of the number df chargeback transactions to the totalnumber of sales transactions, 
as well as (2) the ratio of chargeback dollaf|voiume to total interchange sales volume. A breach 
of the chargeback thresholds is given as soon^as any the chargeback ratios is exceeded: i.e. in 
numbers or in volume. Independently of each other :Jf^,'> 

14. SCOPE OF SERVICE ^ ; 
14.1 This COMCOPIOUS processing agreement applies only for e-c6mmerce credit card processing 

services provided by COMCOPIOUS for its Agents and/or PARTNER. PARTNER hereby retains 
COMCOPIOUS to perform>such services. XOMCOPIOUiS will perform such services 
substantially in accordance with the defined herein. 

14.2 Credit card processing is utilized by PARTNER to allow customers to purchase good(s) and 
service(s) from COMCOPIOUS.x»Ii^ji|a^i^^^^^jl^.e consummated by transferring funds 
between the customer's credit card?t^^^mlej^gn|jaccount established by COMCOPIOUS for 
PARTNER (the "settlement account " ) ! ^^^^g^ f^cess ing is available on a 365x24 basis and 
can be accessed on-line via the Internet. PARTNER specifically acknowledges that 

^ DS 
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COMCOPIOUS is neither a bank nor a depository of liquid funds. As a result, PARTNER 
specially acknowledges that as a result of COMCOPIOUS not being a bank or depository of 
liquid funds, COMCOPIQUS is not insured by any government agencies and is not self-insured. 
COMCOPIOUS is subject only to the laws of its own jurisdiction. 

14.3 COMCOPIOUS arid'PARTNER agree to the following definitions for use in this agreement: 
14.3.1 Card associations are the governing bodies comprised of issuing and acquiring banks 

that setihe rules and procedures for the processing of credit cards.̂  
14.3.2 Chargeback are when a customer disputes a charge on a card clairfiing that the charge 

resdited from fraudulent or improper use of the card by PARTNER. \ ; 
14.3.3 Qafdholder refers to the customer who has been given use ofthe card by f ie issuing bank. 
14.3.4 Bard issuer is a bank (also referred to as an issuing bank) which issued'the card to the 

i^ardholder. 
14.3.5/Acquiring bank is the bank which receives the request from Customer to\process the 

: i transaction. \ : 
14.3.6- Cash advance is a request by the customer to receive cash or a cash, equivalent 

I payment from the available funds on the card. | 
' 14.3.7 "Settlement period" the period for which net revenue is calculated I 

14.4 PARTNER shall not require any cardholder to pay any part of any charge imposed upon 
PAR'^NER by this agreement, whether through any increase in price or otherwise require a 
customer presenting a card to pay any charge or price as a condition of sale that|is not alsio 
required from a customer paying cash. However, PARTNER may not, by this term, be prevented 
from offering discounts to customers for cash purchases. | ; : ' 

14.5 PARTÎ ^ER will follow the steps provided by COMCOPIOUS, the card issuer or card association 
for accepting cards. 1 : ~ 

14.6 PARTNER agrees that any of the following shall be grounds for immediate termination of this 
agreement and COMCOPIOUS may hold funds if agreenient is terminated; further PARTNER 
may be sut)ject to additional punitive measures by card association and card issuers. PARTNER 
shall:"'/;/ \ / • 
14.6.1 NOT divide a single card transaction between two or more sales drafts dh a single card. 
14.6.2 NOT deposit duplicate card transactions. PARTNER shall be debited for any 

. adjustrnents for duplicate card transactions and shall be liable for any chargebacks 
which rriay result there from. . ;, 

14.6.3 NOT deposit any card transaction for the purpose of obtaining or providing a cash 
advance either on PARTNER'S card or the card of any other party ; 

14.6.4 NOT obtairi^uthorization for, nor process sales on any card-PARTNER, PARTNER'S 
immediate family and/or PARTNERS staff is authorized to use. Processing PARTNER'S 
own card gr0|Unds for immediate.terminatiori.; 

14.6.5 NOT knowingly accept any fraudulent card transaction I 
14.6.6 NOT presentffor processing dr credit, directly or indirectly,! ^ ^^^^ transaction which 

originated with any other PARTNER-or any other source. } 
14.6.7 NOT present to COMCOPIOUS, any card transaction representing the refinancing of an 

existing obligation of a cardholder including, but not limited to obligations (i) previously 
owed to PARTNER, (ii) arising {from the dishonor of a cardholder's person check and / 
or (iii) representing the collection of any other pre-existing indebtedness, including 
collection of delinquent accounts on behalf of third parties. 

14.6.8 NOT recycle transactions through or frpm COMCOPIOUS. If it is determined that after 
execution of an audit, PARTNER has recycled transactions, PARTNER will be notified 
to cease and desist this practice and .will be fined USp $25,000.00. The fine will be 
deducted from P/^RTNER's settlement or in the event tbe settlement is insufficient 
deducted from the reassurance fund, or from any other account held by 
COMCOPIOUS or the Financial Institution for PARTNER. 

14.6.9 NOT re-submit failed transactions through COMCOPIQUS within a 24 hour period. 
14.6.10 PARTNER will be required to proyide both the IP address and a valid email address for 

each cardholder's transaction and any other information from time-to-time instructed by 
COMCOPIOUS. c . 

14.6.11 Accept transactions for Visa and Mastercard and coi;ivert the amount themselves. All 
transactions submitted are processed and settled: 

14.7 PARTNER acknowledges that an authorization provides only that the cardholder account has 
sufficient credit available to cover the amount of the current sale and that an authorization (i) is 
not a guarantee that the card transaction will, n,pt,bejubject to dispute or chargeback or (ii) does 
not warranty the identity of the cardholder. l 
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14.8 

15. 
15.1 

Upon activation of this agreement PARTNER'S web piages must display the written requirements 
imposed by COMCOPIOUS and PARTNER is requii-ed to provid'e screen shots of these pages. 
Any changes to these pages without notification to COMCOPIOUS will result in immediate 
suspension ofthe accourit. PARTNER must also provide the staff of COMCOPlbUS access to 
these pages. If usemames and pass codes are required to access this information, PARTNER 
is required to provide these details upon account activation. Furtherriipre, PARTNER must 
provide all URLs which the account will be used to process with. The cusjomer service email 
address andielephone number for each URL must also be provided. 

ACCEPTABLE USES \ 
Transactions involving the sales of Marihuana (DEA Number 7360 & 7370 I INCB Yellow List -
IDS Code: NC 001 and NC 008 or CAS No. 8063-14-7 and 6465-30-1 j INCB Gfpen List - PT 
002, PD 010) aka Cannabis, Marijuana, THC, CBD and products^ containing 
Marihi/ana/THC/CBD such as edibles and ointments including industry paraphernalia are 
accepted by the acquiring bank. | 

COMCOPIOUS UMITED PARTNER 

Full Name of Signer: 

Shah ImraulsKaeesh 

Title: Director 

Date: 01-03-2017 

-—DocuSigned by: 

2233OA4047B1410... 

Full Name of Signer: 

Stefan Wlffrle 
• . • . ' .1 

Title: • cEO '.:|', 

Dateii 01-03-20171 

n r 
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Data, Logistics, and Payment Processing Agreement 
Version 2.5 SO) Initial of PARTNER Authorized Representative 

1/ Initial of COMCOPIOUS Authorized Representative 



EXHIBIT G 



..j,^^.^.^^,,^ J^^^ -AgreemgiiO k made m tfe ttetK ^ 
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4. 
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H Bifispeels and wJ resjj^ei Iho in;ti!ci;ftw1 property rk^hls of Ifiifd parties a i ^ dgcf W 
atKi w l nS9 inSrlRpCi smch iKjhis in aw way: 
It do#g nM and vvill nol sell any |jood(s> OJ saw^cecsJ m of whicti Is p*^Wfeied! iiRd|rl 
Ih® lows * l Shis ftegion in v.(hidh il. offe-rs iis good^sli aiidlor saivlDefsjii ^:SW 
k sv9 «efft§% vfltfn i&eiffie'Mii dafei iacwit; ijan laws 01 th^ Reaton ai«4 or ihose Rfljgien fo t«^^ 
j|,OlB&i?i «l§ 9e(«i(s>.iJb;t"of §j>jvic;o(;s|i and fhal JI shall iinpifrment approprtals- t S c h h ^ l ^ l 
OrgoififeaUencJl n^ecisypcs m prolec« personal dniir; .-4M' 
it i/\inl peftoiiifi its e&liaai^§ SPwards 0 » Cw5l:<i«n0r. including feul, llnwilsd' to aoc^ 
re^jofliSibiliEy for ITi*- j>£efij>1anGia of a Cua-iontO* order, its lgilSlllmen« In m agre iH^ 
metftftftf. and m nwilerisl wynrafliies and gyariantee^ or order <Domfiiilffieflli. 

PARTNER Will indiBmnilV COMCOPIOUS and toKS COMCOPlbOS hgfmles^s fef 
eesff (InOludlRg 1 ^ 1 Ifetsj aiHl tltimoffiK insajfrecl by GO^COPIOUtS nil & m u W ' ^ ^ 
a CyiStoffneros anyoltiarIhlrd p4ii%'wbiGii is mad© a^jainst COyCdPIOUS in eof t t lF^ 
b«iML§Fi Isy PABTNEK oU Bit ^mmm^ty zmisAma In clause 4.1L r 
S i n ^ th& COiMCQ^OUS Data, Logfefcsared ^yjsien? PE^Joasslî  S m ' ' 
..̂ .fc. ^^i^g nwStal reaufireniffiflS?^ from to ttme COMCOPIOUS miy • 

38 of ttte OOMGOPtlOUS Dala. tofii^ies A i ^ P ^ m m Pmcms 
iei i^ ' lead to a naoflssafy change an ̂ gEtwiitfo, i m ^ ^ m s r ^ f ^ 
I ^ ^O iMOQ^GUS ^ noify ^RUMgR toon a a ^ ^ l 

the costs ihac ar® anat̂ ie^H io m^^dg ' ' 

4.t,.§ 



. tfi#gir tfis Giflsisffliir- CCSMSC, ^ 
l^iMOOPDOyS IAAI kmp ttte p4|irBonal dala 
'^FAR'OlgR: mimt M 0(M(lofnt«r fof .m^ m t 

POffdd graMa^ isi Cy!&1fi$itai« Ukc fliuineisi In^luilisnE ibf tMa iifd 
^ PARKER « f l i l m ^ Und ^sWi^gutlKiily l inS^ Itt Cî tQifl»&l̂ : M l 

9&9d{s) omK@f' ®scv̂ ei!<C»)r ^ITBO^WI diits prawidodi 'b|̂  0&«v-,^^^^3« 
iSOMGOF^Oil'S, isci**e diMo- p^pscis^ of «Mlsi oa fe«*afl? of F^WPwr"*^ 
cSMsty iinamijlprowify siale fial, suefi «dl*la ar© iwiy pnw»l«»d l y ' O f " ~ 

bS' p r t n i i ^ li* mr4 p3iS«s olfwtr inam Ibe Pfn& îoal \m^i^m»n fiw ihft diai<H% | 
COMCOPIOUS fiM4ofrs «|sii <5*f myiupte f rt̂ fJCJrtl Ifls f̂lulMms tor Vsm pS!©Ssra^r^'#1 
Irartisf 1̂01 al! Pmmtm. if^hiuliMi have B®5!»b*ly wiiMrsi 'mif w l a m s ' l ^ 
which ifiioiinaiHan fippciirs on tn© CbslotTjcrs r-nancigi i^i*isfifi«oi AB£»nSfasigliy, In I f t i i ~ 
'PjWf NEp; nTaK«s cf CO v̂r-CaPiiOVS- coriiHeeUM; rw!%sr» wilf» lba f i m ^ i ^ tm i 
nM(m th& bank nrxmnt gf COMCO^'IOUS, Pi%.RINER mus! fha CjaBlOfif*^ 
COIvlCOPlOt lS. v^hL'lhirr c: nr/l in mmt> n3l JCHI wiil fi thij PARIMEK n*m« Df t*>e f W f N i M i l ^ K , 
mav appear on ghtf •CustffiT:ft:''K iumk ^.i^mttmisf £r«5lig-eara siatsmartl' • " 

S.S OCW'.'.COPIOUS '̂liXC'iJl̂  >TJ0 rPRpon?.'̂  f^lt I'M l̂ ie pt-iva-î  piAcius Oi> PARIIMER and faf th i 

lis-, 's.T. Il- equtre^i ?rj €g i^:. l iy C.6?v!GDP!-DUS std! (W! p r w i * j mt^ p i f W i t I i CkMrtiBWi 
. u 10 d p.iri alHf-r f i t i n lo Fr^.^^:^lit•l !-Tj'ii!ulapr)^ ?^ I'Sin Si*£h ifS ce«sufred^ to Qf-^tf 1^ 

13/1 

6.3 

G.4 

SEfitflCiE LEVEL A WD SECURifY 

Access .10 in© COhiCOF"' ̂ fi .-s n; 
d<ib) l̂ ioriĵ jei. Sf; psfiif'lf'4 So -su 

, u: m o of itS-ri, tier raonlh cl COi(«lfCOPlOys Gl«im, 
I ' „ • • f : I fte nraidiltnra rif i i j l a-i#aiBbi»Iy Of I h i S<SrB|M*'4# 

•v - •? im resf^-iSQ tnjcs mi oMrcHclJSfi "Wflh on-tea 

,.«•». ^:i-;s."^! .3! COMCOF.fCMli& 6f% Tt^. tigAi ^ 11^ 

7. 
,7.T 

7,3 

n^TELLiECTyAL PROPERTY R iaHTi 
•COMCCPlOUS .increby •i|rjm.'i P m i u m ci afhj m o i H W k ^ n^i; tor iMtfti l ' 
Agrofime^il to uso tiro frsKj^jraiiiite IJEI IK V. i^wMsp iirid jin^' eSfJirH? pcgnto^^ mSlartaSs 
O d̂sr ,«£i kf!ido5e Bial«! *nafesjg. M!«.« 0 um ca?'CTPIOU§. p^tii. LOgjsfes. ffirrt Payrn^fiS," 
SBfvlMs PARTNER sbili um m i i Triufetiuite) wi ,-icaH'*:iri« vwlh. COMOOWU®! d 
the usa of stsh Tradomiiiks mRTNER t̂ees f«i hi>.M> a of sab-«oana«' COM^OOPlOjlj 
airily lOTillalisms to Ow ri^hi grimliEKi lo PAITTMER w^ai i«>raigra(ii M Us io l i dfeaP6|cij»,'fe^ 
PARTNER tafcbif grants CDMCOPKWS »royally Um ftud bonHSBdusIra ifgli! iOf 
this A^roetmant 10 me its Ir^mat^-c nn^ lotp's on lh«lr "Mebsllas and In ORNbije' 
pfOimslional punipcrsos,, 
wnen usin^ 4ha Tradomarks PARTÎ ER and C^COPIQyS vM m m m m i m ^ ^ ' 
inafKs Sire croatad wilh lis o^n Ifadannsiifi^ aiMSIpr lef^'fu iPA^flNliR ff id ^ 
Hjgl̂ pkit'ladga I M lhair usa of Ihe TFademiKk'S d!^$ nol '0%!^ 1 ^ 
liid^Binarius olhar Elia«i Ihoso ajtpliiaWy frartled b thb Agjneis^^np^ .^vv2 
AlH piiQpdalaiy rtghl^ in iha eqiuipmaniU ̂ fhvsare (^udi 
l y G 0 « I C 0 R 0 U S In IbaradoriTianseeif Ui9 A g i i i a r n i f ^ i ^ ^ ^ S 

I m m U with) OOMCoNOUS or ihek \ i m m m , i R ^ T M i i l M l ^ i 
glii: of uso as js osplidUy f rsfvl^d h$i%yndir @f othjg 



• ^^'*'^*'^*'^^ 'lhftAeftl*nn»nl u\poni^ -> i -

w i l ^ !)0raiJnai.»{? î i *Mm^ by alllw pm^ on® manm p m 8© ihaaj?plrv^ifiiw 
A* i^*^J»«^'^irtJtMOB'fef-siafa^ .... v ' - ^ f ^ 
BL3 COMCOPIOUS m$ P m r u m hava this 10 iwiTwala ^ m t m i M ^ Mmm 

If orw Of u*& p«Drtfes: ^ ; 
(a,| maicriaiiy iifeaeh&s Si« /•fjjrsftnwl; and breach aro eim m m ^ m wfLhlri'diil 

#|^te dsefapgd! tonnfcnjrs^ or Is fnaniletf A $ui.|»os«i!i od payrnoiii f 
pPMCOffOys 9ias the i ^ t 10 femiinale mis A<|ri«mwnl wWi immediSfliS edfaci f S 
(a^ tecofiftes. fnvolwd in the aafa pr g&3d(« j wncj-or aeiviesfs) tho sale of viftfeh is UE 

R*@lwi to which ITia t&odCs.) and^or sefN-tosfs) o*»r©d; 
ib) h to -i moinh^ OnsP^ f̂ym^ t m M l » hsgfiw ihun 1% ci" iha tol. 

Prfes lhal hfl^ moft p m r n s ^ iby COUCOmm for tte ftcwunl (sf MRTNi 
pftQ monft. 

3.^ 

lhedQft«C^ 
Of .l|ie p r j p ^ . 

fflpKBifp f, jhe OCmQQP\iOUS costs ci" Ihe smmt w« »i*n ou t* ba.sMbi||pf a 



13. 
13.1 

13.2 

. »:filluFa'fe-a5(ifiife*4t?il 
tf ĵ|ii<iid^<is}niittuta a w ^ ^ r pflbe 
l̂ fib sj|»Sla of pffltial WKercisa pi 9 !^ 

• â. - « - J f t f awafcfe* oi er remady tbe e ĵ 

i^tills Off pM^aflfKis wndiif ftfe Agraamthn .̂ aae^ 
ihis AgraameRfl wilh the prtof mmttn eonssnt of Cq*IC&J?l( 
wniaas^triy w8bTi#3 w dialavfad}. 

11.4 SavwaMitir id any provision ijt' (his AgreesmeiH s^t l̂l I j * Iwfd legal , | t j i | 
wheio Off In pari. §i*ch poviikKfi sft^ill b® modified lo lha nanrnmini er fe iu^ 
eeasl, vpalid afld ĵstfeiooa&re, an^ iho l&ftaity, validity andi ̂ wiosmabilfiy of 
ihls, Agreement shall nol affe<Sê 8 irierelifi', 4™ 

11.5 Survival; e» proviakins. of -clBuse ? of Ihese CondUkjfis sliall suivhre I h f 
^^psamjjn? fot whale^ef reiKsora, and, tn addition. 8li»c- ̂ jftligalloms of the pa.™. 
A^iraemeril mm by lUaif m ^ m mnimm iM>wid trie oxpiriilSafi of Ifiis AfprcorawS^ 
lifty temlhfflioh pr e^rrasiatiw ©1 tho AgNwmcni ' 

12. G0VER*I||*6 LAW AMD J U RISOiCTEO M 
1 .̂1 These lernts And Conit^i is sintSJor ÎMJ .AflfeenYfefis are gOv&rcKKl by, »ifid shall 

BOTordance Willi- the law of m-s\q Kornj. and all diEpules arising out 0*1 or Gcnneclgd 
Terriis and C^oiMffjions and<"of ?tt* Agri}«nisni; shsli bo subject to ihe aKdhhsfva ̂ uukiScI^ l 
connpet<?aii court ol' HpfKi Kcng, jiKJging in flisi insisiracc. asnd ̂ s lyjp*llsi^ owjrtiSf m t " 
a;ppQal a1 H o i ^ Konfra Hin|h Caiarl Ju35-ce. 

PROeiSSlMG Rlf|,E& 
Cfedils urn . i iy akovstid m oniefRio f̂fi,* siluanens. PSaass ftftiify COMCOPIOUSS of snjF i s e l ^ 

rrt'^AW . Ryssi sen4lt-it' jpsrii r iPT,!-! k-iP-a IP a&ifiiss. wjh îsieTi Transaction oionf wilh oltoS 
p m ,»n ysi w.sLoic'ica by c° [?r.'3':::>rjPi0US ffom Stme to Lime. 

i:i;o: Do soidisptiyEii.telet^fc'rpior "•.T-J. v-.di'ca-'!;s tjjuh.*!•wubgilie-ifemu8i01%bedlsplayi^H 
ffu'wMse •canlifffiailtv ;f!pi!'. ;,Tyi / â 'ic..' ifia custorsief IKJS $ucc«)|i§fwl pun ' 
iind.'iST s€T«';ce|;s3 ̂ ^left-d i-y '̂ AJ-TJ '^fRi Pii;,nrv<j send a eop'/ol'the puffihase ^PftfinmaLkSii pe 

te-ri-a .LCirr-umief, m 
1.3.4i if^Hl.MtH ihafi provide a hsg DI .in wfibsitefs ihrai ifT«-i!O50ii-nl will be us t̂d fer. 
13.5 PART MEN 'itiaO proyia© She Ciiŝ smoT sefvice ffanr* aiKi: phcNie ni?mt>er aiid ewoil 

|KnEj.vidii fJw Ffn.iinti:.j| ['nsiiiuKfnu c-usiomor sfirjicfi tfeparuTfiefili, Stnsa shw desatetar lie§i 
?hi$. deparlnWfl.1, OiS£S«fefially D M oi ;,?f!uf ciiSlDirU^ns mwi" phOfii© Ouf d'^p^rinMifil, n3'4?ig 
iflfo on Ilia wil.Bito fjjr^iitc-^ resolulfsn afiij< issiias. • .• • - ., •^^g 

13.6 iin Kite PARTŜ EiR ejEceeds any c-l ihe £krir|&Nic< rabw def-ned &a6!jvtf. Hi* OOSi*cai^l)Q^®^ 
snay. at sis sole ifescretiori. declare FARlNER in fci&ftnh of i>ie î aFgeawidk iihrc%*iciiiS^K 

• If PAiTTNiR e-jKfieetfs a efiargebaek mnip cf 1 00 % al lha end Pf giv«in i 
• It, over One es îfsa oS anv giVen fl"r&n'.n ivnd ;i^ imy ̂ wert tfay. ihe PARjHliK j 
• iSiargebackiiafeol 2,00tbr 
in tWs ©on!©s4. fh@ nollon ol'elMfgelMiek naiiiS scters lo tfie cfiafgebflefc ift nit 
i|(^:iifi«&ai£ oi^y^l^and \<OlitinB«; 
ij H) tbe ratk» of ihe nunnbor ol €:tmrgeb{io<( Iran/î &clions Ip tha ipliŝ l mimber cCiga'IflS i| 
as v^^as ij^)ihe r«Up pf £h*iiagb;M:l5 dollar •volurnw to in1ftf*lMi*iS|P SSle&vg 
Of ibe tfisrgebastt ihwsfMilds is giveî  as m the drtarpfcaclc r^os \& i 
jui^nbers or nn VOIIOTIO, liKlependenlly ol each otiier 

i<s.. SCOPE OF seRvr»e.'i .. V;""*̂  
14 J this COMCOPIOUS pfooi>l:5inf ogreejnefli ajpflles ofA,< tor «-««mi™B«iea e re^ . 

sarvKJOs pnevide^ By cmtOOPToiLIS fpr lis Agonis mmm mRINSRiPASnsllii 
COMCOPIOUS lo perforsri snob s e r ^ ^ . COMCOPKJUS m -"^ 
BtibslanUilly ll^ mmm^^m mm Uhp hoinoir!. 

14,2 Cwdit card pfooessfcig l i uUllsad by PARfN;ER lo Bilow.OiisfijfiiiB^f 
'""tm-' • • ' Mfvi£»(a) ftMi CO&^^tOlJS- Tfpissse&pns wfll &t ;pip-*'"-''^-

bat)y«f6$n the (sustotsner̂  {̂ nadil card! to a set̂ ia^osfil aciodNiiir̂ i 
0^RjiNliR (Ihe ? i l i i6«nS aes^nO- Cnedit osfd i 

^^4^p ii« ̂ # ^ i ^ S % « i # i e vi^ the Ihteratfli. 
i^jjgqiijiiiiai 



cdnT 

' * i4.3.a 
14.3.fl 

i i ^ ' m m n m agr©« tbihe fdlfi 
a s s o ^ o n s am l ^ giovSming 'bpdi@i 

sffl* ihe Wilas and p«QC€duf®§ ISOrliie fsrp, 
CtiafgiebapK me v ^ m a p|iisC04Tii@r dSspubas s p!ika!ii}p: 
ns&uaijad ftfem fraudaifeiii ot m p m ^ uso pJ tSt* fiafd'C. 
CardhEldtf rdJfers loBie ou f̂Pmfer who has been f)«/onijso^ 
CasTsJ isguef is a banSt (atep aiidrred lo as asii k ^ t m b i h j f > ^ i „ ^ 
eairdlbp9clpr, • -'*fr|>».|*.:-

14.3.5 Acq.u^»ftg bank Is ihe fa^ink wfifch raoehfes 1h« rigquast f r o a i ^ i i 
iranssfcliom. 

14.3.6 Cash â SvanoB is ci roquesl by ihe csKSDcwî sr lb recafcsw emsh pf ia' 
psymeni from Ofeft tivartable funds on ihb card. 

i l l i ^ "^elUQnijent periPd" }he period for whiS* net revrenue Is, calpySOfletf 
14.4 RA^TNiR shaif not require any c^irdhpfder to pay afly p^ff pi *>iy ^ f § § 0 L r ^ ^ 

PAHTÎ ^ER hf̂ ' Sftroe-meni. wh<!?hi3r through any in^wiS© in 0 m Of P & i f ^ p g ^ 
OiStomQf preseftLaifc^ a card ts pay linry charge or pfip»5 m iii €ondilito« of safe «haii!IW 
required irom a a!«:l©mer payii^ tiw^h,. Howevef. PARTNER riiav oo1, by ihis Sarm, bSTĵ ® 
l»wfi offering ^i&eounls to ftESS-bmars for cash jKriehjisiis. .' 3|:*=p 

I4.& PAIRTWiK î -il! foStow Ihe §leps provided by COfWCOPIOUS. tho cm4 issuer or card assocfe"' 
for aijefspiisig cards. 

14,6 PAIiiTMgR ag;mes ihat Mtf ci ij*ie follow..!ig shrill bii f rwnds fot iinmedtoila iBrmfciaAlon, df 'tfii 
agrpcstfnem and COMCOPIOUS n^ay hold fjtuds if ogrocnnen? is tawninased; furtftor PAWft^ 
mmf "-l to .additi-i.-al piiisiic/is? fsiea&u r<C!ti by eî r^ 3<ssociayQn and card issuafs. i ^ R f l i l l 

14,16 

14 iQ.^ 

'•'iLfld.vfdea-sinylii'. 
NOT deposit ifuiflii 
adjusbnesils tor •liiai ?• 

!r;!r"..̂ -.3ofiofTi behvaen f m or rmw sales 4fijfss Pfs^ sirig)te'C î?d '̂" 
cvjrd iT.:'nsjciions. PAHIf^fgfi shall cSoMed fiat aisfy 

i.Ti'lc >: .trd iranMcltons and t.haH M for any d ia rg iba r^ ;j 
Wliicft nisf roS'iri ihcfo fr.r.n* 
NOT tfOĵ oSiS any c^rri tr.-ntr.tita:! i'sr Ihe ipiMpiKe Of Pblaininp of p«3(¥fdin.§ as cas 
.advan&e ellhor eni PARTN f. R's card iha ^rif-p pi ̂ py .pHrar par& , ,;fr 
N DT obta in aui:horJE.a?;on fe r. nc.T pr«s3ess sales on afty eand PARTNER, PAjTO*!^* 
irr mediate family ar;rf'ar PAR 1 Rs. slsH is aulhiifi?^ ip uso. Processing PARINfER'iS. 

card "grounds for im^edialQ lerrrT'.na .̂toii. ' ' " 
H 0 1 kn«y#/ingly aocepi any f ra îdiirasis earicS transactiotfii 
NOT prasesil for precessing or credit, diredly or inpiNjciSŷ . a card IransiKSon 'wjfticSiicyi 
originaled with any o?her PARTNER or any other spupe^, 
NOT pfQsenI to COMCOPIOUS any Kird Iran^sat̂ lon repfesfeniing (ha f^lssai^no ollir 
exiistlng obligaiion ol a csrtf ftoWcx Including., but new lltsM&a to Obligalitof!^ (If 
owfflS Eo PARTNER; arisinpi}! from Ih© dislKMior of a casdfipfidiet's person -i 
or (ill) rapffftsenbiifg ihe colfeclicBi ot any other pre^ejcisliiig inrtsB4Gdi»0§^J 
OQ^cgipn ol «&efir«peiit acDc»iin1s on behalf ol tliiirdi partiss. ' ' 
NOT tfamsactions ihrpugh oe fjwn COMCOPIOUS. If ii 1̂  (SMamnrt̂  
^Si&egtipnpfafiiaydii, PARTNBRhasrecydte«iifarasactjpns. RftRTMiRi' 
1^ icdSt ijnd d^sisl lhi§ practice and wfl be iim4 USO S2&,Oe0.0O. 
d§duet0d« freffl PARTNiR's spiiieniC'fii pr in m& mml Ih® mmme0'^i 
deduaed frdn* ll«i! tis^ore^ a^eovfti, or tmi\ any other aecount tiifild byH* 
or tha Financial instoion for PARTNER. 

14.6.9 NOT fe^aubmil failed IransaCttor^s Ihrough GOfkilCOPIOURS vnAhin ai^j|;J 
14.SJ0 PARTi^ER be raquirad lo psiwide bofh Ihe IP adtfirass ofsdl a,y|J;, 

eadb i^injitoldar's transacts and any Other information ffPiin l i u r a ^ 
COiMOOPIOyS. ^ 

14.6.5 
14.6.6 

1' J ^ liS.S.II ACC«p5 l)s&n!sa^pn§i fpr Vlfa and Maatewjard and ew^lrt OiiOj; 
fe&i'^^^ ; iiaflsacliPits spbf«riiied ore P ^ P ^ S ^ ^ aadi a$lH'a4 . ^ M M ^ M 
• " * ^ ^ M | e j i M i R acbitm«<sd9PS that m m m ^ ^ ^ m psp r̂fde^ ofir"^****^ '̂'*"'̂  

3^^ iCcl ] |d i onsdil ikvailabiP isc Iht ampgnt of lilie c^fpeftj 
loiraiiiliQ' ihal liie card ifansaptbn wiiil m i be i 



IflviisaRmiajre ^ _ 

M UlRLs wfhfdii'tllifi i i ^ g p i i«nll bii < ^ # i ^ 
-̂ aiidraiis m i laSaplioba nuflifeep feis' escll U'RL rfKisrif^f 

^ i ^ ^ACegPTABL i USES 
l&.l Ti^n^l lons involving ihe sales of Marihuana fOiA NunnbAf I I 

' i m Cod^: HC m i ma NC M i Cf CAS m, .W3.-14-7 and $ < | i ^ ^ | ' | l B | 
(562, PO fifea Cannsb^, Marijuana, THC. C9P *r»tf p 
MarihuanBJT!HQ^C#'0 ivch as odibiM and oinlnn«nt3 lfidkw#ii^ tudiiSl^ 
aocM-pled. by tfit ac«j« bank •'i:m 

OOMOOPlOyS LIMIHED 

F'iU'i \ m v j .A Siyner: 

Ttljg': Director 

Date: t̂ ^ i^ k / 2 L . ? 

Full Nerne of Signer: 

»• 



EXHIBIT H 



DocuSign Envelope ID: F88B963E-D1AD-4210-9EEC-D14A71596D89 

DATA, LOGISTICS AND SERVICE PROCESSING AGREEMENT 

THIS AGREEMENT (^'"Agreennerrt") is made on this date: 09/12/2017 V by and 
between CpmGpptotis, Limited a company duly incorporated and orgaqEed underthe laws 
of Hong Kpng, C^iha, having its registered office/principal place of business^t Unit 702,7/F, 
Bangkok BanfeBuilding, No. 18 Bonham Strand West, Hong Kong hereinafterreferred to as 
"COiyiGOF>IQUS", and Body Action Health Ltd ^ a cprripany 
duly irî oriporated and organized under the laws of BC having ite registered 
p r i r i C i p a l p l a c e o f b u s i n e s s a t lOSS Howe st suite SSO Vancouver B C V 6 Z 1 P 6 ~ " ' 

hereinafter refen-ed to as "PARTNER". 

The parties have agreed the following: 

DEFINITIONS 
"Agreemehtl the agreement between COMCOPIOUS and PARTNER for the Data, tibgistics and 

,c " ; ) \ Service Processing Agreernent; / N: ' 
"PARTNER": \PARTNER which is a duly incorporated entity desiring to enter into an Agreerhent,with 

^ ^pOMCOPIOUS; ^ / c - ^ - x 
"Conditions": --̂ fine COMCOPIOUS Data, Logistics and Service Processing Agreenient Terms^andiCpndition; 
"Customer:': " ) a^natural person or legal entity or entities who or which has or have ordered jgdbds and/or 

{( • ; services from COMCOPIOUS through PARTNER; / (/ > / 
"COMCOPIOUS":' COMCOPIOUS, LIMITED arid or any of its World-Wide subsidiaries or group 

C:^; companies of COMCOPIOUS, LIMITED; / 
"Cardholder": aCnatural person or legal entity or entities who or which is/are formally and officially 

'sYegiistered with a Financial Institution as the holder of a particular|debit^card; credit card or 
barik account, and whose account number is used in an order; ;| 

"Purchase Price": the'price payable by the Customer(s) to COMCOPIOUS for the good(s) and/or 
service(s) ordered by the Customer(s) from PARTNER minifs ariy fees, charges and 
commission^withheld by or due to, the Finaricial Institution(s);,; 

"Delivered or Shipped Good(s) and/or Service(s)": the g6bds(s) and/or sfen/ices(s) provided to the 
Customer(s)|)y the PARTNER;; , . '. | I 

"Invoice": Customer approved payable ambunf for the good(s) and/dr sen/ice(s) the PARTNER 
delivered ancl/or shipped to the Customer and is payablel-by COMCOPIOUS to the 
PARTNER; f, ' A _ •.- . f 

"Financial Institution": the entity that processes|the payment instructions received from the Customer by 
COMCOPIOUS for the payment method selected by the Customer and that, following 
authorization, effects payment of the Purchase Price; 

"Chargeback": a potential or expected claim or a Idaim made by a Financial Institution against 
COMCOPIOUS for repayment of the Purchase Price, including any fees, charges and 
commissions withheld by, or due'to, the Financial Institutions, in connection with a denial 
or cancellation of 'an order for gbbdsfarid/br services|)y a Cardholder or a claim by a 
Customer that PARTNER has failed^ to perform its obligations towards the Customer, 
including in conne'ction with alleged non-confomi.ity or^non-timely delivery of the good(s) 
or service(s); ) - . 

"Refund (Credit)": any amount to be retumed by COMCOPIOUS to ai Customer's account; 
"Confidential Information": all information which prior to or upori its,disclosure is designated as such by 

one party (the Disclosing party's) to the other party (the 'Rieceiving party's), or which should 
reasonably be corisidered as information of a confidential nature by the Receiving Party; 

"Deposit": if and to the extent agreed upon betvyeen COMCOPIOi3,S and PARTNER, an amount held 
on the C0MC0Pl6uS or Financial Institution's bank account securing payment of future 
Chargeback's by COMCOPIOUS to a Financial Institution after tennination of the 
Agreement; ,~ ' ' " 

"Trademarks": all trademarits and logo's oiCQMCQI||©mg|hat exist now or in the future, both registered 
and non-registered, all as may bel!pec;|i^by COMCOPIOUS from time to time. 
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2. PAYMENT OBLIGATIONS OF COMCOPIOUS TO PARTNER 
2.1 The Invoice shall consist of the total outstanding settled Purchase Price for the account of 

PARTNER after deduction of the following: 
(a) Refunds (Credit); , 
(b) Chargeback's; ' * 
(c) any amount in-order to meet any Deposit requirements; \ 
(d) in addition to (a) and (b) above, any fines, fees, charges or commissions to be paid by 

PARTNER to Financial Institutions; and \ 
(e) any charges or amounts due to COMCOPIOUS under the Agreement other^than charges or 

amounts mentioned in (a) through (e) above. \ 
COMCOPIOUS is entitied to set-off any indebtedness of PARTNER towards COMCOPIOUS and itself. 

2.2 Transadions which are not captured by PARTNER (either by active capturing or^by automatic 
capturipg) within 14 days after they were authorized by the related Financial Institution will 
automatically expire and can no longer be captured. Further, COMCOPIOUS has, the right to 
remove the order data of any order that remains unpaid for more than 2 months (i.elsthis relates 
for instance to transactions which are paid with off-line payment methods). COMCOPIOUS will 
keep,kit other historic transaction data available for on-line inquiries for at least 6 months after the 
last status change. 1 

3. PAYMENT OBLIGATIONS OF PARTNER TO COIVICOPIOUS | 
3.1 COM(i;OPIOUS will send PARTNER a monthly service fee for Data, Logistics and Service 

Processing Agreement fees. The payment must be received by COMCOPIOUS within 30 (thirty) 
days from the date of such advice. The currency will be either in Euro, Pound Steriing, or US Dollar. 

3.2 PARTNER authorizes COMCOPIOUS to set-off advice with the Invoice in case COMCOPIOUS 
intends to use set-off. / 

3.3 C0MCOR|OUS is entitled to alter the prices of the COMCOPIOUS Data, Logistics and Service 
ProcessingvAgreement taking into account a reasonable notice period. If the prices are amended 
PARTNER is entitled to terminate the Agreement per the effective date of the amendment by sending 
COMCOPIOUS a written notice within fourteen days after receipt ofthe amendment notice. 

3.4 PARTNER has,no right to set-off, or to withhold payments to COMCOPIOUSi in connection with 
any amounts diie to PARTNER by COMCOPIOUS. 

3.5 PARTNER is responsible for all Chargeback's independent of the information provided by the 
Risk Management Module. Where the Financial Institutions allow a Chargeback to be disproved, 
PARTNER will bear the responsibility of providing any evidence re^quired by the Financial 
Institution. ' ^ /, ' 

\ • ' ̂  ' 
4. PARTNER GUARANTEE AND INDEMNITY , 
4.1 PARTNER guaranteed to COMCOPIOUS that, while; using the COMCOPIOUS Data, Logistics 

Payment Processing Services: ' ( „ „ 'Jt |< 
4.1.1 it provides and {will provide such |information}to the Customer on its website and in other 

commercial corrimunications to the Customer as is required pursuant to the laws of the 
Region and of tiiose Region in wtiich it offers its goods and/or services; 

4.1.2 it respects and will respect the intellectual property rights ofjthird parties and does not 
and will not infringe such rights in any way; 

4.1.3 it does not and wiil not sell any good(s) or service(s) the sale of which is prohibited under 
the laws of the Region in which it offers its good(s) and/or service(s); 

4.1.4 it will comply with personal data protection laws of the Region and of those Region in which 
it offers its good(s) and/or service(s) ai^dthat it^tiall iriip|ernent appropriate technical and 
organizational measures to protect pe^^ l l jdata; 

4.1.5 it will perform its obligations towards thjfCJustbmer, including but not limited to accepting 
responsibility for the acceptance of a Customer order,ijts fulfillment in an agreed upon 
manner, and all material warranties and guarantees or^brder commitments. 

4.2 PARTNER will indemnify COMCOPIOUS and hold COMCOPIOUS harmless for any and all 
costs (including legal fees) and damages incurred by COMCOPIOUS as a result of a claim by 
a Customer or any other tiiird party which is rifiade against COMCOPIOUS in connection with a 
breach by PARTNER of the guarantees contained in clause 4,1. 

4.3 Since the COMCOPIOUS Data, Logistics and Service Processing Agreement is kept up to date 
with going market requirements, from time to time COMCOPIOUS may adjust the content and 
interfaces of the COIVICOPIOUS Data, Logistics and Service Processing Agreement. If such 
adjustments lead to a necessary change jn^^ ra re , . interfaces or operating procedures at 
PARTNER, COMCOPIOUS will notify P / ^ M ^ ^ ^ p d o n as possible prior to the execution of 
such adjustments, the costs that are attadhefflajQ,aking these changes are borne by PARTNER. 
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COMCOPIOUS will keep existing interfaces or products available for at least one year after 
signing this Agreement, except for those circumstances where this may not reasonably be 
expected (including but ridt limited to changes in interfaces or products imposed on 
COMCOPIOUS by Financial Institutions or changes in the regulatory environment). 

• .y 
5. PRIVACY / \ 
5.1 COMCOPIOUS^is the controller of all personal data which are given fo^ COMCOPIOUS by 

PARTNER arid/or the Customer. COMCOPIOUS is the data processor of such data. 
5.2 COMCOPIOUS wilt keep the personal data (including credit card details) given to it by 

PARTNE^'^and/or the Customer for as long as required in order to perform its obligations under 
the Agre^efnent. The period in which Customer data will be stored will as a minimum equal the 
period granted to Customers by the Financial Institutions for the making of Chargeback's. 

5.3 PARTNER will cleariy and unambiguously inform its Customers that when they place an order for 
the gdod(s) and/or service(s), personal data provided by the Customer will beprovided to 
COMCOPIOUS, acting as data processor of such data on behalf of PARTNER. PARTNER will 
cteari]!' and unambiguously state that such data are only processed by COMCOPIOUS in order to 
process the payment instruction of the Customer and that the personal data of the Customer will not 
be provided to third parties other than the Financial Institutions for the chosen payment method. 

5.4 C 0 M | D 0 P I 0 U S makes use of multiple Financial Institutions for the processing df payment 
transactions. Not all such Financial Institutionis have flexibility within their systems to specify 
whicH^information appears on the Customer's financial statement. Accordingly, in the case that 
PARTNER makes use of COMCOPIOUS connection numbers with the Financial/Institutions 
and/or\the bank account of COMCOPIOUS, PARTNER must cleariy inform the Ciistomer that 
COMCOPIOUS, whether or not in combination with the PARTNER name or the PARTNER URL, 
may appear on the Customer's bank statement or credit card statement. / 

5.5 COMCOF^IOUS accepts no responsibility for the privacy policies of PARTNER and for the 
processing of personal Customer data by PARTNER. 

5.6 Unless it is\equired to do so by law, COMCOPIOUS will not provide any personal Customer 
data to third parties other than to Financial Institutions to the extent such is required in order to 
process the payment instructions from the Customer. 

6. SERVICE LEVEL AND SECURITY 
6.1 COMCOPIOUS guarantees an average up time of 99% per month ofthe COMCOPIOUS Data, 

Logistics and Service Processing Agreement on the condition of full ayailabitity of the services 
of its Internet and telecom providers. / 

6.2 COMCOPIOUS does not guarantee any minimurii response times jn connection with on-line 
authorization of payment from a Financial Institution or Availability of specific payment methods. 

6.3 The COMCOPIOUS Data, Logistics and Service Processing Agreement servers are located in a secure 
environment, protected by an alarm installationrand is nidhitored 7 days a week, 24 hours per day. 

6.4 Access to the COMCOPIOUS Data, Logisticsjand Service Processing Agreement servers and to 
the data thereon is pennitted to authonzed persorihel of COMCOPIOUS only. The data on the 
COMCOPIOUS Data.lLogistics and Seiyice Processing Agreement servers are protected by a 
firewall. The COMCOPJOUS Data, Logistics and Service Processing Agreement supports robust 
encryption technologiess 

7. INTELLECTUAL PROPERTY RIGHTS 
7.1 COMCOPIOUS hereby grants PARTNER a royaltyjfree;^and non-exclusive right for the terni of this 

Agreement to use the Tradernari<s on its websrte(s)jnd;rnirny off-line promotional materials solely in 
order to indicate that it makes use of the C O p ^ ^ O U S Data,flIogistics and Service Processing 
Agreement. PARTNER shall.use such Traderifa^ppiccordance With COMCOPIOUS's directions for 
the use of such Trademarics? PARTNER does^hot fiSve a right of sub-license. COMCOPIOUS may 
apply limitations to the right granted to PARTNER^n,der this paragraph at its sole discretion. 

7.2 PARTNER hereby grants COMCOPIOUS, a royalty free and non-exclusive right for the term of 
this Agreement to use its trademark and logo's on their weljsites and in off-line publications for 
promotional purposes. ff' -̂ WS?5 

7.3 When using the Trademarks PARTNER and OOMCOPIOU^ . will ensure that no composite 
marks are created with its ,jOwn trademarks^and/or logo'sf PARTNER and COMCOPIOUS 
acknowledge that their use of the Trademarks does not create for itself any rights in the 
Trademarks other than those explicitly granted in this Agreement. 

7.4 All proprietary rights in the equipment,^sg,5ffiiig^§ii£!ltas interfaces) and other materials used 
by COMCOPIOUS in the performarice'pOT^^^^^pit , whether or not supplied to PARTNER, 
shall remain with COMCOPIOUS or ttieMli^i^;soW PARTNER shall exclusively acquire such 
right of use as is explicitly granted hereunder or otherwise. 
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7.5 Upon termination of this Agreement PARTNER.will immediately withdraw any reference to 
COMCOPIOUS from its website(s) and will cease the use ofthe Traderiiarks. 

7.6 PARTNER is hereby granteci rights to use VISA and MasterCard logo's on their premises and 
website according to Card Association guidelines available online. 

8. CONFIDENTIALifY \ 
8.1 During the terrjn^f this Agreement and after termination or expiration of this Agf-eenient for any 

reasori whatsoever, the Receiving Party shall: \ , ' 
(a) not disctose Confidential Information to any person other than with the prior writteri consent 

of the^diher party or in accordance with clauses 8.2 and 8.4; and \ , /; 
(b) not use the Confidential Information for any purpose other than the performance-of its 
, : o \ . 

8.2 - DUring/the term of this Agreement, the Receiving Party may disclose theiConfidential 
Iriforrr^ation to its employees and/or to Financial Institutions and/or to other thirdlparties (the 

: "Recipient") to the extent reasonably riecessary for the purposes of this Agreements . [[ -
8.3 'The Receiving Party shall procure that each Recipient is made aware of and comislies^with all 

the Receiving Party's obligations of confidentiality under this Agreement as if the Recipient Were 
- "a party to this AgreemenL . | 

8.4 Tbe qbligatioris contained in clause 8.1 to 8.3 shall not apply to any Confidential Information which: 
// y(a) js|in the public domain at the date of this Agreement, or at any time after the datejof thls 

^ : ^Agreement comes into the public domain other than through breach of this Agj^eementrby 
' the Receiving Party or any Recipient; ' 
n -(b) js llnown by the Receiving Party prior to disclosure by the Disclosing Party to the Receivirig Party; 
/ ' (c) subsequenti comes lawftjily into the possession ofthe Receiving Party from a third party;l)r 
- (d) iis dis^dosed by the Receiving Party pursuant to and in accordance with a relevant statutory obligation, 

£{an,qrcler of a court of competent jurisdiction or an order of a competent regulatory body.;?r.̂ ^ ;; 

9. btJyRAlK>N AND TERMINATION ^ > ; ' 
9.1 The firistvthrde month period of the Agreement is a trial period. Within this period; either party 

can termjnate^the Agreement upon immediate notice. • ^ > ; 
9.2 Without-prejudice to clause 9.1, the Agi'eement is entered into for a period of one year and shall, 

unless terminated in writing by either party at least one month prior to the expiry of the one year 
term, continue in force for subsequent one year periods. / : 

9.3 COMCOPlbUS andsPARTNER have the right to terminate this Agreement withimmediate effect, 
if one of the parties:| / 
(a) materially breaches the Agreement and such breach are not remedied within 30 days after 

having been givoQ notice of such breach; 
(b) is declared bankrupt or is granted a -suspensiori df payment | 

9.4 COMCOPIOUS has Vne right to terminate thjs^Agreefnent with immediate effect, if PARTNER: 
(a) becomes involvedHiri the sale of gopd(s),ailid/or Service(s) the sale of which is unlawful in the 

Region in which tl|e;good(s) and/or Service(s) are offered; | 
(b) is subject to a monthly Chargeback rate that is higher than 1% of the total aggregate Purchase 

Price that has been|processed by COMCOPIOUS for the account of PARTNER over a period of 
onemonth. | ' I 

(c) is no longer accepted by Acquiring bank. 
9.5 COMCOPIOUS has the right.to terminate the Agreernent with a one month notice temi prior to 

termination ifthe COMCOPIOUS costs ofthe project wijI turn out to be subsequently higher than 
the earnings of the project.^ ' '..,.,^.'"1:'.,.,..^.. :"' 

10. LIMITATION OF LIABILITY 
10.1 The liability of COMCOPIoUs under the Agreement is limited to.an amount equal to the total sum 

of the monthly subscription^^es and transaction fees paid by PARTNER to COMCOPIOUS over 
the period that the Agreement' has been in force, with a maximum of 6 months, 

10.2 Under no circumstances win COMCOPIOIJS be liable for any failure of a Financial Institution to 
effect payment of the Purch'ase Price. 

10.3 Neither party shall be liable td the other party for incidental, consequential or punitive damages 

r incurred by that Party as a result of a breach of this Agreement-

i t . GENERAL 
11.1 Entire Agreement: this Agreement«consWute|Jf^^nJlre-agreement between the parties relating 

to the subject matter of this Agreenierit^and'supei:s^ all such previous agreements. 
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11.2 Amendment and waiver: no variation of this Agreement shall be valid unless it is in writing 
(including per e-mail). The failure to exercise or any delay in exercising a right or remedy under 
this Agreement shall not constitute a waiver ofthe right or remedy or a waiver df any other rights 
or remedies, and no single or partial exercise of any right or remedy under this Agreement shall 
prevent any further exercise of the right or remedy or the exercise of any other right or remedy. 

11.3 Assignment: PARTNER shall not assign or transfer or purport to assign^or transfer any of its 
rights or obligations under this Agreement, except that it may assign all or^ny of its rights under 
this: Agreenierit with the prior written consent of COMCOPIOUS (such Consent not to be 
urireasoriabiy withheld or delayed). \ 

11.4 Severabilijff: ff any provision of this Agreement shall be held illegal, invalid or unenforceable, in 
/ whole or jn part, such provision shall be modified to the minimum extent necess^ary to make it 
tegal, valid and enforceable, and the legality, validity and enforceability of all otheriprovisions of 

: this'Ag^ement shall not be affected thereby. > 
11.5 Survival: the provisions of clause 7 of these Conditions shall survive the termiriation ,of this 

: Agreement for whatever reason, and, in addition, the obligations of the parties), under this 
5 AgreeVient that by their nature continue beyond the expiration of this Agreement shall, survive 

; any termination or cancellation of the Agreement. 

12. GOVERNING LAW AND JURISDICTION 
12:1 These terms and Conditions and/or the Agreerrient are governed by, and shall be construed in 

'^'accdrclance with the laws of Hong Kong, and all disputes arising out of or connected with these 
- ' T̂ ^̂  Conditions and/or the Agreement shall be subject to the exclusive jurisdiction of the 
''cdmpetent court of Hong Kong, judging in first instance, and its appellate courts, subject to 
, >appeal *at Hong Kong's High Court of Justice. / r : 

13. PRPCESSING RULES f C > , 
13.1 Credits are only allowed in emergency situations. Please notify COMCOPIOUS of ariy^redits 

ydu'need^td-issue. / 
13.2 PARTNER must send customer email and IP address with each Transaction along with other 

informatipri a's^nstructed by COMCOPIOUS from time to time. ' >; ^ •^ 
13.3 Do not display the descriptor in any public area on the website - this must only be displayed on a 

purchase confirmation page. (Typically after the customer has successful purchased a good(s) 
and/or service(s) offered by PARTNER) Please send a copy of the purchase'cdnfirmation page 
that displays the descriptor. Descriptor must also be displayed in a purchase cdnfirmation email 
to the consumer.' \. f, 

13.4 PARTNER shall provide a list of all websites that the account will be used for. 
13.5 PARTNER shall pro\?,ide the customer service name and phone number and email we can 

provide to the Financial Institutions customer service department. Since the descriptor ties into 
this department, occasionally one of your customers may phone our department. Having your 
info on file will allow fdr quick resolution of any-,issiies. I 

13.6 In case PARTNER exceeds any of the'^chargeback ratios defined b,elow, the COMCOPIOUS 
may, at its sole discretion, declare PARTNER in breach of the chargeback thresholds and 
terminate PARTNER's\processing accdiint with inrimediate effect; | 
• If PARTNER exceeds a chargeback ratio of 1.00 % at the end of any given month, 
• If, over the course of any given month and at any given day. the PARTNER exceeds a 
• chargeback ratio of 2.00%. i 
In this context, the notion of chargeback ratio refers to the chargeback ratios in numbers 
(chargeback count) and volumes; ^ ' ^ ' / 
(1) the ratio of the number df chargeback trari^ffi^dns to the total number of sales transactions, 
as well as (2) the ratio of chargeback dollar volume to total interchange sales volume. A breach 
of the chargeback thresholds is given as soon W a n y the chargebacl< ratios is exceeded: i.e. in 
numbers or in volume. Independently of each other j 

L... • 
14. SCOPE OF SERVICE ' . 
14.1 This COMCOPIOUS processing agreement applies dniy for e-cdmmerce credit card processing 

services provided by COMCOPIOUS for its Agents and/or PARTNER. PARTNER hereby retains 
COMCOPIOUS to perforrii such services. COMCOPIOUS will perform such services 
substantially in accordance with the defined herein. 

14.2 Credit card processing is utilized by PARTNER to allow customers to purchase good(s) and 
service(s) from COMCOPIOUS. ̂ TransactiwsjMHL consummated by transferring funds 
between the customer's credit card to a |^et t^ ie |^ccount established by COMCOPIOUS for 
PARTNER (the "settlement account")lv.Cf6jj^Sl^^®^^'"9 '® available on a 365x24 basis and 
can be accessed on-line via the ^rfterneL PARTNER specifically acknowledges that 
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COMCOPIOUS is neither a bank nor a depository of liquid funds. As, a result, PARTNER 
specially acknowledges that as-a result of COMCOPIOUS riot being a bank or depository of 
liquid funds, COMCOPIQUS is not insured by any governmerit agencies and is not self-insured. 
COMCOPIOUS is subject only to the laws of its own jurisdiction, " K, 

14.3 COMCOPIOUS and'PARTNER agree to the following definitions for use in this agreement: 
14.3.1 Card associations are the governing bodies comprised of issuing and acquiring banks 

that s^tlhe rules and procedures for the processing of credit cards^ 
14.3.2 Chargeback are when a customer disputes a charge on a card claiming that the charge 

resulted from fraudulent or improper use of the card by PARTNER. \ , 
14.3.3 Cardholder refers to the customer who has been given use of the card by the issuing bank. 

. 14.3.4 ^'ard issuer is a bank (also referred to as an Issuing bank) which issued'^the card to the 
• icardholder. \ 

r 14.3.5/Acquiring bank is the bank which receives the request from Customer toiprocess the 
• -I transaction. " • . \ ' 

14.3.6 Cash advance is a request by the custdmer to receive cash o r a cash^ equivalent 
; ' I payment from the available funds on the card. - ^ I -

r; 14:3.7 "Settlement period" the period for which net revenue is calculated | 
14;4 PARTNER shall not require any cardholder to pay any'part of any charge imposed upon 

PAR'INER by this agreement, whetheri through any increase in price or otherwise require a 
' customer presenting a card to pay ariy charge or price as a conditiOri of sale that|is not also 

required from a customer paying cash. However, PARTNER may not, by this term, be prevented 
- from offering discounts tb customers for cash purchases. . : - / 

14.5 PARTK^ER will follow the steps provided by COMCOPIOUS; the card issuer or card association 
for accepting cards. • • " / - I 

14.6 PARTNER agrees that any of the lollowing shall be grounds for immediate termination of this 
agreement and COMCOPIOUS may hold funds ff agreement is terminated; further PARTNER 
may be subject to additional punitive measures by card association and card issuers. PARTNER 
shall: 
14.6.1 
14.6.2 

/ 
NOT^ivide a single card transactipri between two or more sales drafts on a single card. 
NOT^deposit duplicate card transactions. PARTNER shall be debited for any 
adjustrnents for duplicate card transactions and shall be liable for any chargebacks 
which may result there from. ^ > 

14.6.3 NOT deposit any card transaction for the purpose of obtaining or; providing a cash 
advance either on PARTNER'S card or the card of any other party fy' 

14.6.4 NOT obtairifauthorization for, nor process sales on any cardPARTNER, PARTNER'S 
immediate family and/or PARTNERS staff is. authorized to use. Processing PARTNER'S 
own card grounds for immediate terniiriatidrii,' .jf 

14.6.5 NOT knowingly accept any fraudulent card transaction I 
14.6.6 NOT presentffor processing or credit, dir|ctly or indirectly,! a card transaction which 

originated with any other PARTNEFCjor any,other source. |i 
14.6.7 NOT present to COMCOPIOUS^any card transaction representing the refinancing of an 

existing obligation of a cardholder including/ but not limited Ito obligations (i) previously 
owed to PARTNER, (ii) arisin^lfrom thd dishonor of a cardllolder's person check and / 
or (iii) representing the collection df any other pre-existing indebtedness, including 
collection of delinquent accounts on behaff of third parties./ 

14.6.8 NOT recycle transactions through pr frpm COMOOPIOUS. If it is determined that after 
execution of an audit* PARTNER has recycled trariisactions, PARTNER will be notified 
to cease and desist this practice and Will be'Wried l J ^ $25,000.00. The fine will be 
deducted from PARTNER'S s e t t l e ^ ^ ^ f in the evj^t the settlement is insufficient 
deducted from the reserve accounti^^^^^om any other account held by COMCOPIOUS 
or the Financial Institutiori for PARTNEF??--: 

14.6.9 NOT re-submit failed,transactions thrpiigh COMCO^IG>US within a 24 hour period. 
14.6.10 PARTNER wilt be required to proyide bdth the IP address and a valid email address for 

each cardholder's transaction and any other information from time-to-time instructed by 
COMCOPIOUS..: - ^ " " " ^ 

14.6.11 Accept transactions for Visa and Mastercard arid convert the amount themselves. All 
transactions submitted are processed and settled, "^ff 

14.7 PARTNER acknowledges that an authorization provides only that the cardholder account has 
sufficient credit available to cover the amount of the currentsale and that an authorization (1) is 
not a guarantee that the card transaction wilLnptbe.subiect to dispute or chargeback or (ii) does 
not wan-anty the identity of the cardholderM'^"^ '^^ ' 
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14.8 Upon activation of this agreemerit PARTNER's web pages must display the written requirements 
imposed by COMCOPIQUS^and^PARTNER is required to provide screen shots of these pages. 
Any changes to these pages without notification to COMCOPIOUS will result in immediate 
suspension df the accourit. PARTNER must also provide the staff of COMCOPIOUS access to 
these pages. If usemames and pass codes are required to access this information, PARTNER 
is requiredoto-:pi;dvide these details upon account activation. Furtherriiore, PARTNER must 
proyide alt U R I ^ which the account will be used to process with. The customer service email 
address andstetephone number for each URL must also be provided. \ 

15. ACCEPTABLE USES \ : ? i 
15.1 Transactions involving the sales of Marihuana (DEA Number 7360 & 7370 j INCB Yellow List -

-IDS Code: NC 001 and NC 008 or CAS Nb. 8063-14-7 and 6465-30-1 | INCB Greeri;List% PT 
' 002, PD 010) aka Cannabis, Marijuana, THC, CBD and products! containing 

Marihuana/THC/CBD such as edibteS and ointments including iridustry paraphemalia are 
: accepted by the acquiring bank. , ' ^ : ^ > , 1 . 

COMCOPIOUS LIMITED 

Full Narrie of Signer: 

Kaelem Shadeh^ 

•I 
PARTNER 

^—DocuSigned by: 

/? lAj jXM/;k/ / 
-—F2B67C2BDB0641F... 

h f Full Name of Signer: 

Andrew Kidd 

Title: Director " 

Date: 09/12/2017 

Title: CEO 

Date;' 09/12/2017 

'I 
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DATA, LOGISTIGS AND SERVICE PROCESSING AGREEMENT 

THIS AGREEMENT (ttie'"Agreemenf) is made on this date: 12/14/2017 by and 
between ComCopious, Limited a company duly incorporated and organized undertime laws 
of Hong Kong, China, having its registered office/principal place of business at Unit 702,7/F, 
Bangkok Bank^uilding, No. 18 Bonham Strand West, Hong Kong hereinafter referred to as 

"COMCOPIOUS", and Life-FX Products LLC y a company 
duly incorporated and organized underthe laws of CALIFORNIA having Ite registered 
principal place of business at 362 Binscaith Road, Los Osos, CA, 93402, USA 1 

hereinafter referred to as "PARTNER". | 

The part es have agreed the following: I 
1. DEFINmOl^iS f 

"Agreement": the agreement between COMCOPIOUS and PARTNER for the Data, logistics, and 
\ Service Processing Agreement; / >: J 

"PARTNER": \PARTNER which is a duly incorporated entity desiring to enter into an Agreerrient with 

- poMcopious; : / r - \i:iv , 
"Conditions":; tfie COMCOPIOUS Data, Logistics and Service Processing /Agreement Terms and .Condition; 
"Customer": a "natural person or legal entity or entities who or which has or have ordered goods and/or 

; ' services from COMCOPIOUS through PARTNER; : : f " ; 
"COMCOPIOUS": COMCOPIOUS, LIMITED and or any of its Worid-Wide subsidiaries or group 

companies of COMCOPIOUS, LIMITED; " N; - ' 
"Cardholder": a natural person or legal entity or entities who or which is/are fprmally and officially 

registered with a Financial Institution as the holder of a particular|det)it;card, credit card or 
bank account, and whose account number is used in an order; |' ^ 

"Purchase Price": the price payable by the Customer(s) to COMCOPIOUS for the good(s) and/or 
service(s) ordered by the Customer(s) from PARTNER minus ariy fees, charges and 
commissionV'thheld by, or due to, the Financial Institution(s); V 

"Delivered or Shipped Good(s) and/or Service{s)": the g6ods(s) and/or services(s) provided to the 
Customer(s)|by the PARTNER^; . f ' • Hi \ 

"Invoice": Customer approved payable emounT for tl;ie good(s) and/or service(s) the PARTNER 
delivered and/or shipped to the Customer and is payablef by COMCOPIOUS to the 
PARTNER; | '(\ V . T ' ' | 

"Financial Institution": the entity that processesfthe payment instructions received from the Customer by 
COMCOPIOUS for the payment method, selected by the Customer and that, following 
authorization, effects payment of the Purchase Price; 

"Chargeback": a potential or expected claim or a ;claim made by a Financial Institution against 
COMCOPIOUS for repayment pf the Purchase Price, Including any fees, charges and 
commissions wittilield by, or duie to, thd Financial Institutions, in connection with a denial 
or cancellation of an order for gopd^^d/or services^y a Cardholder or a claim by a 
Customer that PARTNER has failefi^pperfbnn its obligations towards the Customer, 
including in connection with alleged non-conformity ^non-timely delivery of the good(s) 
or service(s); ; 

"Refund (Credit)": any amount to be retumed by COMCOPIOUS tb a Customer's account; 
"Confidential Information": all information which prior to or upon its disclosure is designated as such by 

one party (the Disclosing party's) to the'ipther party (the Receiving party's), or which should 
reasonably be considered as information of a confidential nature by the Receiving Party; 

"Deposit": if and to the extent agreed upon between ,COMCOPI0tI/S and PARTNER, an amount held 
on the COMCOPIOUS or Financial Institution's bank account securing payment of future 
Chargeback's by COMCOPIOUS to a Financial .Institution after termination of the 
Agreement; v---,. - : 

'Trademarks": all trademari<s and logo's of c6MG|^@.^ |ha t exist now or in the future, both registered 
and non-registered, all as may' b l ' g w ^ ^ ^ y COMCOPIOUS from time to time. 
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2. PAYMENT OBLIGATIONS OF COMCOPIOUS TO PARTNER 
2.1 The Invoice shall consist of the total outstanding settled Purchase Price for the account of 

PARTNER after deduction of the following: 
(a) Refunds (Credit); 
(b) Chargeback's; 
(c) any amount in order to meet any Deposit requirements; 
(d) in addition^to (a) and (b) above, any fines, fees, charges or commissions to be paid by 

PARTNER to Financial Institutions; and \ 
(e) any charges or amounts due to COMCOPIOUS under the Agreement other, than charges or 

amounfs mentioned in (a) through (e) above. \ 
COMCOIf lOUS is entitled to set-off any indebtedness of PARTNER towards COMCOPIOUS and itself. 

2.2 Transactions which are not captured by PARTNER (either by active capturing or\by automatic 
capturing) within 14 days after they were authorized by the related Financial Institution will 
automatically expire and can no longer be captured. Further, COMCOPIOUS has the right to 
remove the order data of any order that remains unpaid for more than 2 months (i.e.lthis relates 
for instance to transactions which are paid with off-line payment methods). COMCOPIOUS will 
keep III other historic transaction data available for on-line inquiries for at least 6 months after the 
last slatus change. I 

3. PAYMENT OBLIGATIONS OF PARTNER TO COMCOPIOUS | 
3.1 COMCOPIOUS will send PARTNER a monthly service fee for Data, Logistics and Service 

Processing Agreement fees. The payment must be received by COMCOPIOUS within 30 (thirty) 
days from the date of such advice. The cun-ency will be either in Euro, Pound Steriing, or US Dollar 

3.2 PARTNER authorizes COMCOPIOUS to set-off advice with the Invoice in case COMCOPIOUS 
intends to use set-off. / 

3.3 COMCOPIOUS is entitied to alter ttie prices of tiie COMCOPIOUS Data, Logistics and Service 
Processing.Agreement taking into account a reasonable notice period. If the prices are amended 
PARTNER is,entitied to terminate the Agreenient per ttie effective date of ttie amenclment by sending 
COMCOPIOUS a written notice within fourteen days after receipt oftiie amendment notice. 

3.4 PARTNER has^no right to set-off, or to withhold payments to COMCOPIOUS, in connection with 
any amounts due to PARTNER by COMCOPIOUS. 

3.5 PARTNER is responsible for all Chargeback's independent of the information provided by the 
Risk Management Module. Where the Financial Institutions allow a Chargeback to be disproved, 
PARTNER will bear the responsibility of providing any evidence required by the Financial 
Institution. \ I 

' - \ 
4. PARTNER GUARANTEE AND INDEMNITY 
4.1 PARTNER guarantee^ to COMCOPIOUS that, while using the COMCOPIOUS Data, Logistics 

Payment Processing Services: : ' " -^^ \ 
4.1.1 it provides and :will provide suchjinformation' to the Customer ion its website and in other 

commercial communications to'the Customer as is required pursuant to the laws of the 
Region and of those Region in w^ich it offers its goods and/or services; 

4.1.2 it respects and will respect the intellectual property rights of|third parties and does not 
and will not infringe such rights in anyway; ^ 

4.1.3 it does not and will not sell any good(s) or service(s) the sale of which is prohibited under 
the laws ofthe Region in which it offers its good(s) and/or service(s); 

4.1.4 it will comply with personal data protection laws of the Region and of those Region in which 
it offers its good(s) and/or service(s) arid'thlit it stilll implement appropriate technical and 
organizational measures to protect p^ra^i^Mata; *m 

4.1.5 it will perform its obligations towards|tl^^jUStomer, including but not limited to accepting 
responsibility for the acceptance of a Custoiner order,aits fulfillment in an agreed upon 
manner, and all material warranties and guarantees olSrder commitments. 

4.2 PARTNER will indemnify COMCOPIOUS anditiold COMCOPIOUS harmless for any and all 
costs (including legal fees) and damages incurred by COM^JPIOUS as a result of a claim by 
a Customer or any other third party which is mllde aigainst COMCOPIOUS in connection with a 
breach by PARTNER ofthe guarantees contained in clause 

4.3 Since the COMCOPIOUS Data, Logistics and Seryice Procilsihg Agreement is kept up to date 
with going market requirements, from time to tinie COMCOPIOUS may adjust the content and 
interfaces of the COMCOPIOUS Data, Logistics and Seryice Processing Agreement. If such 
adjustments lead to a necessary :chang|^iQ,,agft«areir interfaces or operating procedures at 
PARTNER, COMCOPIOUS will n o t i 0 f 4 i i ^ ^ ^ ^ ^ p i o n as possible prior to the execution of 
such adjustments, the costs that are a t t e c ^ ^ p f S ^ ^ g these changes are borne by PARTNER. 
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COMCOPIOUS will keep existing interfaces or.products available for at least one year after 
signing this Agreement, except'foF those circumstances where this may not reasonably be 
expected (including but not limited to changes in interfaces or products imposed on 
COMCOPIOUS by Financial Institutions or changes in the regulatory environment). 

5. PRIVACY / \ 
5.1 COMCOPIOU^^is the controller of all personal data which are given to^COMCOPIOUS by 

PARTNER apfi/or the Customer. COMCOPIOUS is the data processor of such data. 
5.2 COMCOPIOUS will keep the personal data (including credit card details) given to it by 

PARTNER^arid/or the Customer for as long as required in order to perform its obligations under 
the Agreement The period in which Customer data will be stored will as a minirpurii equal the 
period granted to Customers by the Financial Institutions for the making of Chargeback's. 

5.3 PARTNER will cleariy and unambiguously infonm its Customers that when they place an order for 
the g(^d(s) and/or service(s), personal data provided by the Customer will be|provided to 
COMCOPIOUS, acting as data processor of such data on behalf of PARTNER. PARTNER will 
cleari;^ and unambiguously state, that such data are only processed by COMCOPIOUS in order-to 
proems the payment instruction ofthe Customer and that the personal data ofthe Custpmer will not 
be provided to third parties other than the Financial Institutions for the chosen paynrient Inethod. 

5.4 COMpOPIOUS makes use of multiple Financial Institutions for the processing of payriient 
transactions. Not all such Financial Institutions have flexibility within their systems to specify 
which;infornniation appears on the Customer's financial statement. Accordingly, in the case that 
PARTNER makes use of COMCOPIOUS connection numbers with the Financiainnstitutions 

c arid/orlhe bank account of COMCOPIOUS, PARTNER must cleariy inform the CUstoriier that 
COMCOPIOUS, whether or not in combination with the PARTNER name or the PARTNER URL, 
mayjapppar on the Customer's bank statement or credit card statement. / / 

5.5 COMCQF^IOUS accepts no responsibility for the privacy policies of PARTNER and for the 
processing of personal Customer data by PARTNER. ^ " 

5.6 Unless it isVequired to do so by law, COMCOPIOUS will not provide any persoriahCustomer 
datajtd third parties other than to Financial Institutions to the extent such is required in order to 
process the payment instructions from the Customer 

6. SERVICE LEVEL AND SECURITY ^ \ 
6.1 COMCOPIOUS,guarantees an average up time of 99% per month of the COMCOPIOUS Data, 

Logistics arid Seryice Processing Agreement on the condition of full availability of the services 
of its Internet'arid telecom providers. / 

6.2 COMCOPIOUS dbe| not guarantee any minimum response times in connection with on-line 
authorization of payment from a Financial Institution or availability of specific payment methods. 

6.3 The COMCOPIOUS Data, Logistics and Service Processing Agreement servers are located in a secure 
environment, protected by an alamn installationf and is monitored 7 days a week, 24 hours per day 

6.4 Access to the COMCOPIOUS Data, Lpgisticsiand Service Processing Agreement servers and to 
the data thereon is permitted to authorized, personriel of COMCOPIOUS only. The data on the 
COMCOPIOUS Data.lLogistics and Se%ice Processing Agreement servers are protected by a 
firewall. The COMCOPIOUS Data, Logistics and Seryice Processing Agreement supports robust 
encryption technologies^ * 

7. INTELLECTUAL PROPERTY RIGHTS 
7.1 COMCOPIOUS hereby grants PARTNER a royalty-free and non-exclusive right for tiie temi of ttiis 

Agreement to use ttie Trademari<s on its webs!te(s) and in any off-line promotional materials solely in 
order to indicate tiiat it mal<es use of ttie CO^CCDPlOUS Data, Logistics and Service Processing 
Agreement. PARTNER shall.use such Tradernari|s jn accprdance with COMCOPIOUS's directions for 
tiie use of such Trademarks! PARTNER does'hbt have a right of ,sut)-license. COMCOPIOUS may 
apply limitations to the right g^pted to PARTNER under ttiis paragraph at its sole discretion. 

7.2 PARTNER hereby grants COMCOPIOUS a royalty free and non-exclusive right for the term of 
this Agreement to use its trademark and logo's on their websites and in off-line publications for 
promotional purposes. 

7.3 When using the Trademarks PARTNER arid COMCOPIOUS, will ensure that no composite 
marks are created with its|pvyn trademarks and/or logo's.' PARTNER and COMCOPIOUS 
acknowledge that their use of the Trademarks does not create for itself any rights in the 
Trademarks other than those explicitiy granted in this Agreement. 

7.4 All proprietary rights in the equipment j^c^^^ isuch as interfaces) and other materials used 
by COMCOPIOUS in the p e r f o r m a r i c i o | ^ ^ ^ p S r i t , whether or not supplied to PARTNER, 
shall remain with COMCOPIOUS or\theiifflicensoisf PARTNER shall exclusively acquire such 
nght of use as is explicitiy granted hereunder or otherwise. 
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7.5 Upon termination of this Agreement PARTNER-^iH immediately withdraw any reference to 
COMCOPIOUS from its website(s) and will cease the use of the Trademarks., 

7.6 PARTNER:is hereby granted rights to use VISA and MasterCard logo's pri their premises and 
website according to Card Association guidelines available online. > 

8. CONFibENTIALITY \ 
8.1 During^the tergi'xjf this Agreement and after termination or expiration of this Agreement for any 

reason wtiatsbever. the Receiving Party shall: ^ > > 
(a) not disclose Confidential Information to any person other than with the prior writteri consent 

: of thejjther party or in accordance with clauses 8.2 and 8.4; and \ , i 
„ (b);npt 'use the Confidential Information for any purpose other than the performance ;of its 

V bbli^tions under this Agreement. \ ••: > > 
8.2 -During/the term of this Agreement, the Receiving Party may disclose thelConfidential 

j rnformation to its employees and/or to Financial Institutions and/or to other third|parties ;(the 
r "Recipient") to the extent reasonably necessary for the purposes of this Agreemenf| {(̂  ^ - :: 

8.3: The Receiving Party shall procure that each Recipient is made aware of and compjies with.all 
IC the?Receiving Party's obligations of confidentiality under this Agreement as if the Recipient were 
" a-parw > | 

8.4 The obligations contained in clause 8.1 to 8.3 shall not apply tp any Confidential Information which: 
/?/(a)i isl in the public domain at the date of this Agreement, or at any time after the Sate; ofdhis 
'^^-1 ̂  Agreement comes into the public domain other than thrpugh breach of this Agfeemerit;by 

~ theR^ ' „ / o^- :;:r:/ ' 
• - (b)^is laiown by ttie Receiving Party prior to disclosure by the Disclosing Party to Uie Receiving Party; 

(c) subsequentiy comes lawfully into the possession ofthe Receiving Party from a third party; pr ' 
ir(d)' is disdpsed by the Receiving Party pursuant to and in accordance with a relevant statutory obligation, 
t ' an^order of a court of competent jurisdiction or an order of a competent regulatory bbtiy-^i":;^ 

9. DURATipNiAND TERMINATION /̂ ^ V C 
9.1 The first:thi-ee month period of the Agreement is a trial period. Within this period; either party 

can terniinate t^e Agreement upon immediate notice. ^'Jy^^jy 
9.2 Without-prejudice to clause 9.1, the Agreement is entered into for a period of one year and shall, 

unless terrnjfiated in writing by either party at least one month prior to the expiry of the one year 
term, continue in.fprce for subsequent one year peripds. / <yj^-^ 

9.3 COMCOPlbpS andpARTNER have the right to terminate this Agreemerit with;immediate effect, 
if one of the parties:| '§.. \ 
(a) materially breacHes the Agreement and such breach are not remedied within 30 days after 

having been giyen notice of such breach; 1̂ î-
(b) is declared bankrupt or is granted a,suspension of payment J 

9.4 COMCOPIOUS has tfie right to terminate th|s.Agreement with immediate effect, if PARTNER: 
(a) becomes involved|in the sale of goo|l(s) and/pr'service(s) the sale of which is unlawful in the 

Region in which the good(s) and/or service(s) are offered; | 
(b) is subject to a morithly Chargeback rate ttiat is higher ttian 1% of tiie total aggregate Purchase 

Price that has beerilprocessed by COMCOPIOUS for ttie accourit pf PARTNER over a period of 
one montii. \ • f 

(c) is no longer accepted by Acquiring bank. 
9.5 COMCOPIOUS has the right to terminate the /\greement with a one month notice term prior to 

tennination ifthe COMCOPIOUS costs of the prpjpct wjll tui-n ouUo be subsequentiy higher than 
the earnings of the project.j '.J'2,..,,„Z,^J.y'JJ''':' '^ 

10. LIMITATION OF LIABILITY 
10.1 The liability of COMCOPIOUS under the Agreemerit is limited tp an amount equal to the total sum 

ofthe monthly subscription fees and transaction fees, paid byiPARTNER to COMCOPIOUS over 
the period that the Agreemerit has been in fprce, with a maximum of 6 months, 

10.2 Under no circumstances will COMCOPIOUS be liable for ariy^failure of a Financial Institution to 
effect payment of the Purchase Price. 

10.3 Neither party shall be liable to the other party for incidental, consequential or punitive damages 
incurred by that Party as a result of a breach pf this Agreemerifi 

11. GENERAL 
11.1 Entire Agreement: this AQreemenfreonstitutes.tliejpntire>aq between the parties relating 

to the subject matter of this Agreement and si|Rgsedes all such previous agreements. 
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11.2 Amendment and waiver: no variation,of this Agreement shall be valid unless it is in writing 
(including per e-mail). The failure td exercise or any delay iri.exercising a right or remedy under 
this Agreement shall not coriistitute a waiver ofthe right or remedy ora waiver of any other rights 
or remedies, and no single or partial exercise of any right or remedy under this Agreement shall 
prevent any further,exercise of the right or remedy or the exercise of any other right or remedy. 

11.3 Assignment: PARTNER shall not assign or transfer or purport to assign^or transfer any of its 
rights or obligations under this Agreement, except that it may assign all or any pf its rights under 
this Agreerrient with the prior written consent of COMCOPIOUS (such Consent not to be 
unreasonably withheld or delayed). \ 

11.4 Severability: ifany provision of this Agreement shall be held illegal, invalid or unenforceable, in 
whole orjiri part, such provision shall be modified to the minimum extent necess|iry to make it 
legal, valid and enforceable, and the legality, validity and enforceability of all other^provisions of 
this Agreement shall not be affected thereby. 

11.5 Survival: the provisions of clause 7 of these Conditions shall survive the termiriation of this 
Agreement for whatever reason, and, in addition, the obligations of the parties;, under this 

,. Agreement that by their nature continue beyond the expiration of this Agreement shall survive 
any termination or cancellation of the Agreement I -

12. GOVERNING LAW AND JURISDICTION I 
12r1 Thes| terms and Conditions and/or the Agreement are governed by, and shall be construed in 

V accorclance with the laws of Hong Kong, and all disputes arising out of or conriected with these 
Terms^and Conditions and/or the Agreement shall be subject to the exclusive jurisdiction of the 

"competent court of Hong Kong, judging in first instance, and its appellate courts, subject to 
apipeal'at Hong Kong's High Court of Justice. / 

' \ . - / ':y ' 
13. PROCESSING RULES 
13.1 Credits are only allowed in emergency situations. Please notify COMCOPIOUS of any credits 

ybu need to issue. , / , ^ 
13.2 PARTNER niust send customer email and IP addressrwith each Transactipri along with other 

infornriation as instructed by COMCOPIOUS from time to time. ~ ^ : 
13.3 Do nbt display the descriptor in any public area on the.website - this must only be displayed on a 

purchase confirmation page. (Typically after the customer has successful purchased a good(s) 
and/or seryice(s) offered by PARTNER) Please send ,a copy of the purchase confirmation page 
that displays the descriptor Descriptor must also be displayed in a purchase<cbnfirmation email 
to the consumer | / I > 

13.4 PARTNER shaH provlde a list of all websites that the account will be used for 
13.5 PARTNER shall proyide the customer service riarne and phone number and email we can 

provide to the Financial Institutions CHStomer service'department. Since the descriptor ties into 
this department, occasionally one of ybur customers may phone our department. Having your 
info on file will allow fbr quick resolution' of anyiissues. | 

13.6 In case PARTNER exceeds any of the?chargeback ratios defined bjelow, the COMCOPIOUS 
may, at its sole discretion, declare PARTNER iri breach of the chargeback thresholds and 
terminate PARTNER'slprocessing accbunt with inimediate effect; | 
• If PARTNER exceeds a chargeback ratio pf 1.00 % at the end of any given month, 
• If, over the course of any given month and at ariy given day. the PARTNER exceeds a 
• chargeback ratio of 2.00%. ' 
In this context, the notion of chargeback ratio refers to the chargeback ratios in numbers 
(chargeback count) and vpjumes; .'..'. T"'*'^''^ 
(1) the ratio of the number of chargeback t r a n ^ ^ ^ s to the total^number of sales transactions, 
as well as (2) the ratio of chargeback do l l a r j ^b^ | t b total intlfchange sales volume. A breach 
ofthe chargeback thresholds is given as sopn'^s^riy the chargeback ratios is exceeded: i.e. in 
numbers or in volume. Independently of each.othi|r s 

14. SCOPE OF SERVICE ^ . ^.. ' ' 
14.1 This COMCOPIOUS processing agreemerit applies only for e-cbmmerce credit card processing 

services provided by COMCOPIOUS for its Agients and/or PARTNER. PARTNER hereby retains 
COMCOPIOUS to perform such services. COMCOPIdUS will perform such services 
substantially in accordance with the defined herein. 

14.2 Credit card processing is utilized by PARTNER to allow customers to purchase good(s) and 
service(s) from COMCOPIOUS.xTransaptiogs-|M{ilL|be consummated by transferring funds 
between the customer's credit c a r d 4 b ! ^ ^ ^ ^ ^ ^ ^ ^ o u n t established by COMCOPIOUS for 
PARTNER (the "settlement account")\ 'gi^3i^^j^!cessing is available on a 365x24 basis and 
can be accessed on-line via the Internet. PARTNER specifically acknowledges that 
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COMCOPIOUS is neither a bank nor a depository of liquid funds. As a result, PARTNER 
specially acknowledges that as a result of COMCOPIOUS not being a bank or depository of 
liquid funds, COMCOPIQUS is not insured by any government agencies arid is not self-insured. 
COMCOPIOUS is subject only to the laws of its own jurisdiction. 

14.3 COMCOPIOUS and PARTNER agree to the following definitions for use in this agreement: 
14.3.1 Card associations are the governing bodies comprised of issuirig and acquiring banks 

that setihe rules and procedures for the processing of credit cardŝ ^ 
14.3.2, Chai;geback are when a customer disputes a charge on a card clairfiing that the charge 

resulted from fraudulent or improper use of the card by PARTNER. \ 
14.3.3 CsTrdholder refers to the customer who has been given use of ttie card by the issuing bank. 
14.3.4 #ard issuer is a bank (also referred to as an Issuing bank) which issued^the card to the 

. i&ardholder \ 
14.3.5 /Acquiring bank is the bank which receives the request from Customer tb;,process the 

I transaction. \ . ' 
14.3.6^ Cash advance is a request by the customer to receive cash or a cash^ equivalent 

I payment from the available funds on the card. \ 
14.3.7 "Settlement period" the period for which net revenue is calculated | 

14.4 PARTNER shall not require any cardholder to pay any part of any charge imposed upon 
PAR'^NER by this agreement, whether through any increase in price or otherwise require a 
customer presenting a card tb pay any charge or price as a condition of sale that|is not also 
required.from a customer paying cash. However, PARTNER may not, by this term, be prevented 
from offering discounts to customers for cash purchases. / 

14.5 pARTf^ER will follow the steps provided by CdMCOPIOUS, the card issuer or card association 
for accepting cards. / 

14.6 PARTNER agrees that any of the following shall be grounds for immediate terrnination of this 
agreemerit and COMCOPIOUS may hold funds if agreement is terminated; further PARTNER 
may be subjectto additional punitive measures by card association and card issuers. PARTNER 
shall: \ / 
14.6.T NOT divide a single card transactipn between two or more sales drafts ori a single card. 
14.6.2 NOT ^deposit duplicate card transactions. PARTNER shall be debited for any 

adjustriients for duplicate card transactions and shall be liable for any chargebacks 
which may result there from. ^ 

14.6.3 NOT deposit any card transaction for the purpose of obtaining or providing a cash 
advance either on PARTNER'S card or the card of any other party 

14.6.4 NOT obtairitauthorization for, nor process isales on any card ̂ PARTNER, PARTNER'S 
immediate family and/or PARTNERS staff is authorized to use. Processing PARTNER'S 
own card grounds for immediate teririinatipn. 

14.6.5 NOT knowingly accept any fraudulent card transaction | 
14.6.6 NOT presentffor processing or credit, directly or indirectiy,f a card transaction which 

originated with any other PARTNER^or ainy other source. \ 
14.6.7 NOT present|o COMCOPIOUS.any card transaction representing the refinancing of an 

existing obligation of a cardholder including, but not limited to obligations (i) previously 
owed to PARTNER, (ii) arisingffrom the dishonor of a cardholder's person check and / 
or (iii) representing the collection pf any other pre-existing indebtedness, including 
collection of delinquent accountis on behalf of third parties. 

14.6.8 NOT recycle transactions through Pr frprii COMCOPIOUS. If it is determined that after 
execution of an audit, PARTNER has recycled transactions, PARTNER will be notified 
to cease and desjst this practice;_and^w|H^be fined U^D $25,000.00. The fine will be 
deducted from PARTNER'S settlej^^tfqr in the event the settlement is insufficient 
deducted from the reserve accounf^^froiin any other account held by COMCOPIOUS 
or the Financial Institution for PARTNERS .% 

14.6.9 NOT re-submit failejd transactions thrcyjgh teOMCQPIOUS within a 24 hour period. 
14.6.10 PARTNER will be required to proyideiBbtfi the IP address and a valid email address for 

each cardholder's transaction and any other information from time-to-time instructed by 
COMCOPIOUS. ^:iy. " ^ S ; : 

14.6.11 Accept transactions for Visa and Mastercard and convert the amount themselves. All 
transactions submitted are processedjjand settled. ^ 

14.7 PARTNER acknowledges that an authorization firovides only that the cardholder account has 
sufficient credit available to cover the amount of the current sale and that an authorization (i) is 
not a guarantee that the card transaction^will..oo.t.be3ubiect to dispute or chargeback or (ii) does 
not warranty the identity of the cardhblcl^ •«•••• «ma^. 

Data, Logistics, and Service ProcesslngAgreement 
Version 3.0 

11 Initial of PARTNER Authorized Representative 
( :Q Initial of COMCOPIOUS Autiiorized Representative 
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14.8 Upon activation of this agreement PARTNER'S web, pages must display the written requirements 
imposed by COMCOI^IOUS andrPARTNER is required to provide screen shots of these pages. 
Any changes tp these pages without notification to COMCOPIOUS will result in immediate 
suspensibn of the accourit. PARTNER must also provide the staff of COMCdPIQUS access to 
these pages.,If:userriames and pass codes are required to access this infbrririation, PARTNER 
is requiiredcto Pfo^'de these details upon account activation. Furthermore, PARTNER must 
prpviae ialPlJRlis which the account will be used to process with. The customer service email 
address and/telephone number for each URL must also be provided. 

15. ACCEPTABLE USES 
15.1 Transactions involving the sales of Marihuana (DEA Number 7360 & 7370 | INCB Yellow List -

•Cips^Cbde: NC 001 and NC 008 or CAS No. 8063-14-7 and 6465-30-1 j INCB Green,'List-PT 
r—tf02,J,PD 010) aka Cannabis, Marijuana, THC, CBD and product^ ("Cpntairiing 
. l;Marihuana/THC/CBD such as edibles and ointments including industry paraphenTalia'are 

/r accepted by the acquiring bank. 

PARTNER COMCOPIOUS UMITED 

Full Name of Signer: 

Kaelem Shadeh^ J 

Title: Director 

Date: 12/14/2017 

WJ 
• • 'I 
i \ ' 

DbcuSlgned by: 

0002CS3ASS7345B.. 

Full Name of Signer: 

Alexander Gierczyk 

Title: President / 

Date: 12/14/20171 
V It 

f 
/•y 

t.y..-

Data, Logistics, and Service Processing Agreement 
Veision 3.0 

/ 7 I n i t i a l of PARTNER Authorized Representative 
( / y Initial of COMCOPIOUS Autiiorized Representative 
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DocuSign Envelope ID: 3A65F60B-OA31-4F03-9C2F-CF181C184B55 

^PPENOlXI 

TERMS, FEES AND RESERVES 
Additional licensed conditipn with PARTNER 

Account Setup Fee (one-time): 

Cards Accepted (Credit or Debit): 

Merchan^iscount Rate: 

Fixed Fees and Charges: 

Wiring Fee: 
ChargjBbacks: 
Max QHB per Month is: 
Refunds/Credit: 
Transaction Approved: 
Transaclipn Declined: 
Rolling Reserve: 
Reserve Hold Period: 
Active Account: 
Tenninated Account: 

$500.00 

Visa and Mastercard 

8.50% 

USD$80 
USD$80 
1.00% < transaction count 
1.00% < on currency value 
USD$8.0() 
USD$0.80 
USD$0.80 
5% 
3 month / 
3 months rolling / 
Min 12 month or 12 to 24 month for 
chargeback threshold violations 
. . y / y 

Weekly, 2 weeks in arrears 

$5,000 or as shown oh your back office 
. -.1 :1 

• ","1 

Payouts: \ 

Minimum Payouts: \ 
Notes* i Sn,f'-i*' 
A temporary additional holdback may.be imposed if your weekly transactional volume 
decreases more than 20%. C0MC0R3pl!IS may change the feies and charges shown 
above from time to time|for any increa's<e in fees and charges from financial institutions, 
financial networks and either service or product providers. 

COMCOPIOUS LIMITED 

Full Name of Signer 

Kaelem Shadeh 

Title: Director 

Date: 12/14/2017 

dCI02C83A987345B..! 

^II^Name of Signer: 

plexander Gierczyk 

Ijitj^^President 

mS[: 12/14/2017 

Data, Logistics, and Service Processing Agreement 
Version 3.0 

y* Initial of PARTNER Authorized Representative 
y;. :• Initial ot COMCOPIOUS Authorized Representative 
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(OTtiirrri tor thn rprrnt ion nl 

Account Setup Fee (one-time): 

^APPENDIX-1 
^ 

>'TERMS. FEES AND RESERVES ^ 
AddJtional licensed condition wiin PARTNER 

Cards^Accdpted (Credit or Debit): 

Merchanybiscount Rate: 

Fixed Fees and Charges: 

';..-.'(• 
Wiring Fee: 

.^Chardebacks; 
Max GHB per Month is: 
Refunde/Credit: 

vTransaciion Approved: 
Transactton Oscfined: 
Rolling Reserve: 
Reserve Hold Period: 
Actlve^Accounl: 
Tormlnated A ^ u n t : 

Payouts: ^ ^ 

Minimum Payouts: V 

$500.00 

Visa and Mastercard 

7.95% 

usDseo 
U5DS80 
1.00% transactton count 
1.00% < on currency value 
USD58.00 
USDSQ.BO 
USOS0.60 
10% 
6 month 
€ monttts rolling 
Min 12 month or12 to 24 month for 
ctrar^back threshold, violaliohs 

Weekly, 2 weeks tn^rrears 

- S5.000 or as shown bn your back office 

Notes: I ,^ \ 
A temporary additional poldtrack may'be'lmppsed if your week^ transactional volume 
decreases more than 20%. COMCOPIOUS may change tho f«3s and ̂ arpes shown 
above from Ume to time f̂or any i n c r e ^ In fees and charges from financial institutions, 
financial networks and other service or pibdijct providers. ^ 

COMCOPIOUS UMITED 

Full Name of Signer 

Kaelem Shadeh 

Title: Director 

Date: 09M2/2017 

' ^ T ^ ^ ^ Name of Signen 

•J-
Jlde:»CEO 

09/12/2017 

I I t •r<itf'iMRTkCRAt)lt«>ii«uR<i>n«>nLMiwi> 

APPe.M!IX 1 - /,SS-ISJli>iffld^ 

1 Coov''gH î lO'CDoL îiSis^T '̂ 
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From: ICanPay Support support@icanpay.cn.com 
Subject: An Important Message from iCanPay 

Date: June 3, 2017 at 10:31 AM 
To: suppor1©lcanpay.cn.com 

For two years now, we've been building, refining, negotiating with acquirers globally to offer the most reliable, sustainable processing service 
for the legal cannabis Industry. We are now the de facto leader for this sector processing tens of thousands of transactions per day. We 
appreciate all our valued loyal customers for your patience and input as we continue to improve the platform many of you have come to 
depend on. 

And for these two years, we have been able to keep our costs to a minimal without any increase. However, we are now required to increase 
our transaction fee by USD$0.30. The effective transaction rate will now be USD$0.80 as of June 1st, 2017. You will also be receiving a new 
TERMS" sheet within the next few days outlining this Increase with a minor update on the tenms itself. The good news despite this increase, is 
that your wire fees will decrease to $80 from $100. A 20% decrease. 

Finally, this weekend, we will be migrating to a very robust server environment that will be able to keep up with the explosive growth iCanPay 
has enjoyed this last quarter. You should not experience any outages of the transactional abilities. The most some of you may experience is a 
possibly minor communication latency to our legacy servers. 

Thank you for your attention, and with your continued cooperation and assistance, we will strive to provide the best possible processing 
solution for the cannabis industry on the planet. 

'J, fe' 'i . -'i 

VISA 
iCanPay is part of the ComCopious Limited Global Group of Companies 
This e-mail may contain or attach privileged, confidential or protected Information intended only for the use of the intended recipient. If you are 
not the intended recipient, any review or use of it is strictly prohibited. If you have received this e-mail in error, you are required to notify the 
sender, then delete this email and any attachment from your computer and any of your electronic devices where the message is stored. 
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From 
Subject 

Date 
To 

ICanPay Support support® icanpay.cn.com 
An Important Update from ICanPay 
June 19, 2017 at 11:18AM 
support@icanpay.cn.com 

To our Valued Partner Merchant, 

We were told the approval ratios should start to improve this weekend and finally back to our standard 90%+ approval by Monday. Which 
obviously have not happened yet. This matter was/is a purely technical issue caused by certain filters being imposed inadvertently by one of 
our technology partner. We continue to work on the issue with our acquirer and will let you know when it is remedied. 

In our two years of operation, this is the second time this has happened. We obviously do not intend to make this a habit, but please know we 
are the leading and possibly the only organization in this space providing the most sustainable and fully transparent (transaction profile which 
is fully disclosed to our banks/acquirers - with exacting MCC codes) service to the Cannabis Industry and verticals such as CBD and Kratom 
related products. 

We appreciate the continued support, patience and understanding. 

iCanPay is part of the ComCopious Limiled Global Group of Companies 
This e-mail may contain or attach privileged, confidential or protected information intended only for the use of the Intended recipient. If you are 
not the intended recipient, any review or use of it is strictly prohibited. If you have received this e-mail in error, you are required to notify the 
sender, then delete this email and any attachment from your computer and any of your electronic devices where the message is stored. 
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From: ICanPay Support support@icanpay.cn.coiTi 
Subject: UPDATE for PM 

Date: July 19, 2017 at 12:34 AM 
To: support@icanpay.cn.coiTi 

We sincerely apologize for the lack of timely updates. An email update was sent to your ISO yesterday and we hope they have been in touch 
with you. The following is what Is happening and a proposal for our current payout dilemma; 

One of our bank network have been using a PSP (Agent) to distribute transactional funds to us. If you would like to know more about the PSP, 
please contact us directly. It has been almost a month since they have made any disbursements to us and they now owe us over $2,700,000. 
Our attomeys have sent them a formal legal demand for payment on July 14th and awaiting their response hoping for an amicable resolution 
pn this matter, but it now seems we will have to pursue full legal remedies. 

We have hence, not been able to make our weekly payments to you. According to our DLPPA which you executed with us, we are technically 
not liable for payment UNTIL we receive payment from the Financial Institution; 

Under paragraph 10 titled LIMITATION OF LIABILITY , section 10.2 , we stipulate the following: Under no circumstances will 
COMCOPIOUS be liable for any failure of a Financial Institution to effect payment of the Purchase Price. 

Regardless of these TERMS, we COMCOPIOUS intend to make you whole. However, we will need your help and cooperation, and to 
consider the following two choices; 

1. If you continue using our services - while making weekly payments against new transactions - we will make additional bi-weekly 
payments towards the old balance. Depending on the new weekly transactional volume, we should be able to satisfy the past account 
balances in 6-8 months. 

2. If you elect not to continue with ICanPay, we anticipate to satisfy past account balances in 8-12 months. Payments will be made once 
a month. 

Of course, when we receive settlement from the PSP, remittances will be made immediately and proportionately against your account 
balance. 

So that we can prepare, we will be closing out (merely for simplification) all cun-ent balances from the back office on July 19th. Accounting of 
the bi-weekly or monthly payments against the closed balances will be perfonned offline and reported as payments are made. 

Thank you for your support. 

VISA 
This e-mail may contain or attach privileged, confidential or protected information intended only for the use of the intended recipient. If you are 
not the intended recipient, any review or use of it is strictly prohibited. If you have received this e-mail in error, you are required to notify the 
sender, then delete this email and any attachment from your computer and any of your electronic devices where the message is stored. 
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iCanPay Status Update and Payment Updates 
1 message 

Kotaro SHIMOGORI <shimogori@comcoplous.cn.com> Wed, Nov 1, 2017 at 8:42 PM 
To: support@lcanpay.cn.com 

To our valuable Partner Merchant, 

As you know, we have been back online, stronger than ever and achieving 90%+ approval ratio depending on the 
transaction profile you transmit to iCanPay. 

As you know, we sent an email to your ISO explaining the circumstances. That a rogue agent nefariously took 
your/our processing proceeds. On that explanation, we talked about zeroing out your account at that time. We did not 
proceed with that plan as we though maintaining two records (if you elected to send new transactions to us - creating 
two distinct records) would be more complicated. 

As you might have heard, we have been able to start payments on previously (legacy) processed payments about 
two weeks ago. 

However, after starting partial payouts towards the legacy funds, along with also managing your new transactions, we 
found ourselves making unacceptable internal errors. The legacy was not paid properly, the current transactional 
proceeds were skipped confused by the legacy payments. 

In order to correct this setback, we must now go back to our original plan zeroing out the legacy. Please do not be 
alarmed if you see the older funds as being paid. You will start to see this in the next 48 hours. We will send you 
another payout schedule for the legacy this week. 

Please know, we obviously did not anticipate not being paid, so the accounting have been performed manually 
outside our regular system and truth be said, it has been an accounting nightmare. I appreciate your patience while 
we finally remedy your account. 

Thank you for your attention, 

Kotaro Shimogori 

PS: A copy of this correspondence have been emailed to your ISO as well, if you have any questions please reach 
out to us via your ISO. 

Schedule a meeting with me by clicking HERE 

This e-mail may contain or attach privileged, confidential or protected information intended only for the use of the 
intended recipient. If you are not the intended recipient, any review or use of it is strictly prohibited. If you have 

received this e-mail in error, you are required to notify the sender, then delete this email and any attachment from 
your computer and any of your electronic devices where the message is stored. 

1/1 
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s Gmaii Q, kotaro 

Andykidd1@gmail.com merchant settlement request 

- ' ^ ^ Ra]rS«rSoH'rayi£s.apfli7i7!:n!n> 

• t S KSJS,Ti. Sn»c« -

•ii o @ 

S o f i a < > 0 g j 

Jsft *, aSlO. 10-33. *JJ ^ * ^ I ^ 

Oocd nxiniJng Ko:aro, 

M w i d t « s^tohd J you coutd Potip (aotiats sAf.'ffiTvm of cortg son tor r r -a ixwi l jl̂ ^J>î '̂ ^ ĵ1^^ )̂̂ T•y--̂ •qrM iCO%ot ;h8i-- I T J ? si jod tHJSTwn on itapov-a i«ifiich n now on 'Jn bn-ih ot ctoa 

l a r s j i ^ «ea:iy huT! theae poor giiya, so 1< you ca.<i [i!eii3a rrtako a t i p e ^ eiwt'.KK^ to ne'p t rw^ 0;^: vtrH« f su ' Cuii'en(tes o-i iriB aoquiiifig btKikjs Mfftg ssfietl ^ifTOddbQQrsaDYapprscta'jed, 

Thante, 

Sent tan iny t C MobcEe 

Signing <r. wa sgn ycu fnn> hangoin 
scrouOoogu 

l.Q I V. 

AndytOdd •.maJyliiiidl^grraaeorrv* 

Km»y -

2019.9,59 PM ^ *». 

From: &uca LmOCanPay&ispo^ T«am} 

Oa t i : T^•iJ, Jsn 4.201S 9:38 PM 

Ts: R«y Seror^' 

Co: 

feoa y i p : ^ t ; s i ! v v t i l^'^:; -^^^ 

^ B r a c e Lee ( iCanPay S u p p o n T e a m ) 

Wc wa^Eing for the acQuirer t o ccme b i c k f rom ihc i f ho l t d ^y i . Tl iev owe i C ^ P a y a i u b i t j n i u t amoui^t » Kct) . w e hope to get some tdnd o f rcsotut ion early next week. At t K u t ime , 

we w i l l A l to n i t h o u t t o the PM ana provide i u h e d u t e ot poytncn i . 

Good morninQ K o u r o . 

WouM be gratefu l If vou could hc!p facUnate le t t lement of some s o n for -'^crchunt a rT t iYMi ld l ^^ iL t . cm-<mai !co .9 f20 . in^vHfdd i !£ 'gm3U.c i }n i .> 1 0 0 ^ o f their smal l s i » d business 

rei ied on i h e w depo t i i s which is now on the br ink of c losure. 

Its rea!Iy res l . ^ hur t these poor guys, so i f you » n p i v i se induce i soecut e <c<[itK>n : D help them out whi le your c h < i l l e r ^ s oa the acqui r ing bank J i b e t ; ^ sor ted out , i t w o u l d be 

• g rca t t yappre t fM f td . 

T h a n i u , 

S^nt f r o m m y I C Mobi le 

VISA ^ 

Andy Kidd *»iMJyVvi{^g!?p{aa asm> 

Fingo'j cflMMO, T^9.'Jts to upAs^i 

Andy Kidd ' s ^ i i ^ i ^ l ^ ^ a ^ U ' J ^ ' 

to itotaro, [buc«. Ray -

HtKctafo, 

wutfi « tno currem «a:us of otit femcarco? ^ « s e p SOTO i- ' trrrototi so *r>cTO * o arc a t 

ICanPay Suppon Team <3^rp3tt2cfi.—-sp^yjs / f l i t s t C i i ^ 

" i A n d y K i d d 



Bruce Lee (iCanPey Support T t t m ) iv«&6f; i ' 'w'5ce&'o«! iencas* cw^v-

You' rtQiJeit (69S3) M \ Cwn uodaJtW. Tn »dd jfldiiioswl conmera , rtply lo if^s e.iun. 

^ B ruce Lee flCanPay Suppo r t Team) 

We have not been ps'id ty^ Ihe bar^V for vour i ransat t ions We are aciual ly in the process of br ing ing potent ia l legal act ion agaTnst t hem. 

We Will keep you upfJjJtd. 

i n Andy Kidd 

W ^ do you expect :hi« ts oe rvfolocd. 

MafC,aoi9.SSSF5J ^ «^ 

Andy Kidd *«;^(j>«feJciff$it\»^,WT' ^ s ^ i * . uv ;5 AW ; 

HI KoOKL 

I thcuqM i wou» f»K.^ oul to you tLrecSy to *ve yo j hAd vey news us r«9»nkn5 o j r funis 

Our Du t i r cu rwwof fo'Iy nomeraa i n m ^ > as «e bast m » ; o4 our p a m n . Ai ^t^s Bage. r o c e w q our hi t t t t w o M ol Icoi : « 3 u us B slay m outtna&s and not dOAB up Snoft, t h as t o c M ^ « « may ravq ic tio in tno Lpcomirif 

ikcek* Hocody W O K ar-,>n us Oecaum M ccadtf-'̂ 'i pa-/ our t£I» wnen t M funds werB.'tT «wr.KiKl 

RaStMlKeSy, «fl you be 0Cf̂ i.'<Q sm Mcs '>C uv7 

PC E>: r»a 

Andy Kidd 'tne}irificl^ginij)x>vT;'> 

You (houid cc r«y on tr^os 

Andy Kidd <u^ti i^)£<arKailxAfr'-

HI Kotaro, 

We never neam tuteSc BRC- our tai l ema^ C a d i you pUtaM lei u t xnow tncfs nas oeari any (Kogreu mads in our remd^noe? 

Tha^v-s 

ICanPay Support Team •t tMwtiSwmccciai i .M's iesk ts(T\» 

^^s-'--! •if-'-^ ti'-:-.-,. •r.'a .. -1 •-.) 

To adif add tio-n\ rsmmf i n , rtpfy (n iW* (piniiL 

Andy Kidd 

V/SA 



Andy Kidd •anry i f j im^ iyra i ) cum" 

Ml KotWJ 

WO anil 'jy meet) ou! omc tnorv m nacea mot you an on rooousing oi^ ketOi. 

V̂ 'o tiiiitf MHVi a nutricer of emails Out frsvo gore unrcsponced to and »ou!d fiiie conSms'^ iMt ine pro-nisoit you made preVfOuŝ  aaoui iho rctoaŝ ng t>e funis true 

Aio yOu t i l noting on L̂ b (or us? Or r̂ jioe you asandoned u end taft ua out S90000? 

Andy Kidd • indyW(»ip(?Trj3 cwn-

HI KotlfO, 

Bafied v^r t-lerK« and la^ o) ret^e* ta a-iy ^ our sver past veoU, wo are &> atStfro yOu t^iMt w (nioiosf a^ytiigfli in .rit^drt^ gacc ̂  wo 1^-

Wo tn^ DriairraO Oait you won si^-wxtfe tnaod on your Badxr oinaa, but we am ortfy osasno now trot jtn/vv loa tKsroiI In payng tiacA tna fursa you OM, 

WeVd ivens ccnCict«l t;y a ootnosny 3 w«e^i eyo *tw ddm ê oy eni buihU^ a (cwn ef soma fLnd »4h OI.>isr dsparuarici MTIQ losl tunsn. K) ASfn pot>t:d« aoout your cotrrpeny Wo !^uBy 'ifporeo L'*eir oaa«r requosl io ttam 
up wAh tn«m(tirv S^Sovwrat I^finvliwt youwv^vpoinpftf f«y£iacti(^c^>lj). bu) et tĥ CKt!<nL w« donl ue any rrawi net pmrkls Kirm r̂ >-i«̂ nl suptx^ «> Eltefn. as M'n •««(« ofiviou'sJy'nieUVcn to TKnK you fm« sonubsly 
imeros%3 in ropa>''ing tr« money. 

l:'t very unVtuna:a am yoiAo doddM to go rouio. ifts%ad of ̂ xefy re$^f^ to our ertu A. ' 

(ConPoy Support Tewn 'VK.pp^Vp^am:<fyia^t ieo4s%Ki^m' 

*<wf ratju«»t hai twen (cterrtiJ •rd i i bdno fcvitwed tiy Wit iitpoan *uH. We fctpord wrilhii 48 hau»i of rtiii eniaSi. 

ID add 2t)ditMKi4! tcmm«nt>, rtp^ lotru} cnuiL 

M, 2858, 5 23 t"?^ ^ 

A n d y K t d d 

«pr 1-1, ^;J3 CW RTT 

V/SA(3& ' 

Kotaro Shimogori « ^ s ! 3 i v ^ s l i i ^ ^ i wfn> 

<c ! t t y . C ^ , nMt, • 

Ancy. 
We are preparing a wsietnem rvo t»en iryuip ̂  QBl l^t tocettiv tor al Cut eras irtwoKed. 
t jujt ooni novo any Fjr̂ icr upooiet for you 
neaso ca9 me d yot̂ d iJie. Uto Tiy calema'' ink to make an t̂ wiinvnen] please. 
KotB.'D 

~'' Kotaro Shimogori •fcoMii>3!!hKrj>j<'r(;»nv' 

Bhu. ^ soSement mU oe olterifig in about snce^ 3040 days at iroSL' 

Andy Kidd "aniiiki*!! t̂ ^nea c3r>>--

Thafs gfcn neM. 1>-â ks tor flw updaai. Wo fiMi mucn beSt» nm>. 

Andy Kidd *ine>-iicct|^g^,K&ca.'^:-

Hl t tearo. 

) waa heot.ig per^ass you mtfftt have some fums on our funds? 

6«M. 

Kotaro ShImoQori •î trfarogSBijffragoTt-co-n'- Ma> •i,E)iE,/;3')AM ^ As 

Nm W S B t«t- But taicerefy Qoti^r^ doser. Please react) out aga^ 3 weeiiv I tfouM r t M a MSer dea by t h * ^ 

Thanks fpr your pa'Joneo. Kstai} 

Andy Kidd*««*i>'""'U^')"^i! tiws> 

It's tiee^ a *«r* weci» ao t maugrn i woi^ atxH a^'n is tho.'a any m 



Kotaro Shimogori»Vwa!(t̂ !.*JiT ;̂3cri ̂ n'-

Sotry ^ me I8*.e ree>V-.. M snotAl 9o ro$c«vD^ a lot o) our tauc9 tnortry ano cofT>e OK'H ro you Rron̂ ê  ir^n (M>!. 
Your patece b croa:3y «pptcdaaal. TMniia, Kgiam 

Andy Kidd 'iiicy l̂dCl̂ onaSxinn^ 

Hi Kotaro, 

TMH daei.tt gm us aay >i3ea as lo wrst a gong o?i c when wa can CKMKI ramsuncn^r;!. 

W-a we M get:irTg our S^t boot or ncr? Reasoct̂ iî y: be i s^n! ŵ tn us now 

KoUro Shimogori <t:Al»a f̂tMiN9gAi fO"j.> JunS.iTJIS, laZSAM ^ 

We rave FULL Mentei to pay you d n f u ^ documcnad faa. we did not gn said 
Fttflhenrwo. yOu sigrMd ouf agmiriani tfist on pa.'Sf^ph t0,2 itat we can »oi bv ^ M iiabte a tunk tiutdocs NOT pay us, 
Oo^O) al tRb. WE fu!ty tnmnd to moko gsod m tjw retaSwjtfî p. 
You wia got a praoosa soon, t cort r̂ ot ĝ io you any more man nat r̂ gni now. PIcaec try to rcacn m 3^ wooks again. 

Andy KWd <BM)-j>3MV̂ g:5jaii,coni»' 

T̂ Bt il very d4appQ>nte!0̂ . 

^•ne,ici!S. JftSi #^ 

Reply [ I # R>rwjn3 
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Icanpay - Kotaro Shimogori Fraud Warning 10/11/18, 11:31 AM 

5? a 'cj Q 

fhttDsy/www.linkeclrn.com/in/kotaro-shimoQori-3514818/> 

Kotaro Shimogori Fraud Warning 
Kotaro Shimogori has stolen in excess of $500000.00+ from merchants who obtained merchant processing from one of his companies. No reason has 
been given for the theft of funds, outside of a story about his bank allegedly freezing 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 tlie merchants who gets scammed by 
this individual. 

His Websites 

(http;//www.icanpay.cn.com/) 
vvww.icanpay.cn.com 

(http://wvwv.icanpay.cn.com/) 

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

(http://wvvw.comcopious.cn.com/) 

(http://www.shimogori.com/) 
www.shlmogori.com 

(http://www.shimogori.com/) 

Other Victims 

http://icanpay-fraucl-warning-kotaro-shimogori.corn/ Page 1 of 5 



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

1:38 PM ( i hours ago) 

to me I ::0 
I was told this site though friend of mine who were his previous partner. Ho told me he typed Kotaro's name and the web site appeared. 

Kotaro took the money from his company bank accouni by submitting the fake document to bank. I don't know if he has the video of Kotaro going to bank 
and submitting the document, but when he found out lhat no money left at company account, he asked the bank the situation and Ihey found.out that 
Kotaro was on video submitting the document to bank. 
1 know he took USS150,000 through lhat method and over US$200,000 plus from the partner's clients. They told Kotaro to come to Japan to explain then 
he confessed what he has done whiten and signed by him. They tried to get Ihe money back from Kotaro but basically he run away. They thought about 
reporting to police, but not being American citizen, il is just too hard to make steps and also this was causing extra money so they are holding al the 
moment 

My damage was about US$70,000. He was telling us that he will ask system company to create the system for credit card transaction and tolal project was 
USS200,000 and I paid V3 of it. I was in touch wilh another American guy who paid US$20,000 to Kotaro through this fake project he make up. The 
evidence I have is recording conversations, since we were having skype meeting once a week. At that lime, Kotaro confessed about his fraud and 1 have 
that recorded on my phone. 

Associates 

(httpsv'/www.linkedin.com/in/cale-gibson- (https://www.linkedin.com/in/ray-serion-
4ba35768/) 95a02668) 

Cale Cl bson Ray Serion 

(httpsy/www.llnkedin.com/in/cale-gibson- (httpsy/www.linkedin.com/in/ray-serlon-
4ba35768/) 95a02668) 

iCANPAY REDDIT THREAD: 

http://icanpay-fraud-warning-kotaro-shimogori.com/ Page 2 of 5 
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solution, tnougn tney do appear to be an nonest business. 

pfiim&ttntt cmbftd snvn g iv i , gn ld 

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

parm&iink embed save parei^t g lvs so ld 

. ^ 1-i A m g l 2 7 l 9 8 9 I po-nr 5 inontr.?. sgo 

; •i» You have to process $2500 to make a withdrawal. They offered to refund my application fee but I told them that I 
I would wait it out. Starting to reconsider that . Pretty certain they are not a scam, but they do.not have an adequate 

solution for processing kratom, which I sell as well 

(isimnSInk em&ad save parent flfvo go ld 

j j J-} fcrotom-09 1 point 5 .HC"®? s^o 

1 • I ' 1 have surpassed that and yet tb be paid. Bank issues I was told. Last two payments skipped. 1/30 approval rate at 
the moment. I removed the processor until I get paid 

> p«rmBllnk emitod save parent fllwe go ld 

j I ' ^ £-] Voutht rends* 1 p<:ini 6 months aso 

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

p«rmennk embed save paren t gtve g^ td 

I i . . ^ [-1 A m g l 2 7 1 9 8 9 I point fe monms aga 

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

j j I p«:rmnHnfe ..emtMMi-. save porcMt giv« gold 

: I ^ [ - ] X o u t h t r e n d s i ' I 'pc^f i t 5 fi^anths'ego 

i ^ Did you.ever get a payout from them? 

: pvrmalinlc emt jed save psrent gtve so ld 

i • • • [--J t t ratom-oa 1 poirit & ^noR^s ega 

' ; 4- Nope and the company who referred me is now questioning the legitimacy of it. 

i pcnmannb embed ' sitVe psnent givis ga ld ' 

< I j f -J You l f i t r cnds i I Dofnt 6 niontfts a^a 

j ; ; i what did the referring company say? 

p^mscf i rH e m b e d m m s panme glv^i g^ l t i 

^ [-1 k ro l om-og 1 oofnc 6 rnonstis ©go 

4* That it would be wise to not use the processors until you get paid. I just found that icanpay try to snag two $500 
charges on my card on 5-23. Called support, they traced to buy to Comcopious, which is Icanpay. She was not able to 
say what I bought from them. Cancelled payment and credit card. I'd be really concemed b and proactive here 

pennnKnSi c m t j c d . sssve pzrc j f t give geld 

<^ [ - i O tOOOl lOOtOOlO l l 1 p<3!r,t 11 ms i l t h ; e-jt; ' 

«?• Well, Sophos blocked their wet) page for me... I-wouldn't go near it. 

pemiBiins embed save jjltfe g«td 

-i^. f-i standover_man 2 paints 11 months a^' 

(htfps://www.reddit.com/r/ecommerce/comments/5w60tv/icanpay_hidden_gem_or_a_bad_fime_waiting_to/) 

iCANPAY REDDIT THREAD 2 (View full thread here 
(httpsy/vwvvw.reddit.com/r/ecommerce/comments/8udnrk/lcanpay_high_risk_merchant_processor^^ 

http://icanpay-fraud-warning-kotaro-shimogori.com/ Page 3 of 5 
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^ .-^ C j i Secure i,https:/;vvviw.reddit.com/r;cCk)r)in^ef£a/ccm»k^n;s;8uc!r!k/!Canpav,JiK 

; » A p p s \ c 3 N e v v folder;,:, - ' • , • - _ . 

'MV SUBRSDCrrS'.V H'0,ME"'°>0P1jiAft - A:.;. - RANDOM - USEAS' 1 rCnMMJ^RCC i ASKRsODiT - WOFllO'.ErtS -VtOEOS •• rUNNV - TOpAYltEAft.\E[) •• P;CS', GAMINGMCV!£S - VEW5 - GIFS HILDLVIJrfTEaESTl 

ECOMMERCE f c o m m c n t s l o ther discussions ( 1 ) 

s \ ICanPay High Risk Merchant Processor Scam (Mii.tto.Tmera) 
BuBmiacs 3 day ago by ICsnCayRlpOî  

Hi/-:!' ' " •. yy'\ 

We got.Hpped'off by ICanPay in excess of $100k. Please consider this a PSA to avoid them. 

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

7 comfnenis .ahare save hide giwc sold feporl cresjpost 

all 7 corrVments 
sorted fcy: best T - ' 

f save) content policy formatting help 

• . ^ f-} netjnerchant99 • 5 polnts ie notj'^ ego 

-8' We got taken for $85000. 

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

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

We aren't at all optimistic'about seeing our money again. Please be warned, Kotaro Shimogori WILL steal your money. 

pcrmBtiRk embed eava edit disable Inbox replies delete reply 

.[-J ThcMiddlc-AgedWaller A points ! aayfltio 

"^t cross post this in r /cbd I see them discussed there a lot. Sorry for your loss. 

pcrmsliRtt. embed save report ntvs goSd reply 

[-j pm„mba 2 points 18 rsju.'s ago 

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

Any references for good high risk merchants? 

pemialtnit. embed. _S3VQ report gfve ijoSd repJv 

, [-]-hemp|catcd' t point "t lioufs «go 

' VVe have been with our merchant provider for nearly a year without any issue... When we sigried up vyit therii, they 
provided numerous merchant references in the CBD space. The company is BMJ Group and they are a gold member 

I fyou have been a vict im of th is individual, please contact us below, as w e will soon be starting legal proceedings against this individual. 

Full Name 

Email 

http://icanpay-fraud-warning-kotaro-shimogori.com/ Page 4 of 5 
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Enter Vour Message 

Send 

Canadian Anti-Fraud Centre 

C A 
Centre antifraude du Canada 

: RCCOCNIZC IT. nCPORT IT. STOP I I D t N r i H t Z . l . A . S I C N A L t Z . L A . t N l I A Y t Z - L A . 

1*1 

o 
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Filing # 59795383 E-Filed 08/01/2017 02:53:56 PM 

IN THE CIRCUIT COURT OF THE ELEVENTH JUDICIAL CIRCUIT, 
IN AND FOR MIAMI-DADE COUNTY, FLORIDA 

CIVIL ACTION 

COMCOPIOUS CALIFORNIA, INC. 

Plaintiff, Case No.: 

JONATHAN DARDASHTI, individually, 
GOLDAR MARKETING, LLC; 
INTERMOTECH, INC.; 
CAPITOL TECHNOLOGIES, LLC; and, 
JOHN DOES 1-10, 

Defendants. 

/ 

COMPLAINT 

Plaintiff COMCOPIOUS CALIFORNIA, INC. ("COMCOPIOUS" or "Plaintiff') sues 

Defendants, JONATHAN DARDASHTI, GOLDAR MARKETING, LLC, INTERMOTECH, 

INC., CAPITOL TECHNOLOGIES, LLC, and JOHN DOES 1-10, (collectively "Defendants") 

and states: 

PARTIES 

1. Plaintiff, COMCOPIOUS is a Califomia corporation with its principle place of business 

in Sacramento County, Califomia. 

2. Defendant JONATHAN DARDASHTI ("Dardashti") is a sui juris individual resident 

of Miami-Dade County, Florida, and conducts business under the fictitious name of "PiroPay." 

3. Defendant GOLDAR MARKETING, LLC ("Goldar") is a Florida limited liability 

company with its principle place of business in Miami-Dade County, Florida.. 



4. Defendant INTERMOTECH, INC. ("Intermotech") is a Florida corporation with its 

principle place of business in Miami-Dade County, Florida. 

5. Defendant CAPITOL TECHNOLOGIES, LLC, is a Florida limited liability company 

with its principle place of business in Miami-Dade County, Florida. 

6. Defendants JOHN DOES 1-10 ("Doe Defendants") are individuals or corporate entities 

whose identities are presently unknown to Plaintiff, but who, based on information and belief, have 

conspired with the named Defendants to convert Plaintiffs property. Plaintiff reserves the right 

to amend this Complaint to include the legal names ofthe Doe Defendants upon discovery of same. 

JURISDICTION & VENUE 

7. This is an action for damages which exceed $15,000 exclusive of interest, costs, and 

attomeys fees. 

8. This Court has personal jurisdiction over the Defendants because they are residents of, 

and regularly conduct business in, the state of Florida. 

9. Venue is appropriate in this circuit because this action accmed in Miami-Dade County, 

Florida. 

10. All conditions precedent to the bringing ofthis action have been performed, waived, 

or excused. 

11. Plaintiffhas retained the undersigned attomeys to bring this action and is obligated to 

pay a reasonable fee for their services. 

FACTS 

12. Plaintiff entered into a verbal agreement with Defendant Dardashti wherein Dardashti 

would serve as a third-party payment processor for transactions associated with Plaintiffs 

merchant customers (hereinafter "Merchants"). Dardashti was obligated to process the payments 



owed to Plaintiffs Merchants, withdraw his fees from the payments made and then transfer the 

payments to Plaintiff, for distribution to its Merchants. Per the agreement. Plaintiff was entitled to 

receive a commission on each transaction. The funds earmarked for payment to Merchants are 

referred to as "Merchant Fees" while the funds to be paid to Plaintiff are referred to as 

"Commissions." 

13. The agreement between Plaintiff and Defendant Dardashti also called for a "Rolling 

Reserve" fund to be maintained by Defendant Dardashti to provide security for the processing 

account. 

14. Defendant Dardashti performed his obligations under the verbal agreement for several 

months until late June 2017 when he ceased communicating with Plaintiff, and failed to transmit 

any further Merchant Fees and Commissions owed. 

15. Plaintiff made repeated demands for payment of Merchant Fees and Commissions, and 

retum of the Rolling Reserve, all of which have been ignored. 

16. Defendant Dardashti has intentionally converted Plaintiffs property in the form of 

Merchant Fees, Commissions, and Rolling Reserve by depriving Plaintiff of possession thereof, 

and refusing to transfer the property after demand therefor. 

17. Defendant Dardashti operates his payment processing business through various alter-

ego corporate entities including Defendants Goldar, Intermotech, and Capitol, through which 

payments under the agreement were made to Plaintiff. These corporate entities were essentially 

nonexistent; Defendant Dardashti was an alter ego of the entities; the entities were used for an 

improper purpose of converting Plaintiffs property; and the improper use of the entities caused 

injury to the Plaintiff. 



18. Defendants have conspired to convert the Merchant Fees and Commissions owed to 

Plaintiff by concealing and/or misdirecting such funds to other entities or accounts. 

COUNT I - BREACH OF CONTRACT 
rDARDASHTI) 

19. Plaintiff re-alleges paragraphs 1-18, inclusive. 

20. Plaintiff and Dardashti entered into a verbal agreement to provide payment processing 

services as described above. 

21. Defendant Dardashti has breached this agreement by failing to pay $1,966,228.19 in 

Merchant Fees and Commissions when due. 

22. Defendant Dardashti has further breached the agreement by failing to retum the Rolling 

Reserve in the amount of $864,418.55, after demand therefor. 

23. Defendant Dardashti owes Plaintiff $2,830,646.74 that is due with interest since July 

14,2017. 

WHEREFORE, Plaintiff requests that this Court enter judgment for damages against 

Defendant Dardashti, and award court costs and such further relief as is equitable and just. 

COUNT II - OPEN ACCOUNT 
(DARDASHTI) 

24. Plaintiff re-alleges paragraphs 1-18, inclusive. 

25. Defendant owes Plaintiff $2,830,646.74 that is due with interest since July 14, 2017, 

pursuant to the open account summary attached as Exhibit "A". 

WHEREFORE, Plaintiff requests that this Court enter judgment for damages against 

Defendant Dardashti, and award court costs and such further reliefas is equitable and just. 



COUNT HI - ACCOUNT STATED 
(DARDASHTI) 

26. Plaintiff re-alleges paragraphs 1-18, inclusive. 

27. Before institution of this action Plaintiff and Defendant Dardashti had business 

transactions between them involving the payment of Merchant Fees and Commissions. 

28. Plaintiff rendered statements of account to Defendant Dardashti, who did not object. 

A copy of the statements is attached as composite Exhibit "B". 

29. Defendant Dardashti agreed to the resulting balance due to his failure to timely object. 

30. Plaintiff is entitled to recover the sum of $2,830,646.74, which represents the 

outstanding Merchant Fees, Commissions, and Rolling Reserve owed to Plaintiff by Defendant 

Dardashti. 

WHEREFORE, Plaintiff requests that this Court enter judgment for damages against 

Defendant Dardashti, and award court costs and such further relief as is equitable and just. 

COUNT IV - CONVERSION 
(DARDASHTI. GOLDAR. INTERMOTECH & CAPITOL) 

31. Plaintiff re-alleges paragraphs 1-18, inclusive. 

32. The unauthorized act of converting Plaintiffs property by Defendants Dardashti, 

Goldar, Intermotech, and Capitol has deprived Plaintiff of its valid ownership interest in the 

Merchant Fees, Commissions, and Rolling Reserve. 

33. The deprivation of its ownership interest in the property has caused Plaintiff to suffer 

damages. 

34. The value of Plaintiff s property that was converted by Defendants is $2,830,646.74. 



WHEREFORE, Plaintiff requests that this Court enter judgment for damages against 

Defendants Dardashti, Goldar, Intermotech & Capitol, and award court costs and such further 

relief as is equitable and just. 

COUNT V - CONSPIRACY TO COMMIT CONVERSION 
(ALL DEFENDANTS) 

35. Plaintiff re-alleges paragraphs 1-18, inclusive. 

36. Defendants have conspired amongst themselves to unlawfully convert the Merchant 

Fees, Commissions, and Rolling Reserve owed to Plaintiff and to deprive Plaintiff of its ownership 

interests in this property. 

37. Defendants actions were unlawful, and accomplished by unlawful means. 

38. Defendants engaged in overt acts to further the conspiracy by transferring the Merchant 

Fees and/or Commissions to other entities and accounts not owned or operated by Defendant 

Dardashti. 

39. The value of the property that is the subject of the conversion conspiracy is 

$2,830,646.74. 

40. As a result of Defendants' conspiracy, Plaintiffhas suffered damages and will continue 

to suffer damages. 

• WHEREFORE, Plaintiff requests that this Court enter judgment for damages against all 

Defendants and award court costs and such further relief as is equitable and just. 

DEMAND FOR JURY TRIAL 

Plaintiff demands trial by jury on all applicable counts. 

Dated this 1'' day of August, 2017. 



Lawrence G. Walters 
Florida Bar No.: 0776599 
Walters Law Group 
195 W. Pine Ave. 
Longwood, FL 32750-4104 
Telephone: (407) 975-9150 
Facsimile: (407) 774-6151 
Email: Larrv@FirstAmendment.com 
Email: Paralegal@FirstAmendment.com 

Lav^ence A. Kellogg 
Florida Bar No.: 328601 
Levine Kellogg Lehman Schneider + Grossman LLP 
201 South Biscayne Boulevard 
22"'' Floor, Citigroup Center 
Miami, FL 33131 
Telephone: (305) 403-8788 
Facsimile: (305) 403-8789 
Email: lak@lklsg.com 
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8/29/2018 DPARTView 

•- t t i ^ L !:• 

Search • Product • Shopping About e-
Search • 

My Account• Logout 

Welcome 

Account available balance: HK$214.00 

System Clock: 29-AUG-2018 15:08:00 GMT +0800 

Director Particulars Search 

Your Search: CR No.: = 1606232, No. = 1, Director Type = Natural Person 

Director Particulars - Natural Person Director 

CR No.: 

Company Name: 

Surname (English): 

Other Names (English): 

Chinese Name: 

Previous Name: 

Alias: 

Residential Address: 

HKID No.: 

Overseas Passport No.: 

Passport Issuing Country: 

Date of Appointment: 

Remarks: 

1606232 
ComCopious Limited 

SHIMOGORI 

KOTARO 

1506 GORMAN DRIVE, CARMICHAEL, CALIFORNIA, 95608-
5814, UNITED STATES 

488162358 

mm UNITED STATES 

18-AUG-2017 

Please select the Order Type 

HK$141.00 plus additional handling charges for different delivery mode(*) Order certified report 
(Director Particulars) 

(*) Additional handling charges for different delivery mode will be shown when check out shopping cart, 

r Back i 

Back to top 
ICRIS_Ver_l_0_6_Build_06_00 

ICRIS CSC Companies Registry, The Government of the Hong Kong Special Administrative 
Region. 

hnps://www.icris.cr.gov.hk/cscl/DS_Particular.do?crao=1606232&olTrSeq=2&directorType=I&seqNo=l 1/1 



EXHIBIT T 



Filed 

K Note 

o 

<D 

& ^ l£ W SB 
Companies Registry 

B. 

Notice of Change of Company Secretary and 
Director (Appolntment/Cessation) 

Form ND2A 
Wl 18 8t Conipany Number 

1606232 

1 & 11 ̂  fl} Company Name 

r/ ComCopious Limited 

/ M ^ f ^ W ^ Cessation to Act as Company Secretary/Director 
tlOSIB-r^&IVfSSfyX9fffl • SI^StWA 9CfS Use Conttnuetlon Sftsst A ffmoie Ihan 1 company seaetatyydireelor ceased to act) 

i % B $ : S E & ^ f f i f l i £ S I S f i ^ i ^ t l Particulars Cunently Registered with the Companies Registry 
SI&aMe9SfSf^lll± ^ & Please tidt tite relevant box{es) 

Capacity Company Director Altemate 
Secretaiy Director ^ j j ^ 

f ^€ f Attemateto 

^ ^ f f i t f / g y f l ^ S ^ W K S I i S A ) Particulars of Company Secre ta ry / Director (Natural Person) 

^xm.^ Name in Chinese 

Niame In English Surname 

Other Names 

Identification 

(Nil) 

KAEESH 

SHAH IMRAUL 

(Nil) BM046803S 

Hong Kong Identity Card Kwnber Passport Numlier 

& ^ I & V / S 9 f l ^ l ^ t t ( ^ A H A ) Particulars of Company Secretary/Director (Body Corporate) 
I* jC ft I t 3C ife W Chinese and English Names 

(Nil) 

0 
Resignation/Others Deceased 

18 08' 2017 

ff^Ef^W Details of Cessation 

Reason for Cessation 

Date of Cessation 
B D D ^MM ^ Y Y Y Y 

' ± f f i M « « « f f i S « « E f f € E B } n f t ' j i S ^ « l ! i { t € E i & & B i a « r « f f l S « « Z « n t t ? • & Yes 
will this director or altemate director continue to hold office as alternate director or director 
in this company after the date of cessation? S No 

SI9^AI I l |4 Presentor's Reference 
tt4 Name: Chandler Group Limited 
Jfitt Address: UNIT 702,7/F, 

BANGKOK BANK BUILDINQ 
NO. 18 BONHAM STRAND WEST, 
HONGKONG 

« f i Tel: 28506S60 f l S Fax: 81096560 
Email: hongkong@chandler.com.hk 

fitSE Reference: CS/RW 

«cf tB ia RECEIVED 

18 AUG 2017 

l89}Stt 1/2014 (2014 SpsdflcsUon No. 1/2014 (March 2014) 
22201S72iaS 
ND2A 
18/08/2017 

1606282 



Form 

3 

ND2A & ^ t t 9 t Company Number 

1606232 

/ S 9 ( @ ^ A ) Appointment of Company Secretary/Director (Natural Pereon) 
ia0SiSB—^S^AM&m&eyM9 • SimaiMB use continuation Sheet B ff more Ihan 1 natural person is 
appdnted as company secreteiyyUireetor) 
S&mSt^SHf^aiJ: & Please tick tiie relevant box(es) 

• H a * • 
Capacity 

Name In CMnesa 

Name In English 

Altemate to 
Company 
Secretary 

Director Altemate 
Director (Nil) 

Previous Names 

Alias 

Sumame 

Other Names 

' P X 
Crdnese 

l i X 
English 

^ X 
Chinese 

UX 
English 

Address 

(Nil) 

SHIMOGORI 

KOTARO 

(Nil) 

(Nil) 

(Nil) 

(Nil) 

1506 GORMAN DRIVE. 

CARMICHAEL, 

CALIFORNIA, 95608-5814 

U. S. A. Country/Region 

Email Address 

S - j i - f B ^ Identification 

(a) 9msr»a9im 
Hong Kong Identity Card Number 

(b) mm S » H K 
Passport Issuing Counby 

at<8 
Number 

S f i B SB Date of Appointment 

(Nil) 

(Nil) 

United States 

488162358 

18 08 2017 
HDD MMM ^YYYY 

± f f i X « g K « ) i X 9 « E a » i S % « S B $ • fiSBtSjeia&^»l»€E»«IS«dSS97 • & Yes 
Is this director or aHsmate director already an existing alternate director or director In this i—• 
company at the time of this appointment? ( j ^ ^ "** 

Advisory Note 
»r«&tgs«î iBnn&qfi«eKa«sA9 <x««£Effi9i> • mDi»inmmm«a(i}mm~&*s • 
All directors of the company eie adylsad to rsad 'A Guide on Directors' Dutias' publlslted liy tha Companlss 
Registry and acquaint themselves wrtBi the general dutlea of dliactors outlined In the QuWa 

ffltEgyTOttHSg Consent to Act as Director • sia^^mm^ Delete whidmerdoes not apply 

I consent to act as Director, 
18 years. 

Ŝm Signed 

^ l i f i 8 : « : A B ^ % 18 S • 
of this company and confirm that I have attained the age of 

S i r H Page2 

n m a n 1/2014 (2014 ̂  S g) SpacmcaHon No. 1/2014 (March 2014) 

0 1 0 0 



Foim ND2A &DIB9t Company Number 

1606232 
S I E & ^ I S f f / 2 9 (% A n n ) Appointment of Company Secretary/Director (Body Corporate) 
(aSSSa -fB^A IBfBJ^ i> WMeyM0 • SfBtKM C 9fm Use Continuation Sheet C If more Ihan 1 body corporate Is 
appointed as company aecretaiyy'dlrector) 
i^SaMi9^fit^lin± ^ St Please tick ttte tetevariboxfes) 

Capacity Company Director Altemate 
Secretary Director 

f ^ S Alternate to 

Name In Chinese 

Name In English 

Address 

(Blank Section) 

Country/Region 

Email Address 

' £ ^ ^ 6 9 1 Company NumlMr 

(Only efifiScBble to body corporeta roglstered In Hong Kong) 

S f i B 89 Date of Appointment 

BDD ^ M M ^YYYY 

±jffis«^«ffix«^«Ea»s%SfiB9 > i&sBejiia&^B9iifi«iis«!«x97 • jiYes 
Is this dirsctor or altemate director already an existing altemate director or director In this 
company at the time of this appointment 7 []_J S No 

Advisory Note 
Alt directors of the company are advised to read 'A Guide on Directors' Dudes' published by the 
Companies Registry end acquaint themselves wtth the general duties of directors outlined In the Guide. 

ffltEgyjgfltliagS Consent to Act as Director 

, acting on behalf of the above named company, confirm that the alMve company consents to act as 
Director/Altemate Director* ofthis company. 

St 9 Signed : 
S « ( » A H f i ) » X 9 / & ^ S « / a i & f f i A ± * 

Director/Company Secretary/Authorized Person ofthe Director (Body Corporate)* 

4 : J i ) 3 I f f l a ) f i T ^ f l l H This Notice Includes the following Continuation Sheet(s) 

Continuation Sheet(s) A B c 
MWL Numberof pages 0 0 0 

QlfS(filffiB^i£) Confirmation (If applicable) 

«3^«a«ii*i^»«{-«!isfij&&fie*»gi»Aie«jii^s?8 • 
Each natural person appointed as company secretary and named In this Notice ordinarily resides In Hong Kong. 

Signed : 

fBi4i Name SHAH IMRAUL KAEESH B SI Date : 18 /08 /2017 
Director/frg5MB^» CompanySocrotaty* BDD / ^ M M / ^YYYY 

*SffSH^BM^ Delete whichever does not epply 

mman 1/2014 (2014 ̂  3 ̂  > Specnicatlon No. 1/2014 (Maicti 2014) 

JBHM Pages 
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EXHIBIT U 



Filed 

Cl? 
i& ^ e w iS 
Companies Registry 

Notification of Change of Secretary and Director 
(Appointment/Cessation) 

(i&mmi) m 158(4) • (4AA) a (9A)m 
(Companies Ordinance s. 158(4), (4AA) & (9A)) 

a g g Jg Important Notes 

• Please read the accompanying notes befbre completing this form. 

Please print in black ink. 

1 ^ ^ ^ W Company Name 

Form D2A 
f^Dtiig Company Number 

1606232 

TechnoUnicorn, Limited 

2 I t D e t a i l s o f C h a n g e 

A . @ f f / S V ^ I i f i C e s s a t i o n t o A c t a s S e c r e t a r y / D i r e c t o r 
(imWiSiS—S&ffyWfSS • mSSfM A t/so continuation Sheet A IT more than 1 secmlaryyUirector ceased to ad) 

SfSt3SM6^fS^ i ia± SI Please tick the relevant box(es) 

Capacity Secretary Director Altemate Director 

f t W Altemate to 

N / A 

i A M S / J E J P W Name o f Individual S e c r e t o r y / Director 

N/A 

' ^ X 1 & ' & Name In Chinese 

N/A N/A 

^ X t & S i Sumame in English ^ ' X ^ ^ Other Names in English 

N/A (SNote?) M i i ® ^ 
Identif ication 

S ^ ^ i ^ S M l i S HK Identity Card Number 

<KNote8) mxm^mm/mmi^'PXAd^x^m 
Chinese and Engl ish Names o f Corporate SecFetary/Dlrector 

N/A 

S!R9St@ Passport Number 

N/A 

Reason fo r Cessation 
• wia/sfife 

Resignat ion/others Deceased 

<eNote9) 

(K Note 10) 

l i f i B ^ 
Date of Cessation 

N/A 

B DD ^ MM ^ YYYY 

S « f f f i l i f i B S I ^ • figffla»fi4>ll Q g Y e s 

whether the director/alternate director who Is ceasing to I I :^ 

ue to hold of f ice as altemate d i r e c t o r / d i r e c t o r in the ' — ' 
Please Indicate 
act wi l l cont inue 
company after the date o f cessation 

Note 4) A f t P r e s e n t e r ' s Re fe rence 

fSi.^ Name: CHANDLER PARTNERS LIMITED 

Jfett fMress: ROOM 1206-7,12̂ .̂ NEW VICTORY HOUSE 
93-103 WING LOK STREET 
CENTRAL, HONG KONG 

Tel: 28506560 » M Fax: 81096560 

Sigtb E-mail Address: hongkong@chandler.com.hk 
43 lit Reference: 

ffil^aw 2aoo8 (esj) (2008 tf-rm 
Specification No. 2/2008 (Revision) (July 2008) 

^ <^ ̂  IS 2ti: ffi F o r O f f i c i a l Use 

23400782023 
D2A 
18/01/2012 

1606232 

- I t ^ B * RECEIVED 

1 8 JAN 2012 

Documtw MajgLxincfliScciion G03 



Form D2A 
i > D l@ IS C o m p a n y Number 

(|£ Note 11) 

(tt Note 12) 

(K Note 13) 

(i£ Note 14) 

Note 15) 

(St Note 16) 

(i£ Note 18) 

1606232 

2. g ^ ^ l f Details of Change m±M cont o) 

B. M A @ S / S 9 6 ^ 3 ^ € E Appointment of Individual Secretary/Director 

(isissism-^fSA&mymm-/fsm»WBiBm 
(Use Continuation Sheet B If more Oian 1 individual secretary/diredor is appointed) 

f^^MnSf&^MLt ^ St Please tick ttie relevant box(Bs) 

Capacity . Secretary Director Altemate Director 

Altemate to 

N/A 

Name In Chinese 

Name in English 

Previous Names 

Alias 

tttt: 
Residential 
Address 

mmi^M: 
E-mail Address 

(Nil) 

SHAH IMRAUL KAEESH 
Sumame Other Names 

(Nil) 

(Nil) 

1ST FLOOR, HOUSE 18, ROAD 2 
MOHAMMADIA HOUSING SOCIETY 

MOHAMMADPUR, DHAKA-1207, BANGLADESH 

BANGLADESH 

BSt Country 
( ''ffXj MitSMSBt/BfSSSSiS'FSS 'Cared'addresses and post office box numbeis am not acceptable) 

(Nil) 

S ' t ^ f f i ^ Identification 

a 
Hong Kong Identity Card Number 

mm 
Passport 

3 ^ £ S S 9 Date of Appointment 

(Nil) 

BANGLADESH E0391051 
S r f i B S C Issuing Country n i B Number 

26 05 2011 

HDD ^MM i^pYYYY 

JS^/«ffls«sa^^&±sfise^ • s5i>^3Sffi««fflg*/S3P n jt Yes 
Please Indicate whether the director/alternate director whose appointment Is reported 
above Is already an existing altemate director/director In the company at the time of No 
the above appointment '—' 

W>7i\ Advisory Note 

m̂ ^̂ mmî mwm&wi&m&msim î Kmmn^6 t̂̂ &&fî \) tfs»ist!&:̂  • 
All directors of the company are advised to read the latest version ef the 'Non-Statutory Guidelines 
on Directors' Duties' published by the Companies Registry and acquaint themselves with the 
general duties of directors outlined in the Guidelines. 

tijffSV(^{&lRli3& Consent to Act as Director 

I consent to act as a director/altomato director* of this company and confirm that I have attained the age 
of 18 years. 

Signed 

'Mf£^SM0 Delete whldiever does not apply 

«?B«M 2/2008 m m (2008 ^ 7 « ) 
Specification No. 2/2008 (Revision) (July 2008) 

[ Z I H Page 2 

0 8 3 3 



?o!̂  D2A 
i> ^ H Sfi Company Number 

1606232 
2 

C. 

(IS Note 17) 

(K Note 21) 

(t£ Note 22) 

(K Note 22] 

Deta i ls o f Change ( « ± M cont'd) 

i £ A B i l % S / S 9 6 ^ S ' & Appointment of Corporate Secretary/Di rector 

(Use Continuation Sheet C if more than 1 corporate secretaryyUiredor is appointed) 

ttSiSS6iJS1S^m± ^ st Please tick the relevant box(es) 

Capacity Secretary Director /Vltemate Director 

Attemateto 

N/A 

(K Note 18) + X«f8 
Name In Chinese 

N/A 

{ t t Note IB) 

Name In Engl ish 
N/A 

(K Note 19) 

Address N/A N/A 

B S Country 

(''mxj mtsmufsmiss^f^ Ca/e of ' atM/esses anc/post oflScs bojr numteis are nof scosptabfs) 

(B£ Note 20) QSJt&Jkh 
E-mail Address 

N/A 

i > l l t § 9 f i Company Number 

(smmt^smmsgm&Aaa) 
(Only applicable to body coiporate registered in Hong Kong) 

N/A 

S € B ^ Date of Appointment 

BDD fiMM ^YYYY 

i i f 5 6 ? g f i ^ / i e t i S f i ¥ f t f f i # ± a E 5 ? t t R • S S f ^ l I i S f f i W ( e f f l K ^ / S l » • J l Yes 
Please Indicate whether the director/alternate director whose appointment is reported 
above Is already an existing altemate director/director In the company at the time of [ [ g No 
the above appointment 

ffl7T> Advisory Note 

3 l i » S K f f i 5 i m « I S f i « l 2 5 - l 3 : l f f i E • 
All directors of the company are advised to read the latest version of the 'Non-Statutory Guidelines 
on Directors' Duties' published by the Companies Registry and acquaint themselves with the 
general duties of directors outlined In the Guidelines. 

t b f t S ^ Q ^ & i ^ S E f i Consent to Act as Director 

, acting on behalf of the above named company, confirm that the above company consents to act as a 
director/alternate director* of this company. 

ffi IF Signed : 
ttAHI9g«M2ip/»S/«SfflA±* 

Director/Secretary/Authorized Person ofthe Corporate Director* 

^ i i ^ f i ' ^ S T ^ y i S M • This NoUflcatlon Includes the following Continuation Sheet(s). 

m g Cont inuat ion Sheet(s) A B C 
H S l Number of pages (Nil) (Nil) (Nil) 

(S£ Note S) ffi? Signed 

Name SHAH IMRAUL KAEESH 0 M Date 
S f ( Director / j g g Socrotary * 

'S)0£^S^^ Delete whichever does not apply 

(g^taci 2^008 mtn) (zoos tf-im 
Spedficaiion Ho. 2/2008 (Revision) (July 2008) 

26/05/2011 
BDD / ^MM / ^YYYY 

M B M Pages 

G03 4 
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27 

28 

PROOF OF SERVICE 

STATE OF GALIFORNIA ) 
) SS-

COUNTY OF LOS ANGELES ) 

I am employed in the County of Los Angeles, State of Califomia. I am over the age of 18 
arid not.a party to the within action; my b.usiness address is 2029 Century Park East, Suite 450, Los 
Angeles, Califomia 90067. 

On January 28,2019,1 caused to be served the foregoing documents described as: FIRST 
AMENDED COMPLAINT on the: interested parties in this action by placing a. true and correct 
copy thereof enclosed in a sealed envelope at 2029 Century Park East, Suite 450, Los Angeles, 
Califomia 90067, addressed as fbllows: 

Karl S. Xronenbefger, Esq. 
Liana W. Chen, Esq. 
KRONENBERGER ROSENFELD, LLP 
150 Post Street, Suite.520 
San Francisco, California 94108 
Telephohe: (415) 955-1155 
Facsimile: (415)955-1158 

Attorneys for Defendants KOTARO SHIMOGORI, COMCOPIOUS CALIFORNIA, INC., and 
ICANPAYCALIFORNM, INC. 

XXX BY OVERNIGHT MAIL -1 deposited such envelope in the mail at Los Angeles, 
Califomia. 

XXX.I am, "readily familiar" vvith the finn's practice of collection and processing 
correspondence for mailing with an ovemight courier service. Under that 
practice, it would be deposited said ovemight courier service on the same day 
with delivery charges thereon billed to sender's account, ait Los Angeles, 
(Ilalifomia in the ordinary course of business. The envelope was sealed and 
placed for collection and mailing on that date following ordinary business 
•practices; 

(BY E-MAIL) I catised a copy of the foregoing documerit(s) to be sent from e-mail 
address csimundac(5).romeandassociates.com to the persons at the e-mail addresses listed above. 

XXX (STATE) I declare under penalty of perjury under the laws ofthe State of 
Califomia that the above is tme and correct. 

Executed on January 28, 2019, at Los Angeles, California. 

TAMILLE [LLE SIMUNDAC 

PROOF OF SERVICE 




