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

Attorneys for Plaintiffs

FILED/ENDORSED

JAN 28 2019
By: . San Mi

Daputy Clerk

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,
V.

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

Defendants.
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CaseNo. 34-2018-00242853CU CO GDS
FIRST AMENDED COMPLAINT FOR:

(1) FRAUD BY F AX
(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)

(83) 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 et seq

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 Défendants
COMCOPIOUS, LIMITED doing business as ICANPAY, C‘OMCOPIOUS CALIFORNIA INC.,
ICANPAY CALIFORNIA INC., KOTARO SHIMOGORI, and DOES 1-25. (collectively,
“Defendants”), as follows:

PARTIES |

1. rPlaintiff LIFE-FX P:RODUCTS, 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, California.

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 RELIGION 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 |
Liandudno, United Kingdom.

6. Life-FX, Body Action, Zaanit, Green Religion, and Spooky Zebra are hereinaﬁér
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 California. CCL HK
markets its services to California businesses, regularly contracts with California companies, and
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uses its California subsidiaries to provide services to its customers throughout Europe and North
Americ;il. ‘ | _

8. Defendant CVOMCOPIOUS CALIFORNIA INC. (“CC CA™), is, and at all times
relevant was, a California corporation with its principal place of business located at 980 9th Street,
Sacramento, California 95814, and is a subsidiary of CCL HK.

9. Defendant ICANPAY CALIFORNIA INC. (“ICP CA”) is, and at all times relevant
was, a California éorporation with its principal place of business located at 980 9th Street,
Sacramento, California 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, California 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 true and correct copy of CCL HK’§ Annual Return, filed witﬁ
the Hong Kdng 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 shéres.
Attached hereto as Exhibit B is a true and correct copy of CC CA’s articles of incorporation, filed
with the California Secretary of State on April 25, 2017, which identify Kotaro Shimogori as the
registered agent for service of process aﬁd corporate filer for CC CA.

12. Each of the Corporatc 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 of the 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 Corpérate 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 dis‘regarded pursuant to the
doctrine of piercing the corporate veil.

13. The true 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 of the defendants designated herein as a DOE was,
and is, negligent, or in some other ac;ionable 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’ true
names and capacities after the same have been ascertained.

14. Defendants, including DOES 1 through 235, inclusive, weré 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, gmployee, successor in interest, and/or
joint venturer. Each of the defendants designated herein as DOE aided and abetted, conspired
with, and/or to;)k‘ 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 California Code of Civil
Procedure Sections 395 -and 410.10 because several of the Defendants reside and do business in
Sacramento, California, 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 California, 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 forum by virtue of organizing subsidiaries in California,
marketing to California businesses, entering contracts in California, providing essential services
under those contfacts from California, and doing substantial business with other California
businesses, including but not limited to businesses within the County o_f 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, treétment, prevention, or cure of any medical condition or
illness.

18. Body Action dperates a legal online dispensary for medicinal cannabis and
cannabis-related products, which are available exclusively to Cémadian residents over the age of
25 who possess valid medical docﬁmcntation from 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 rcstrictir{g the availability of certain
drugs. As an international 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. Howevc;f, the importation,
storage and delivery of marijuana seeds are not covered by the SCND. Under international 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 California 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 “iCMay.” The
iCanPay Website (www.icanpay.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. Qur proprietary system allows for your application to be
approved within minutes.

Backed By Visa and MasterCard Acquirers

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

A true and correct copy of a Screenshot from the iCanPay Website is attached hereto as Exhibit E
and incorporated herein by this reference as though set forth in full.

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
con;spicuously 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 forums 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 s'atisfy iCanPay’s underwriting requirements, and the
iCanPay Merchant Agreement speciﬁc&lly identifies transactions involving the sales of
“Marihuana ... aka Cannabis, Marijjuana, 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 true 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 true 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 true and correct copy of which is attachcﬂ 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 true 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

' 8
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Financial Institution(s).”

29. The iCanPay Merchant Agreement defines “Financial Institution” to mcanr the
“entity that processes the payment instructions 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 rmentioned in (a) through (e) above.”

| 31, Paragraph 12.1 of the iCanPay Merchant Agreement contains a “Governing Law
and Jurisdiction” clau§e that states: “These terms and Conditions and/or the Agreement are
governed by, and shall be construed in accordance with the laws of Hong Kong, and all disputes
arising out of or connected with these Terms and Conditions and/or the Agreement shall be subject
to the 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, Paragréph 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
paraphernalia” as “aéceptablc uses” of the 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, which sets forth the -
“Terms, Fees and Reserves” regarding each Plaintiff’s relationship with CCL HK, specifically
including but not limited to the Accqunt Setup Fee, Merchant Discount Rate, Fixed Fees and
Charges (including Rolling Reserve percentage and Reserve Hold Period, Payouts timing and

; 9
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minimum Payout Amounts). The A;_;apendix 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, infer alia, a Merchant Discount Rate of 8.5%; a 3.8
per transaction charge; a 5% three month R_olliné 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 true 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 true 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 leamcd about the iCanPay solution in or around February 2017. Based on
iCanPay’s representations (via the 1CanPay 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 déciided 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 M[b, and
(2) the ILGM MID.

37.  Between March 2017 and July 2017, Zaanit processed more tilan $450,000 thl"ough
the AMS MID; and more than $760,000 through the [IGLM MID. iCanPay generally honored its
payment obligations by regularly mziking weekly payouts on both MIDs through mid-June 2017,
In or around mid-June 2017, Zaanit a;ssigned all rights in the revenue stream for the IGLM MID to

10
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Green -Religion, er which it was providing fulfillment services, and changed the login and
banking information for the IGLM MID accordingly so that Green Religion could manage the
account dashboard and receive payn}ents directly.

38.  During this time, iCanPay continued to promote its status as a lawful, legitimate
and transparent processing solutionifor merchants doing business in the “Cannabis Industry.” For

example, on or about June 3, 2017, iCanPay sent a message via the support@icanpay.cn.com

email group to its *“Partner Merchants,” specifically including Zaanit, with the subject line “An
Important Message from iCanPay,” a true and correct copy of which is attached hereto as

Exhibit L and incorporated herein l::y this reference as though set forth in full, advisiﬁg 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.

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 terms itself. The good news despite this i mcrease, 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.

(Emphasis added).

39. On or about June' 19, 2017, iCanPay sent another message via the
support@icanpay.cn.com email group to its “Partner Merchants,” specifically including Zaanit,
with the subject line “An Important iUpdéte from iCanPay,” a true and correct copy of which is

attached hereto as Exhibit M and inéorporated 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.

{Empbhasis 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 fhan
$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@icanpay.cn.com email group to its “Partner Merchants,” specifically including Zaanit,
with the subject line “UPDATE for PM,” a true 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 followmg 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.

12
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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 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 w1ll 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@icanpay.cn.com email group to iCanPay’s “Partner Merchants,” specifically including
Zaanit, with the subject line “iCanPay Status Update and Payment Updates,” a true 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 g4 that time. We did not proceed with that plan as

FIRST AMENDED COMPLAINT
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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 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
(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 [GLM MID. iCanPay did not make any additional payments
on the AMS MID,. Accordingly, as reflected on écrcenshofs 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 California
private residence address: 16841 Bollinger Drive, Pacific Palisades, CA, which Plaintiffs are
informed and believe and based thereon allege is é known residence address / former residence

address of Defendant Kotaro. 1
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SPOOKY ZEBRA'’S EXPERIENCE WITH ICANPAY

45.  Spooky Zebra learned 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,
legitim_ate, and transparent credit card processing solution to the Cannabis Industry. Spooky Zebra
entered the iCanPay Merchani Agreement on or about April 4, 2017, and began processing shortly
thereafter. While iCanPay initially honored its weekly payout obligations, iCanPay suddenly
stopped m_gking 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 accasions, but iCanPay failed to follow through on those promises.

BODY ACTION’S EXPERIENCE WITH ICANPAY

46.  Body Action learned about iCanPay in or arm.md September 2017 when a local
iCanPay sales representative, Cale Gibson, contacted Body Action’s principal, Andrew Kidd, and
promoted the iCanPay Serviée 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. G-ibson reassured Mr. Kidd via' SIGNAL chat and voice calls regarding
the reliability and legitimacy of the iCanPay Setvice, and represented to Mr. Kidd that iCanPay
worked with numerous mérijuana-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: representﬁtions, and repeatedly assured Mr. Kidd
regarding iCa;lPay’s established track record with respect to honoring its payment obligations to
other merchants in the Cahnabis industry.

47. Based on the information provided on the iCanPay Website and the explicit
assurances of iCanPay’s sales represcntaéivcs 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 tfy 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 Piaintiff Body Action aﬁy 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 payme_nf from the acquiring bank for Body
Action’s processing activity. For example, in an email dated January 4, 2018, “Bruce Lee
(iCanPay Support Team)” responded to an email of ;he 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@shimogori.com to inquire
into the status of the remittance, including on March 5, March 6, April 6, April 10, and 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). Thereaftef, 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
feimbursement. Will we be getting our $80k back or not? Respectfully, be stt;aight 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 believés 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
Agrecment.

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 spokc
personally with Defendant Kotaro over a series of phone calls -in December 2017, during which

17
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Defendant K otaro repeatedly assured Mr. Cicrczyk about the reliability of the 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 run off v:rith 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 structured its processing‘agreements through the parent company, and
designated Hong Kong choice of law and forum, 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
Séwice, 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 February 2018,
when the iCanPay Service suddenly stopped working. Defendant Kotaro advised Life-FX that -
another merchant’s proceséing activity had caused the acquiring bank to freeze a number of
merchant accounts and all associated funds, including Life-FX's merchant acéount 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 Plaintiff’s abi]ity 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.

18
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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 poftal
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 qf 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 mérchants, 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, blarﬁing 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 true and correct copy of a screen print of a website (last visited on October 11,
2018) warning 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 Shirmogori Fraud Warning

Kotara Shimogor has stalen In excess of $5000010.00+ from merchants who obtained merchant processing from one of his companies. No‘reason has
been given far the theft of funds, outside of a story about his bank 2ilegedly Ireezing his funds. He has become urresponsive 1o all attempts to contact
him. His campaniey continue to process Credis Card transactions.

Do hot bé one of thé imerchants who gets scarnirried by _
this individual. '

His Websites

1wwwicanpay.cn.com WINW,COMCOPlOuS.CN.com www.SHimogari.com

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

rules and laws governing the payments systern, as discussed in detail below. For example, based
on a review of publiéally avéilable information, none of the iCanPay entities is a registered
Serviqe 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 o‘pened 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 California 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 2 “merchant account” for paymenit prqccssing'serviccs by entering a
“merchant agreement” with a member bank of MasterCard International, Inc., Visa USA, Inc.,
Discover Financial Services, LLC, American Express and/or other networks (collectively the
“Card Brands”). Such member banks have direct agreements with the Card Brands that enable
them to process payments made by holders of debit and credit cards (“payment cards™) issued by
the Card Brands to purchase goods aﬁd 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 “écquirers.” | "

63. Acquirers, in turn, may contract with various types of third party organizations as
service providers to provide certéin 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) (hereinafier “Submerchants”) by having transactions submitted
directly to the Payment Facilitator by the Subﬁemhant 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 fund§ 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://www.mastercard.us/content/mccom/en-us/merchants/start-accepting/payment- -

facilitators.html/). None of the iCanPay entities appears on these lists. Accordingly, Plaintiffs are
informed and believe and based thereon allege that the iCanPay entities are ‘acting in direct
violétion c;f 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 MERCHANT AGREEMENT DOES NOT CONSTITUTE A VALID
AGREEMENT UNDER CARD BRAND RULES ' |

66.  As discussed above, each of the Plaintiffs applied directly to CCL I—I]( for payment
processing services through the iCanPay Website, and CCL HK entered into a substantively
identical “iCanPay Data, Logistics and Service Processing Agreement” with eac;h of the Plaintiffs
to prﬁvide them with payment processing services for their online businesses. The iCanPay
Merchant Agreement violates Card Brand ques in numerous material respects. Publicly available

finks to the Card Brand Rules are ~  as follows: Visa

(hitps://usa.visa.com/dam/VCOM/download/about-visa/visa-rules-public.pdf) and Mastc:Card

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

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 rules is where the Service Provider is a Péyment
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, infer
alia, clearly and conspicuously identify the acquirer; disclose contact information of the acquirer
that the Submerchant fnay use to address questions and concerns; 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 infonﬁétion
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 Prévider 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 transfcﬁing an obligation to pay or reimburse a
merchant arising from, or related to, performan(;c 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 aﬁy third party, any right or
obligﬁtion of the Service Provider set forth in the Merchant Agreement. F?r exampie, MasterCard
Rule 7.3 provides that; “A Service Provider must not have access to any acc‘;ount for funds due to a
Merchant or withheld from a Merchant for chargebacks, with the exception of Payment
Facilitators, as set forth in Rule 7.8.2, “Obligations as Sponsor of Submerchants.” A Customer
must not assign or transfer to a Service Provider an obligation to pay or reimburse a Merchant if
the obligation arises frofn Activity.” Thus, while ISOs and other Service 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 casé of'a Payment Facilitator. An acquirer may directly
pay or credit a Payment Facilitator on behalf (.)f a Submerchant; provided, however, that a
Payment Facilitator must pay each Submerchant for all transactions tfne 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 thie Payment Facilitator,
notwithstanding any payment arrangement between the Submerchd;nt and the Payment
Facilitator or between the Payment Facilitator and. its acquirer. (Visa Core Rule 1.5.8.2,
MasterCard Rule 7.8.2) 1

72. Again, none of the iCanPay entities is listed as a Payrr?lent Facilitator on the
publicly available lists of Visa and MasterCard Service Providers. Accbrdingly, Plaintiffs are
informed and believe and based thereon allege that CCL HK violatedijard Brand Rules by
accessing and handling their merchant funds, and making payment to thiem directly rather than
through the acquiring bank, and utilizing third parties, specifically includijng CCPay and PiroPay
(as discussed below), to receive and forward merchant funds and res_ervés 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’: sales transactions for
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processing through the interchange system without any valid agreement in lialace between Plaintiffs
and the acquirer, aﬁd that PiroPay allegedly absconded with ﬁore than $£.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 transp!arenéy 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 Cr[oss-Border Processing.
For example, Card Brand Rules prohibit an acquirer from accepting or subnE‘litting transactions into
Interchange from merchants outside its jurisdiction. Card Brand Rules Ealso prohibit Payment
Facilitators from contracting with a Submerchant that is outside the Counltry where the Payment
Facilitator and its acquirer are located. (Visa Core Rules 1.5.1.1). Here, b!v using an undisclosed
acquirer from Asia to process transactions from merchants in California, Europe and Canada, CCL
HK is operating in plain violation of these Cross-Border Processing rules.

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 “Confidential” August 2017
email personally from Kotaro to iCanPay’s ISOs, Kotaro wrote: “as most of you already know, we
just launched our 3DSv MID with a generous USD$50 million per month! cap. We are adjusting
filters with the acquiring Bank so we can achieve the high approval ratios that we demand from

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

aggregating transactions from multiple merchants and submitting them through a single merchant
account, or Submerchant account, held in iCanPay’s or another merchant’s name, in order to
conceal the nature of its processing activity from the Card Brands. Hence, the USD$50 million per
month volume-cap. This conduct violates numerous Card Brand Rules (see, e.g., Visa Core Rules
1.10.1.3; 10.3.1.1; and 10.11.2.5; MasterCard Rules 5.12 and 7.8A.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 itMerchant 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 A%greement. Transaction
laundering is also referred to as factoring or Transaction aggregation.” sk, [

75.  iCanPay’s conduct in aggregating and factoring transactiong 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 10-to-30-years, plus up to $l,000,OIOO, per offense.

COMCOMPIOUS CALIFORNIA SUES PIROPA;Y

76.  As set forth above, iCanPay blamed its failure to pay the ()}utstanding balance due

and owing to Zaanit, Green Religion and Spooky Zebra in connection with the Zaanit and Spooky

Zebra MIDs on the alleged theft of more than $2.7 million in merchant funds 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 I:.IS and they now owe us
over $2,700,000. Qur 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.

And, in a November 1, 2017 email attached hereto as Exhibit 0, iCanPay stated: “As you know,
we sent an email to your ISO explaining the circumstances. That a rogué agent nefariously took
your/our processing proceeds.” ;

77. For the reasons set forth above, these emails constitutcje a judicial admission
regarding iCanPay’s blatant violation of Card Brand Rules in connectiion with the merchant

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

bank were improperly delegating payment oblzigations 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 PiroPafs alleged conversion of $2,830,646.74 due and owed to CC CA. A true
and correct copy of the 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
Plaintiff’s merchant customers (hereinafter “Merchants”). Dardashti was obligated to
process the payments owed to Plaintiff’s 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 comission 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 return of the Rolling Reserve, all of which have been ignored.

16. Defendant Dardashti has intentionally converted Plaintiff’s 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 aiter-
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 Plaintiff’s property; and the
improper use of the entities caused injury to the Plaintiff.
27
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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 sy;tem, specifically including the California Mﬁney 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 i’iroPay to move Plaintiffs’ fuﬁds from
an undisciosed 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
lir'nitéd to 18 U.S.C. §§ 1956 and 1957, and California Financial Code §§ 2000 - 2176. |

ICANPAY IS ACTING AS A UNLICENSED MONEY TRANSMITTER
IN VIOLATION OF CALIFORNIA LAW |

82. CCCA’s own allegations in the PiroPay Complaint demonstrate that CC CA was
acting as an unlicensed money transmitter in violation of California law, as embodied in California
Financial Code §§2000 — 2176 (the “Money Transmission Act”).

| 83. In enacting the Money Transmission Act, the California Legislature found and
declared that: (a) Money transmission businesses conduct a significant amount of business in this
state and tcchnolégical advances are occurring in the provision of money transmission services,
which have expanded money transmission to include the use of mobile applications, alternative
point of sale systems, and other consumer payment systems. (b)Persons who use. money
transmission businesses in this state use those businesses for, among other purposes, paying for
the necessities of life and transmitting mdney to family members. (c) The failure of money
transmission businesses to fulfill their obligations would cause loss to consumers, disrupt the

payments mechanism in this state, undermine ﬁublic 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 rn_oﬁey 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 California Financial Code §§ 2001, 2002.

84.  California Financial Code § 2030(a) states: “A person shall not engage in the
business of money transmission in this state, or advertise, solicit, or hold itself out as. providing
money transmission in this state, unless the person is licensed or exempt from licensure under this
division or is an agent of a person licensed or exempt from licensure under this division.”
$2003(q) defines “money transmission” as “receiving money for transmission,” which subsection
(u), in turn, 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.  California 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 of a felony.”

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

(http://www.dbo.ca.gov/Licensees/money tranSmitters/mon'ev transmitters_directory.asp). None
of the iCanPay entities appears on this list. Moreover, none of the iCanPay entities qualifies for an
exemption from licensure under the California Money Transmission Act. _

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 Religfon’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 California private
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residence address listed on the payment reference: 16841 Bollinger Drive, Pacific Palisades, CA,
which Plaintiffs are informed ana 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 California 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
bchﬁlf of CCL HK. Attached hereto as Exhibit S, however, is a true 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 true and correct copy of the Hong Kong Companies Registry
Notice of Change of Compahy 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, TechnoUnicorn, Limited, a true 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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% % Signed m _

7 g Name . SHAH IMRAUL KAEESH g Date 26/05/2011
" F Ip Director ,/ H-f-Socratary * BDD § HMM [ IEYryy
~BEZEFEFE Delate whichaver doss not apply

COMCOPIOUS LIMITED

rFuII_'Nz-'ihi;é ‘gf Sig'r{er:
‘Kaelem Shadsh -

- - B
Tite::Director AP

i

Sl -

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 Regist‘ry Documents since 2011. Mr. Kaeesh also appearsron
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 (of the 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 Forum Selection Clause would be unreasonable and unjust in

this case for a number of reasons. Defendants are engaged in a fraudulent scheme to steal
31 '
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merchant funds, and have structured 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 California-based
subsidiaries, CC CA and ICP CA, and CCL HK’s UIZZ—bascd subsidiarics, CCL UK and ICP UK,
and merely designate CCL HK as the contracting party as a basis for advancing the Hong Kong
Forum Selection Clause in order to make recourse to'the couits 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 contr'act
with each of the Plaintiffs, iCanPay used CC CA and/or ICP CA to 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 on 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.transmissio;l until PiroPay
atlegedly converted $2.8 million in procching 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 California Civil Code § 3513 provides that, “Any one ma)"/ waive the advantage of
a law intended solely for his benefit. But a law established for. a public reason cannot be
contravened by a private agreement.” As California Financial Code §§ 2001 and 2002 make clear,
the California 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, disruption of the payments mechanism in this state,
diminution of public confidence in financial institutions dofing business in this state, and risk of
injury to the health, safety, and general welfare of persons i.n this state. Accordingly, none of the
Plaintiffs in this case may be deemed to have waived the protections of the California Money
Transmission Act, and the Court shquld refuse to enforce the Forurr; Selection Clause in this case
on the grounds that it would violate a strong California 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 Forum 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 al!eged above, Defendant Kotaro also specifically represented to
Life-FX’s principal, Alex Gierczyk-that, iCanPay structured its processing agreements through the
parent company, CCL HK, and designated Hong Kong choice of law and forum to ensure the
legality of the solution and avoid potential issues under U.S. lgw. Yet the manner in which
iCanPay structured the distribution of funds related to Plaintiffs’ credit card processing activity
directly violates California 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 California and U.S. law
and avoid detection of the unlawful nature of the iCanPay Service. For these reasons, application
of the Hong Kong choice of law and forum selection provisions would deprive 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 forum was for their benefit and protection were knowingly false
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when made, and designed to conceal the true nature and purpose of the Forum Selection Clause.

97.  Enforcement of the Forum Selection Clause would aISo be unreasonable in this
case because tlhe 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 cose. Moreover, the circumstances in this case suggest that
iCanPay designated CCL HK as the contracting party and Hong Kong as the exclusive forum 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 California. For these reasons, enforcement of the Forum Selection
Clause would be unreasonable here. See, e.g. Cal-State Business Products & Services, Inc. v.
Ricoh (1993) 12 Cal.App.4th 1666, 1671, 1673. |

98.  In California, whether a forum selection clause applies to tort claims depends on
whether resolution of the claims relates to interpretation of the contract. Bancomer, S.A. v.
Superior Court (1996) 44 Cal.App.4th 1450, 1461. Here, Piaintiffs 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 ﬁ;st 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 pa;'ties’ performance under the
iCanPay Merchant Agreement. Accordingly, Plaintiffs’ claims against CC CA, ICP CA and
Kotaro do not fall within the scope of the Forum Selection Clause.

99.  Finally, the iCanPay Merchant Agreement should be deemed void as against public
policy. In California, a contract is unenforceable on public policy grounds if “legislation provides
that it is unenforceable or the interest in its enforcement is clearly outweighed in the circumstances
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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 ﬁolate an express
mandate of a statute before itr may be declared void as contrary to public policy. Altschul v. Sable
(1978) 83 Cal.App.3d 153, 162. Here, iCanPay structured the iCanPay Merchant Agreement to
conceal and facilitate 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, California’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 “3st MID with a generous USD$50
million per month ;:ap” 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.S5.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 California 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
marijﬁana, 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 met;chant 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 Forum 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.c.
merchants operating in high risk verticals occupying grey areas of the law). will e.ffectively
dissuade the vast majority of merchant businesses from initiating suit to recover their stolen funds
by makiﬁg 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 iCaﬁPay 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 representati;res and sales agents,
including but not limited to Kotaro, and emails and other wn;itten 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 truth because, at all relevant times, iCanPay’s
business practices failed to comply with Card Brand Rules and applicable law, specifically
including Califomia law and U.S. Federal law, in numerous material respects.

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 iCaﬁPay Service. Defendant Kotaro represented that the negative online reviews encountered
by Mr. Giercyzk regarding iCanPay’s dishonesty and failﬁre 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 international web of
companies in order to confuse merchants and evade accountability in furtherance of its Vfraudulent
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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 =CanPay Service in déciding to do business with iCanPay aﬁd 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 iCaﬁPay’s proven track
record of paying its merchants, in deciding to do business with iCanPay'and enter the iCanPay
Merchant Agreément.

111. Each of the Plaintiffs was harmed, and Plaintiffs’ reliance on iCanPay’s
representations regarding the legality, legitimacy, reliability and transparency qf the iCanPay
Service was a substantial factor in that hanﬁ 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
California 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 Defendﬁnts’ 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 Deféndants)
114. Plaintiffs hereby restate and incorporate-the allegations contained in each of the -
foregoing Paragrabhs 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 Défendants, 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 recbver
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 incorporéte the allegations contained in each of the
foregoing Paragraphs of this Complaint as though set forth in full.

1i3. Defendants received no less ;han $841,000 in funds due and Qwing 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 return 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 attorneys’ 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 Abpéndix with CCL ‘HK, a true 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 obl.igations 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 Merchaﬁt Agreement.

134.  Zaanit has performed all obligations owed to CCL HK in connection with the
iCanPay Merchant Agrcefnent, except for such obligations that Zaanit has been éxcused 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 aﬁ amouﬁt to be pl;dvcd at time of trial but in no event less than $571,846, all of
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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 true and correct copy of which‘ is attached
hereto as Exhibit G. |

138. Between April 4, 2017 and July 2017, Spobky 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 Zcbra 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 proccssiﬁg activity to which Spooky Zebra is clearly entitled.
Spooky Zebra has therefore been damaged in an amount to be prov?d at time of trial but in no
event less tha_n $85,000, all of which is readily and clea;rly ascertainable

SEVEN’fH CAUSE OF ACTION
BREACH OF CONTRACT
(By Plaintiff Body Action Against CCL HK)

142.  Plaintiffs hereby restate an‘d 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 true and conéct 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 ac_tivity and the terms of
the iCanPay Merchant Agreement. -

146. Body Action has performed all obligations owéd 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 trial but in no event

iess 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 true and correct coby of which is attached
hereto as Exhibit I and J respectively.

| 150. Between December 14, 2017 and the end of February 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 of the
iCanPay Merchant Agreement.

152. Life-FX has performed all obligations owed to CCL. HK in connection with the
iCanPay Mcrchant‘Agreement, except for such obligations tﬁat 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 aﬂr 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 perférmed 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 refnain
constant for the life of the merchant account. |
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159. In order to deprive Plaintiffs of the benefits of fhe 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 PiroPaj/, 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 i_nteqtionally. 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. Nonetheiess, Plaintiffs are
informed aﬁd 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 COMI’_'ETITION IN VIOLATION OF
BUSINESS AND PROFESSIONS CODE SECTION 17200
(By all Plaintiffs Against all Defendants)

162. PIaiﬁtiffs Hereby restate and incorporate the allegations contained in each of the
foregoing ?aragraphs 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 California Business and Professions
Code § 17200 by engaging in unfair, unlawful, and fraudulent business acts or practices, including
the false and fraudulent scheme to defraud its sales representatives, .including Plaintiffs, as
described above.

165, Defendants’ prac‘.tices are likely to deceive, and have 'dcceivcd,‘ members of thé
public, - including Plaintiffs,. Defendants knew, or should have known, that their
misrcprcsentatiohs, 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, et seq. _ |

167. Defendants’ conduct, as alleged herein, also constitutes unlawful business
practices. Among other things, Defendants violated the California Money Transmission Act
(embodied in Califomia Financial Code §§ 2000 — 2176), California Penal Code §496, federal
regulatory statutes, including the Federal Trade Commission Act and the Telemarketing Sales
ﬁule, and engaged in a host of federal crimes, including but not limited to 18 U.S.C. § 1029
(factoring), 18 US.C. § 1029(I:;)(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 of the monies retained by Defendants in the amount to be
proven at trial, but which total no less than $3841,000.

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 iﬁtercst, and attorneys’ fees and costs
pursuant to Civil Code § 1021.5. ' |

PRAYERFORRELIEF |
_ 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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Punitive damages in an amount to be proven at trial;
Costs of suit;
Pre- and post-judgment interest at the'maximum rate allowed by law; and

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.

2‘
3.
4

5.

Damages in an amount to be proven at trial, but which are no less than $841,000;
Punitive damages in an amount to be proven at trial;

Costs of suit;

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

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.
2.
3.
o4,

Datmages in an amount to be proven at trial, but which are no less than $841,000;
Costs of suit;
Pre- and post-judgment interest at the maximum rate allowed by law; and

Such other relief as the Court deems just and proper.

WHEREFORE, on behalf of Plaintiffs for the Fourth Cguse 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.
3.
4,
3.

Reasonable attorneys’ fees pursuant to Penal Code § 496(c);
Costs of suit pursuant to Penal Code § 496(c);
Pre and post-judgment interest at the maximum rate allowed by law; and

Such other relief as 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 Z¢bra for the Sixth Cause of Action for

Breach of Contract, Plaintiffs pray for:

1. Compénsﬁtory damages in an amount to be proven at tria;l, 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 relief as the Court deems just 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, Bbdy 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 trial, but which 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 §§ 17200, et seq., Plaintiffs pray for:

1. Restitution in an amount to be proven at trial, but which is no less than $841,000;

2. '(_fosts of suit; | '

3. A constructive trust relating to-all monies received by Defendants: that are owed to
Plaintiffs; |

4, Pre and post-judgiment interest at the maximum rate-allowed by law; and

5. An order enjoining the unlawful, fraudulént, and urnfair business practices
employed by Defendants;

6. Attomeys® fees pursuant to Code of Civil Procedure section 1021.5; and

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

DEMAND FOR JURY TRIAL

Plaintiffs Zaanit BV, Green Religion BV, Spooky Zebra Ltd., Body Action Health Ltd. and

Life-EX Products LLC hereby request a'trial by jury on all issues triable by a jiry.

Dated: January 28, 2019 ROME & ASSOCIATES, A.P.C.

Eugene Rome

By: | /)/h/

~ "EUGENE ROWE
Attorndys for Plaintiffs
LIFE-FX PRODUCTS LLC,
BODY ACTION HEALTH LTD.,
ZAANIT BV, GREEN RELIGION BV
1 and SPOOKY ZEBRA LTD.
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Form NAR1
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I 1606232 ‘

ComCopious Limited

7 35 2 1 (4075 1 &5 ) Business Name (If any)

(Nil)

[ 2]

4\ G5 B 5 Type of Company
SEEEFHEAIL « 3 Please lick the refevant box

BALE [] axen

Private company Public company

AQRBNEHAS
Date to which this Return is Made Up

Y

(ORMEALE » X ﬂ&@ﬁﬁ;ﬂ.—f O BRIy Bk O A SR -

[(] sremas
Company limited by guarantee
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2018
EYYYY
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M SR it ik Address of Registered Office

To

L____
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FEYVYY

Rooms 05-15, 13A/F., South Tower, World Finance Centre, Harbour City, 17 Canton Road, Tsim Sha Tsui,
Kowloon, Hong Kong

#3x A JH Presentor's Reference

¥ £ Name: ‘Conpak Management Consultants Limited

#t 5} Address: Rooms 05-15, 13A/F., South Tower, World
Finance Centre, Harbour City, 17 Canton
Road, Tsim Sha Tsui, Kowloon, Hong Kong

BEE Tel (852)26662888 ¥ Fax: (852)2233 2883
R Emait info@conpak.com
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8 ¥\ &# BE Mortgages and Charges

READEZNEZBEAN - GARR (L96MA) AELEREMBRARSEN - RER 191245811

1R EEAOEDENEREFEMARAE

Total amount of the indebtedness as at the date to which this return 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 ta be so registered If created after 1 January 1912

(Nil)

9 fEREA A T 89 58 B A § Number of Member(s) of a Company Not Having a Share Capital
(R X4y TR Company having 8 share capital need not compiate this section) .

BREXGERNETARNRAAR

Number of Member(s) as at the Date to which this Retum is Made Up

10 B2 Share Capital
(EERAeos WATREBLIT Company not ham'ng a share capital nead not compfate this saction)

VREL NGB AL R E Y As at the Date to which this Return is Made Up

BB i oy 30 E & {TB {7 Issued Shares
(o % 38 i

BEBS) |RWRi : EERAE
Class of Shares | Currency e o Ek ] Esasing
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Ordinary HKD 15,000 15,000.00 15,000.00
L HKD . 15,000 15,000.00 15,000.00
Total
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A. AFBE (88 .A) Company Secretary (Natural Person)
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TRESR
Name in Chinese
EULEL B
Name In English  Sumame —
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Hong Kong }
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Heng Kang Identity Card Number (Nil) )
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B. ATHE (6 AHEME) Company Secratary (Body Corporate)
(i — & 2 B 2 e - AN E A AR Use Continuation Shieet A if more then 1 company secrelary is 8 body corporate)

bt . ' ,
Name in Chinese HIEEREEAERAE
% . .
Namfmﬂﬁnmm Conpak Management Consultants Limited
FiRi it Rooms 05-15, 13A/F., South Tower, World Finance Centre,
Hong Kong
Addrean B

Harbour City, 17 Canton Road, Tsim Sha Tsui,

Kowloon, Hong Kong

v ® % 3% ~ HONG KONG
- BEEE ' : .

Email Address 4 (Nil) |
A EHY Company Number 640849 T
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Capacity Director Altemate Director
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Name In Chinese (Nil)
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Previous Names Chﬁe%e ‘ : (Nil)
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m -
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- {Only applicable to a private company with only ore member who is also the sole director of the company)
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Name in Chinese
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@ 13 FEAATAR AL Particulars of Member(s) of a Company Having a Share Capital
(FRRERAVE ORI 5 Company having a shere capital must complete this section )

EEEEeEaAigE v 88 Please lick the retevant box
FEHONNE AR R

Particulars of members of a non-listed company are listed in Schedule 1

[] tramyRamenrs=
Particulars of members of a listed company are listed in Schedule 2

© 14 2 T2 Company Records

(Ot TR - BRI D #EE  Use Continuation Sheel D if the space provided is insufficient)

AHRETHLANGE(IEHEFERT SHARNERBERN) .
Address where the following company records are kept (if not kept at the registered office stated in Section 6)

A ®EH Company Records

#b 4 Address

15 iR % Statement

(RTRA LT « BHESEAIE  BLUED FR M For a private company, please ick tha box to make the Statement)

E] REFAYHRE - ORXeRRNERNENEWHEORTEHESR - NSRRI AGEN
HRE) YN ASHRAR  DERCFALSBOENCARORERE - AHNRAAMRE
AEBLOSHEIMETERA+E - AERE+HEZHERA S HRB (2K F 11(2)

HRHECTRAARNTEGEEANNA -

The company has not, since the date of the last annual return (or since the date of incorporation in the case of the
first annual return), issued any invitation to the public to subscribe for. 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 persons who, under section 11(2) of the Companies Ordinance, are excluded In the calculation of the
number of members of the company.

SSTIREE 1/2014 (2014 ££ 3 F) Specification No. 1/2014 {March 2014}

1 7 Advisory Note
@ FELAREENEBERRAFAERBEHNY (EEREHES ) ERERBHAREINEE —BRE -
All directors of the company are advised to read ‘A Guide on Diroctors' Duties’ published by the Companles Reglstry and
acquaint themselves with the generai dutles of directors outlined In the Guide.
F R ﬁ 13 F ¥1 8 B This Return includes the following Continuation Sheet(s)
{f# H Continuation Sheet(s) A 8 c o
E B Number of pages /, 0 0 0
For_agnd on bejjal of
: NSULTANTS LIMITED
s FEeUEL
O %# Sined:
N uibrized Signaturef(s)
# £ Name . Conpak M ent Consultants Limited B i Date : 25/05/2018
# 3 Director /25 #5 8 Company Secretary * BOD / HAMM / fEYYYY
“SmEFESE Delete whichever does nof epply ' Q8LS
Bt H Page7



Form NAR1

AERRNENEM

Date to which this Return is Made Up
25 05 2018
H bb b £ YYYY

FELHTATNRERERT (B 1357
Particulars of Member{s) of a Non-listed Company (Sectlon 13)

(BEEPGEL A2 Bl E WA B « AasEfrFfe - Wi — g - THNE— )

i F—

Schedule 1

(FELHASI®A
FOR NON-LISTED COMPANY)

£ 4 &% Company Number

1606232

(Non-listad campany having a share capital must complate this page. If the space provided is insufficiert, or if there is mare than one class
of shares, plaasa use agkdiianal Schedule 1.)

HRatED BEeds Pariculars of Member(s} as at the Date to which this Retumn is Made Up

B &35 i Class of Shares Ordinary
£t 51T R (8 99 B 8 5 4 8 Total Number of Issued Shares in this Class 15,000
B £ Shares
EE/EB 4t ARKRAR mm o
Name Address Current Transferred * Remarks
Holding
®E j=F
Number Date

sig#ERET |UNIT 702, 7TH FLOOR Nil 13,000 14 Transfer to
ARCH BANGKOK BANK BLG, 18 December | Chandler ND
CORPORATION |PONHAM STREET WEST, 2017 Services
LIMITED HK. Limited
LAWRENCE Suite H, 19/F, Global Plaza 1,500
ALLIANCE INC. |Tower, 50th Street, Panama

City, Republic of Panama
Chandler ND JOfﬁo::e. 702, 7/F., Bangkok Nil 13,000 10 May | Transfer to
Services Limited  |Bank Building 18 Bonham 2018 | Kotaro

Strand West Hong Kong SHIMOGORI
Kotaro 1506 Gorman Drive, 13,000
SHIMOGOR! Carmichael, California,

95608-5814, United States

*WANNBEHAL-HRAEHERABNMARNBREORAFHER IB2FRIBEEUNRIFE

M HMMEMRR N RORMANER /ERHAE "B,

—HEH

-

% 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 transtérgd b
should be stated in the ‘Remarks’ column.

{SHELASY 172014 (2014 5F 3 FH) Speciication No. 1/2014 (March 2014)



2 | R \ o [Hf#— Schedule 1
Form NAR1 |  GFEHWATHEA
FOR NQN-LISTED COMPANY)

XEEBNGSHAE ‘
Date to which this Retumn is Made Up . 7 2 985 Company Number
25 05 2018 1606232
g oD B MM £ Yoy

EEHFATNRARE (B 1315)
Particulars of Member(s} of a Non-lis: Company (Section 13
(BB APITE £ T2 S B » 0 FIE » BEE— IR » vmI0E— )

(Nor-isted company having a gshare capital must complete this page.  If the Space provided is insufficient, or if thers is more than one class
of shares, please use additional Schedule 1.}

R AR S aNET H AR BisfiR Padiculars of Member(s) as at the Date to which this Retum is Made Up
B J A Class of Shares : Ordinary
£t 5 51 8% 61 89 £ 87 4 8% Total Number of Issued Shares in this Class © 15,000
£ Shares
YL ] S % ARNAR L1 f i
Name Address Current Transferred * Remarks
. : Holding
#H B

Number Date
Steven Michael 1308 Lincoln Avenue South, 200
SHAPE Highland Park, Hlinois, U.S.A.

60035-3459, United States
Imraul Kacesh  |4/F, 46 Kazi Nazrul Islam 300
SHAH Avenue, Karwan Bazar, Dhaka,
: 1215, Bangladesh

*MAENBGAL-BRESTESAMMUE(NMBEOREHER IEATRIAZEWUR )AL
AEE  FRARRTAE 62 ROPMANEL "€HNE "HE, -@XH -

%* 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 trandidhée’
should be stated in the ‘Remarks’ column.

5Tk EE 1/2014 (2014 £ 3 ) Spadification No. 1/2014 (March 2014}
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LOI6ISO

Secretary of State ARTS-GS

2025\ Articles of Incorporation of a
iy [ General Stock Corporation

FILED 47

IMPORTANT — Read Instructions before completing this form. seﬂl‘&tﬂl’y of State g 5
Filing Fee - $100.00 State of Califomia
Copy Fees - First page $1.00; each attachment page $0.50; APR i 5 m

Cerlification Fee - $5.00

Note: Corporations may have to pay minimwum $800 tax to the Califomia Franchise
Tax Board each year. For more information, go to hftps:/Avww. fth.ca.gov.

[ AL This space For Office Use Only

1. Corporate Name (Go 1o www.sos.ca.govibusinessbename-avaitability for general corpotate name requirements ard restrictions.)

The name of the corporation is COMCOPIOUS CALIFORNIA INC -

2. Business Addresses ([Emer the complete business adoresses.}

a. Initiaf Street Addrese of Corperation - Do not list a PO, Box Ciy (no abbreviations) State | Jp Code
980 9TH STREET SACRAMENTOQ CA 195814
b. Initie! Malling Address of Corporation, it different than item 2a City {no abbraviations) State | Zp Code

3. Service of Process (Must provide efther Individual OR Corporation. )

INDIVIDUAL - Complete ltems 3a and 3b only. Must inciude agent's full name and Caillfornia street address.

& Califormia Agent's Flrat Name (if agent is not a corporation) Middle Name Last Name Suffix
KOTARO SHIMOGORI

b. Street Address (if agent is not & corporation) - Do not enter a P.O. Box City {mo abbreviations) State | Zip Code
5150 FAIR OAKS BLVD ' CARMICHAEL CA | 95608

CORPORATION ~ Complete item 3c. Only include the name of the registered agent Corperation.

¢. Calfornia Registered Corporate Agent's Name (if agent is & corporation) -~ Do not complete Item 3a or 3b

4. Shares (Enter the number of shares the corporation is authorized ta issue. Do not leave blank ar enter zero {0).)

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

&, Purpose Statement (Do not alter the Purpose Statement.)

The purpose of the corporation is to engage in any lawful act or activity for which a corporation may be organized
under the General Camoration Law of California other than the banking business, the trust compary business or the
practice of a professmn Perrmned to be incorporated by the California Corporations Code,

Read and Sifgn Be/ow (This form must be signed by each incorporator. See instructions for signature requirements.)

/ . KOTARO SHIMOGORI
Signaturd—" Ce/& Type or Print Name

ARTS-GS (REV 04/2017) - 2017 Califomia Sacretary of State
. WWW.506.08 govibusinass’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) will help us to improve it.

Seafc_:h for companies or officers

COMCOPIOUS UK LIMITED

Company number 10632334

o Officers (hitps://beta.companieshouse.gov.uk/company/10632334/officers)
- o 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

VNature 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

Date of birth April 1982

Nationality Bangladeshi _.

Nature of control Has significant influence or control

Country of residence Ba'ngladesh

htfps:Hbeta.companieshous'e.gov.ukfcum;:‘;anyﬂ0632334[persuns-with—significant-contml - Page 1 of 2



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

s there anything wrong with this page? = . . _ ‘ -

https;Hbeta.companieshouse.gov.ukfcqmpany!‘loasza34[persons-with-éignificant-control . ) Page. 2 of 2
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Persons with significant control . . 10/5/18, 2113 PM
Companies House

BETA This is a trial service — your feedback (https://iwww.research.net/richbeta} will help us to improve it.

Search for companies or officers

ICANPAY UK LIMITED

Company number 11148162

. Ofﬁce rs (https://beta. companieshouse.gov.uk/company/11148162/cofficers)
¢ 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 w" hi-:_hmt“h' r_s “pa“ ge?

https://beta.companieshouse.gav.uk/company/11148162/persons-with-significant-cantrol ’ Page 1 of 1
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DocuSign Envelope ID: EAFC1BBC-FFEA-4CB5-98A8-630ECACFAIC4Y

DATA, LOGISTICS AND PAYMENT PROCESSING AGREEMENT

THIS AGREEMENT (ihe Agreemenf’) is made on this date: 04-03-2017 by and
beiween ComCopious Limited a company duly incorporated and orgaq\lzed under the laws
of Hong Kong, Chlna having its registered office/principal place of business at Unit 702, 7/F,
Bangkok Bank. Bmldlng, No. 18 Bonham Strand West, Hong Kong herelnafter referred to as
"COMCOPIOUS" and Your Company Name “t; a company
duly moorporated and organized under the laws of Select State having Its reglstered
principal plaoe of business at company Address :
heremaﬂ;er referred to as “PARTNER”.

IIII,
|

The partres have agreed the following: !

1. DEFINITIONS f

“Agreement™, the agreement between COMCOPIOUS and PARTNER for the Data, Log:stlcs and

} Payment Processing Services;

“PARTNER"™ \PARTNER which is a duly mcorporated entity desiring to enter into an Agreement with
COMCOPIOUS;

“Conditions": the COMCOPIOUS Data, Logistics and Payment Processing Services Terms and Condition;

“Customer”. a natural person or legal entity or entities who or which has or have ordered goods andfor
services from COMCOPIOUS through PARTNER,;

“COMCOPIOUS™ COMCOPIOUS, LIMITED and or any of its World-Wide subsrdlanes or group
companles of COMCOPIOUS LIMITED;

“Cardholder”: a natural person or legal entity or entities who or which is/are formally- and officially
registered with a Financial Institution as the holder of a particular debit card, credit card or
bank account, and whose account number is:used in an order;

*Purchase Price”; the’ pnce 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 wnthheld by, or due to, the Financial Institution(s); *

“Delivered or Shipped Good(s) and/for Servuce(s) the goods(s) and/or servuoes(s) provided to the
Customer(s) by the PARTNER; : -+~ .. "}

“Invoice™ Customer approved payable amount for the good(s) andlor service(s) the PARTNER
delivered and/or shipped to the Customer and is payable .by COMCOPIQUS to the
PARTNER;

“Financial Institution™ the enttty that processes the payment instructions recelved tfrom 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
COMCOPIQUS for repayment of the Purchase Price, including any fees, charges and
commissions wrthheld by, or due to, the Financial !nshtutlons in connection with a denial
or cancellation of @n order for gooas arid/or. services by a Cardholder or a claim by a
Custorner that PARTNER has falledperform its obligations towards the Customer,
including in connection with alleged -non—oonfonmty or non-tlmely delivery of the good(s)
or service(s);

“Refund (Credit)": any amount to be returned by ¢ COMCOPIOUS toa Customer s account;

“Confidential Information™ all information which prior o or upon its disclosure is desngnated as such by
one party (the Disclosing party's) to thé’t "other 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 COMCOPIOUS and PARTNER, an amount held
on the COMCOPIOUS or Financial Instifution’s bank account securing payment of future
Chargeback’s by COMCOPIOUS to a Flnancral Institution after termination of the
Agreement; -

“Trademarks™: all trademarks and logo's of COMEBEIOUSIS( exist now or in the future, both registered
and non-registered, all as may be ecifiediby COMCOPIOUS from time to time.

05
Data, Logistics, and Payment ProcessingAgreement . SU'I lnltlaI of PARTNER Authorized Representative
Version 2.5 . / Intilal of COMCOPIOUS Authorized Representative



DocuSign Envelope ID: EAFC1BBC-FFEA-4CB5-98A8-630ECACFAICA

2.2

. COMCOPIOUS is entitied to set-off any in

PAYMENT OBLIGATIONS OF COMCOPIOUS TO PARTNER
The Invoice shall consist of the total outstanding settled Purchase Prlce for the account of
PARTNER: after decluctlon of the following:
(a) Refunds (Credrt), L
{(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 commlsswns to be paid by
PARTNEB to Financial 1nst|tut|ons and
(e) any-charges or amounts due to COMCOPIOUS under the Agreement other than charges or
amounts mentioned in (a) through ée) above.
ebtedness of PARTNER towards COMCOPIGJUS and-itseff.
Transacﬁons which are not captured by PARTNER (either by active capturing oraby automatic

-captunng) within 14 days after they were authorized by the related Financial Institution -will

'autorn,atlcally expire and can no longer be captured. Further, COMCOPIOUS has the right to

" remo

e the order data of any order that remains unpaid for more than 2 months (i. et this relates

- “for mstance to transactions which are paid with off-line payment methods). COMCOPIOUS will
- keep all other historic transactron data avarlable for on-line inquiries for at least 6 months after the
" last status change.

.~ PAYMENT OBLIGATIONS OF PARTNER TO COMCOPIOUS B S
. -‘__COMCOPIOUS will send PARTNER a monthly service fee for Data, Logistics and’ Payment
I Processrng Services fees. The payment must be received by COMCOPIOUS wrthrn 30-(thirty)

- .days ffom the date of such advice. The currency will be either in Euro, Pound Sterling, or US Dollar.

3.2:7
-~ intends to use set-off,
ki COMCOPIOUS is entited to alter the prices of the COMCOPIQUS Data, Loglstncs and Payment

3.3

34
3.5

4.2

4.3

PARTNER authorizes COMCOPIQUS to set-off advice with the Invorce in case COMCOPIOUS

Prooessrng Services taking into account a reasonable notice period. If the prices are-amended
PARTNER i ls entitled to terminate the Agreement per the effective date of the amendment: by sending
COMCOPIOUS a written notice within fourteen days after receipt of the amendment notice;
PARTNER hasyno right to set-off, or to withhold payments to COMCOPIOUS in, connectlon with
any amounts due to PARTNER by COMCOPIOUS.

PARTNER'is responsible for all Chargeback’s independent of the information prowded by the
Risk Management-Module. Where the Financial institutions allow a Chargeback to be disproved,
PARTNER will -bear the respons:bmty of providing any evidence requrred by the Financial
Institution. % N

i

PARTNER GUARANTEE AND INDEMNITY g

PARTNER guarantees to COMCOPIOpS that, whrle using the COMCOP!OUS Data, Logistics

Payment Processing Services: . f 4

4.1.1 it provides and g:vnll provide such»unformatlon to the Customer on its website and in other
commercial communications to the Customér as is required pursuant to the laws of the
Region and of those Region in whrch it offers its goods and/or services;

4.1.2 it respects and’will respect the-intellectual property rights Of}thll'd parties and does not
and will not infringe such rights in any way;’

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 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) and that it shall |mp|ement appropriate technical and
organlzatlonal measures to protect personal data;

4.1.5 it will perform its obligations towards the' Customer mciudlng but not limited to accepting
responsibility for thé acceptance of a“Customer order, .its fulfillment in an agreed upon
manner, and all material warranties and guarantees or'order commitments.

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 of the guarantees containéd in clause 4.1.

Since the COMCOPIOUS Data, Logistics and Payment. Processing Services is kept up to date

with going market requirements, from time to time COMCOPIOUS may adjust the content and

interfaces of the COMCOPIOUS Data, Logistics and Payment Processing Services. If such
adjustments lead to a necessary-change..in software,: -interfaces or operating procedures at

PARTNER, COMCOPIOUS will notify- PARTNER*as*soon as possible prior to the execution of .

such adjustments, the costs that are attached 10 makmg these changes are borne by PARTNER.

f-:

£/ Inhial of COMCOPIOUS Authorized Represantatve

03
Data, Logistics, and Payment Processing Agreement . Sw Initial of PARTNER Authorized Representative
Varsion 2.5 ’



DocuSign Envelope ID: EAFC1BBC-FFEA-4CB5-98A8-630EC4CFA3CA

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 bui.not limited to changes in interfaces .or products imposed on
COMCOPIOUS by Finan’cial Institutions or changes in the regulatory environment).

c": ks

5. PRIVACY e A

51 COMCOPIOUS is the controller of all personal data which are given to COMCOPIOUS by
PARTNER apd/or the Customer. COMCOPIOUS is the data processor of such data.

5.2 COMCOPIOUS will keep the personal data (including credit card detalls) given to it by
PARTNER’ “and/or the Customer for as long as required in order to perform its obllgatlons under
the Agreement. 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.

53 PARTNER will clearly and unambiguously inform its Customers that when they place an order for
‘the good(s) and/or service(s), personal data provided by the Customer will belprovided: to
COMCOPIOUS acting as data processor of such data on behalf of PARTNER. PARTNER will
clearly 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 prowded to third parties other than the Financial Institutions for the chosen payment method

54 COMCOPIOUS 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'information appears on the Customer's financial statement. Accordingly, in the case that
“PARTNER makes use of COMCOPIOUS connection numbers with the Financial’ Institutions

fandloriithe bank account of COMCOPIOUS, PARTNER must clearly inform the Customer-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 'COMCORIOUS accepts no responsibility for the privacy policies of PARTNER and for the
processmg of personal Customer data by PARTNER.

56 Unless it |s‘*reqmred to do so by law, COMCOPIOUS will not provide any persona| Customer
data to third parties other than to Financial Institutions to the extent such IS requured m 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 Payment Processing Services on the condmon of full avallabtllty of the services of
its Internet and telecom providers.

6.2 COMCOPIOUS does not guarantee any minimum response times. in connection with on-ine
authorization of payment from a Financial Institution or availability of specific payment methods.

6.3 The COMCOPIOUS Data, Logistics and Payment Processing Services servers are located in a secure
environment, protected by an alam installation; and is mohitored 7 days a week, 24 hours per day.

6.4 Access to the COMCOPIOUS Data, Logistics- and Payment Processmg Services servers and to the
data thereon is permitted to authorized personnel of COMCOPIOUS only. The data on the
COMCOPIOUS Data, iLogistics and Payment Processing Services Servers are protected by a
firewall. The COMCOPIOUS Data, Loglstlcs and Payment Processmg Services supports robust
encryption technologies.

7. INTELLECTUAL PROPERTY RIGHTS . .

7.1 COMCOPIOUS hereby grants PARTNER a royalty-free and non-excluswe right for the term of this
Agreement to use the Trademarks on its website(s) and in any off-llne promotional materials solely in
order to indicate that it makes use of the COMCOPIOUS Data, Logistics and Payment Processing
Services. PARTNER shall use such Trademarks'in accordance with COMCOPIOUS's directions for
the use of such Trademarks: PARTNER does nét have a right of sub-icense. COMCOPIOUS may
apply limitations to the right granted to PARTNER under this paragraph at its sole discretion.

7.2 PARTNER hereby grants COMCOPIOUS a royaity free and non-exclusive right for the term of
this Agreement to use its trademark and logo s on the|r websntes and in off-line publications for
promotional purposes. 4

7.3 When using the Trademarks PARTNER and COMCOPIOUS will ensure that no composite
marks are created with its own trademarks andfor 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 explicitly granted in this Agreement.

7.4 Al proprietary rights in the equipment, software (%ﬁ%b -as interfaces) and other materials used
by COMCOPIOUS in the performance*ofathts Agreement whether or not supplied to PARTNER,
shall remain with COMCOPIOUS or thelr@hcensors?"PARTNER shall exclusively acquire such
right of use as is explicitly granted hereunder or othermse

Data: Logistics, and Payment Processing Agreement S m Inrtlal ot PARTNER Authorized Representative
Version 2.5 iy } tnktial of COMCOPIQUS Authorized Representative
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7.5
7.8

Upon termination of this Agreement PARTNER wrll |mmedsately withdraw any reference to
COMCOPIOQUS from its website(s)'and will cease the use of the Trademarks.

PARTNER is hereby granted rights to use VISA and MasterCard Iogo s on their premrses and
website accordlng to Card Association guidelines available online.”

CONFIDENTIALITY s

During the term “of this Agreement and after termination or explratlon of thIS Agreement for any

reason whatsoever, the Receiving Party shall: \

(a) not disclose Confidential Information to any person other than with the pnor written consent
of the other party or in accordance with clauses 8.2 and 8.4; and &Y

(b) not use the Confidential Information for any purpose other than the performance of its

8.2 -

obligations under this Agreement.
Duringfthe term of this Agreement, the-Recsiving Party may disclose thetConfdentral

) _tnformatlon to its employees and/or to Financial Institutions and/or to other third;parties (the

84

‘ “Recipient”) to the extent reasonably necessary for the purposes of this Agreementy; -
83"

‘The Receiving Party shall procure that each Recipient is made aware of and complles with all
the Receiving Party's obligations’ of confi dentlallty under thls Agreement asif the Reclplent were

e parly to this Agreement.

The obligations contained in clause 8.1 to 8 3 shaII not apply to any Confidential Inforrnatlon which:

C (a) |si|n the public domain at the date -of this Agreement, or at any time after the date of this

. Agreement caomes into the public domain other than through breach of this Agreement by
'thé Receiving Party or any Recipient; -

. (b).is known by the Receiving Party prior to dleclosure by the Dlsclosmg Party to the Recelwng Party

(€) subsequenﬂy comes lawfully into the possession of the Raceiving Party from a third party; or

(d) is dlsclosed by the Receiving Party pursuantto and in accordance with a relevant statutory obllgatron

9.4

9.5

10.
101

10.2
10.3

11.
1.1

<. an order of a court of competent jUﬂSdICtIOI’I oran order of a competent regulatory body

DURATION AND TERMINATION ' 5 '

The first three month period of the Agreement is a trial period. Within this penod elther party

can terminate’the Agreement upon immediate notice. -

Without prejudice to clause 9.1, the Agreement is entered into for a period of one year and shall,

unless terminated in writing by elther party at least one month prior to the expiry of the one year

term, continue in force for subsequent one year periods. .

COMCOPIOUS and:PARTNER have the’ right to terrnlnate this Agreement with immediate effect,
if one of the parties:t

(a) materially breaches the Agreement and such breach are not remedled within 30 days after
having been given notice of such breach; S

{b) is declared bankrupt or is granted’ ‘& suspensior of payment f

COMCOPIQUS has the right to terminate this Agreement with immediate effect, if PARTNER:

{a} becomes involved:in the sale of good(s) and/or serwce(s) the sale of which is unlawful in the
Region in which the good(s) and/or: servnce(s) are offered,

(b) is subject to a monthly Chargeback rate that is higher than 1% of the total aggregate Purchase
Price thath has been‘iprocessed by COMCOPIOUS for the account of PARTNER over a period of
one mon

(c) is ng longer accepted by Acqumng bank

COMCOPIOQUS has the right to terminate the Agreement with a one month notice term prior to

termination if the COMCOPRIOUS costs of the prOJect W|II turn out to be subsequently higher than

the earnings of the pl’OjeCtt . : T

LIMITATION OF LIABILITY

.....

of the monthly subscription fees and transaction fees paid byePARTNER to COMCOPIOUS over
the period that the Agreement has been in force, with a maximum of 6 months,

Under no circumstances will COMCOPIOUS be Irable for any, fatlure of a Financial Institution to
effect payment of the Purchase Price. - |

Neither party shall be liable to the other party for mctdental consequentlal ar punitive damages
incurred by that Party as a resutt of a breach ‘of thls Agreement

GENERAL

Entire Agreement: this Agreement- ocnstttutesthe entire
an des all such previous agreements.

’.?"

ntlre‘ag"r'eement between the parties relating

. o D8
Data, Logistics, and Payment Processing Agreement N ) ‘ ' Sm Inrtral of PARTNER Authorized Representative

Version 2.5
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11.2

1.3

114

11.5

12.
121

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,,exerclse of the right or remedy or the exercise of any other right or remedy.
Assignment. PARTNER shall not assign or transfer or purport to assign or transfer any of its
rights or obhgattons 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 consent not to be
unreasonably withheld or delayed).

Severablllty if any provision of this Agreement shall be held illegal, invalid or unenforceable in
whole orgin part, such provision shalt be modified to the minimum extent necessary 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. {‘i

Survwal the provisions of clause 7 of these Condmons shall survive the termination of this
Agree;nent for whatever reason, and, in addition, the obligations of the parties; under this
Agreement that by their nature continue. beyond the explratlon of this Agreement shall survive
any términation or cancellation of the Agreement.

GOVERNING LAW AND JURISDICTION

'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

‘Termsiand. Conditions and/or the Agreement shall be subject to the exclusive junsdlctlon of the

: competent court of Hong Kong, judging in fi rst instance, and its appellate courts subject to

: appeal a‘*t Hong Kong's High Court of Justlce
'PROCESSING RULES

13.
1341

13.2
13.3

- 13.6

14,
14.1

14.2

FA

Credits are only allowed in emergency situations. Please notify COMCOPIOUS of any credtts
ou need to.issue.
ARTNER must send customer email and IP address with each Transactlon along wnth other
information as:instructed by COMCOPIOUS from time to time.
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 PARTNERY) Please send a copy of the purchase confirnation page
that displays the déscriptor. Descriptor must also be displayed in a purchase confirmation email
to the consumer.
PARTNER shall prowde a list of all webs:tes thal the account will be used for.
PARTNER shall provide the customer. service rame and phone number and email we can
provide to the Financial Institutions customer service department. Smce the descriptor ties into
this department, occasionally one of your customers may phone our department. Having your
info on file will allow for quick resolutlon of anyissues. {
In case PARTNER exceeds any of the' chargeback ratios defined below, the COMCOPIOUS
may, at its sole dlscretlon declare PARTNER in breach of the chargeback thresholds and
terminate PARTNER's processing accotint with immediate effect;

) If PARTNER exceeds a chargeback ratio.of 1.00 % at the end of any given month,
™ If, over the course of any glven month and at any 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 volumes;

(1) the ratio of the number of chargeback transactlons tothe total number of sales transactions,
as well as (2) the ratio of chargeback dollar; volume to total intérchange sales volume. A breach
of the chargeback thresholds is given as soon 48 ‘any the chargeback ratios is exceeded: i.e. in
numbers or in volume, Independently of each other ) ;

SCOPE OF SERVICE ,

This COMCOPIOUS processing agreement apphes only for e~commerce cradit card processing
services provided by COMCOPIOUS for its Agents and/or PARTNER. PARTNER hereby retains
COMCOPIOUS to perform? such services.: COMCOPIOUS will perform such services
substantially in accordance with the defined herein. '

Credit card processing is utilized by PARTNER to allow customers to purchase good(s) and
service(s) from COMCOPIOUS.~Transactions will;be consummated by transferring funds
between the customer's credit card'tottet?ccount established by COMCOPIOUS for
PARTNER (the “settlement account") \Qredltardprocessmg is available on a 365x24 basis and
can be accessed on-lne via the Intermnet. PARTNER specifically acknowledges that

lntIIal of COMCOPIOUS Authcrized Representative

DS
Data, Logistics, and Payment Processing Agreement m Imtaal ot PARTNER Authorized Representative
Version 2.5 : S
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14.3

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 deposntory of

liquid funds, COMCOPIQUS is not insured by any government agencies and is not self-insured.

COMCOPIOQUS is subject only to the laws of its own jurisdiction. .

COMCOPIOUS and-PARTNER agree to the following definitions for Use in thls agreement

1431 Card assocratlons are the governing bodies comprised of issuing and acqurnng banks

.- that set’ “the rules and procedures for the processing of credit cards :

14.3_.2 Chargeback are when a customer disputes a charge on a card clalmmg that the charge
o 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 i |ssumg bank.

14.34 Gard issuer is a bank (also referred to as an issuing bank) which issued' the card to the

cardholder.

‘14 3 5 Acquiring bank is the bank which receives the request from Customer to process the

¥ transaction.

14 3 6 Cash advance is a request by the customer to receive cash or a cash equwalent

" 1237
14.4°

Payment from the available funds on the card.

Settlement period” the period for which net revenue is calculated -
PARTNER shall not require any cardholder to pay any part of any charge |mposed upon
PARTNER by this agreement, whether through any increase in price or otherwise require a

KT

e -customer presenting a card to pay any charge or price as a condition of sale thatfrs not also
.- required from a customer paying cash. However, PARTNER may not, by this term, be prevented

14'.5

from offering discounts to custorners for cash purchases.
PARTNER will follow the steps provided by COMCOPIOUS, the card issuer or card assoclation

- for accépting cards.

14.6

14.7

PARTNER agrees that any of the following shall be grounds for immediate terminatlon of this

-agreement and COMCOPIOUS may hold funds if agreement is terminated; further PARTNER

may.be subject to additional punitive measures by card association and card |ssuers PARTN ER

shall;: - ~

1461 NOT divide a single card transaction between two or more sales drafts on-a srngle card.

14.6.2 NOT ‘deposit duplicate card transactions. PARTNER shall be "debited for any

" ~adjustments for duplicate card transactions and shall be Ilable for any chargebacks
which may result there from.

14.6.3 NOT deposit any card transaction for the purpose of obtalmng or’ provrdmg a cash
advance either on PARTNER's card or the card of any other party - -

1464 NOT obtam\authonzatlon for, nor process sales on any card PARTNER, PARTNER's
immediate famlly and/or PARTNERSs staff is authorized to use Processmg PARTNER's
own card grounds for immediate_termination E

14.6.5 NOT knowmgly accept any fraudulent card transaction - .i’.

14,6.6 NOT presentifor processing or credit, dlrectly or mdrrectly,; a card transactlon which
originated with-any other PARTNER or-any other source. H

14.6.7 NOQT 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) arising from the dishonor of a cardholder's person check and /
or (iii) representing the collection of any ather pre-existing indebtedness, including
collection of delinquent accounts on behalf of third parties..

14.6.8 NOT recycle transactions through or from 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 USD $25,000.00. The fine will be
deducted from PARTNER's seftlement or in the event the settlement is insufficient
deducted from the reassurance ‘fund; or from any other account held by
COMCOPIOUS or the Financiat 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 provide both the IP address and a valid email address for
each cardholder’s transaction and any other mformatlon from time-to-time instructed by
COMCOPIOUS. -~f- ;

14.6.11 Accept transactions for Visa and Mastercard and convert the amount themsslves. All
transactions submitted are processed and settled: - .~

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 wil| not be subject to dispute or chargeback or (ji) does

not warranty the identity of the cardholde' R

Inltlal of COMCOPIQUS Authorized Representative
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Data, Logistics, and Payment Processing Agreament S‘UJ Inmal of PARTNER Authorized Representative
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14.8 Upon activation of this agreement PARTNER s web pages must display the written requirements

imposed by COMCOPIOUS and PARTNER is required to provide screen shots of these pages.
Any changes to these pages without notification to COMCOPIOQUS will result in immediate
suspension of the account. PARTNER must also provide the staff of COMCOPIOUS access to
these pages. If usernames and pass codes are required to access this information, PARTNER
is required to provide these details upon account activation. Furthermare, PARTNER must
provide all URLs which the account will be used to process with, The customer servnce email
address and telephone number for each URL must also be provided.

v\}‘\ .

15. ACCEPTABLE USES A
15.1 Transactions involving the sales of Marihuana (DEA Number 7360 & 7370 INCB Yellow List -
" IDS Coge: NC 001 and NC 008 or CAS No. 8063-14-7 and 6465-30-1 | INCB Green List— PT
~ 002, PD 010) aka Cannabis, Marijuana, THC, CBD. and productst containing
"'Marlhuana!T HC/CBD such as edibles - and omtments including mdustry paraphernalla are
§ accepted by the acquiring bank. : . . g _
COMCO?IOUS LIMITED . . 'PARTNER L f .

22330”04731410
Full Name of Signer: o Ful Néme of Signer:
Shah Imraul Kaeesh + Stefan Wiffrie
Title: Director i} ' ~Title! ceo
Date: 01-03-2017 i o Date 01-03- 2017g
i i
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of Hong Kﬂﬂ@ China, having its registered nﬁm‘pﬁmw plamcl‘
Bangkok Bank Buliing, No. 18 Banham Stand West, Hﬁng Ko he
“COMCOPIOUS™, and Spooky Zebra

duly incomporaled and organized under the lnws of CALIFORNIA  hawing |
peinGipal ploce of ustess 21 Indica House, Lianfainaihaiarn, Conwy, LL22 E'IE
herainafar refered to as "PARTNER",

The parties have agrsed the following:

1. BEFINITIONS .
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: daiivaned mrdior shippod 1p the Cuslomer and s payabig by OO UE 1o s
PARTNER;

Financia! lnglitulion™ ihe E\ﬂmg Inal processes e gaypnnl Asrusions receved from i Custom
COMCCPIOUS for the paymant mathod salecied oy the Custorner and 1hal, ol
aughargatan, el m’tpujﬁl of i Purchase Prce;

- "Chargeback™ 3 poseniial or expected daon or & diim matie by a Fegnckel nsshlon

o COMCCPIOUS dov rapayment of the Pudiass Poce, inckiding any fees,
commissions wihheid by o doo bo, e Foarsal nstiubieons, in conneciion w
or canoeliadon ol 0 ander for goods andinr senvces by a Tardhgtder or 6 -& i
Cuslomes thel FARTNER has idniled b pédtem A5 obigaliceis twands v Gl
inchuding :'::‘1 jamm}cﬁnn wilh aleged non-coremity 6 roa-timoy dolery of |
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COMOOPIOUS o Firginclal instéusion’s bank ac
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14 ) .
n order to meel any Deposik requirements;
“io é?) and (b} above. any fines, fees, charges. o7
RTMER: to Financial institutions; and
any charges of amotms dut o COMCOPIOUS under ihe AGreomi
BEngumis menlionid in {3) irough (¢) abkwe, o ‘
S 8 anbtiod 19 Seb-08 arvy wdelinadonss of PAETINER ivaeds COMCOP
2.2 Transgetions whith arg ok cagdured by PARTRER (gilher by active mfmﬁn
capluring) within 14 days afr thay ware authorized by the relaled Finan
autonidlicadly expite duid con no loagar be caplured. Further, COMCORIOUS has’
remdve the oades dalia of any order that remains unpaxs for more than 2 months .£I
far inSlance 1o Irngactions which sre paid with efi-line payman meshods). COMCOPIOU
: :m%fp al{ uullg’r higioric fransaclion dala avedtabie lor onane aguires for 3l leasl & manthsd ai
! dH Shus chanige.

3.  PAYMENT OBLIGATIONS OF PARTNER TO COMCOPIQUS o

3.1 GOMCOPIOUS will send PARTNER o monhily service fee for Datn, Logistics and Paymen
Procassing Services fees. The payment must e receivad by COMCOPIOUS within 30 gmw
days from e date of such advice. The curmendy i e eithar in Euro, Pound Slerng. of US r

3.2 PARTNER authorizes COMCOPLOUS fo sei-off advie vwilh the Inveice in case COMCOPIOUS
intends 1o use set-oll.

33 COMCORIOUS = enlill<d 1o alter e prses of e COMCORDUS Data, Logstics and Paymand
Procascing ennoes Liking s goiminl o reasGiaie caroe perod. H the prices ave amended
PLATNER - entlied oy r@le the Sgraament prr e olfieion dati of te anaadment by sending
it ACT s DUS A wblemmariy w oen founoon 435 aller recespt of Ui amandment dotice.

34 PARTMLR has moarghl o sel-of. 2« low i i paparets (o CCRMCOPIOUS, in contaction wilh
ey AR ounts: due 1o PFARTRE R sy Jren 70 0% ,

35 PARTNER i sesbomsiblo for il Uhoe v o sleperdeni of ihe infermation goovided by the:.
Risk Manamamastl Moo, Wiesee 2t s Lo 2 et fuband a0 a CRagehack o bk disproved,,
PARTNER will bedr the mpsporesidio, T o ova 1g eey evidentd réguired by the F&amﬁal -
Ik inn

4. PARTHRER GUARANTEE AND INDEMMITY ‘
4.1 PARTNER guarantecs (v COMCORIONS that whils using the COMOCOPIQWS Dala. Logistica
Paymgnl Prooissimg Serdtng:
4.9.1 if provides sl will provide such iformalion o the Custemer o0 is wobsite and i oiher
conmmercisl cormmmuniealions 10 the Costingr g s mgled faSudn 1D the laws of ihe
Region and of thoge Rogion i wihoch 3 effions ils goods andfor s¢rices; '
4.4.2 @ sgspects and wd respes! the inclectin) propery rights of tisd parties. and dogs nov:
‘ and will not indringzd Such mhls in any way. ‘
i 4.4.3 ¥ does noland will no) seil any goodis) of servicels) e 3alg of which is probwbilad unds
the lisws of the Region in whick it offers ds good(s) andivr sarvice(s); °
4.4.4 i will cormgly wilh persenal data pogtealtion laws of the Region and of those Region ina
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responsibility for the acoepanca of a Cugiary crder, ite fuliment in a0 &
___ enahdaed, anhd B AR wirgalles amd guarantees or ordar COMMmIEmMGNIS, -
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f.  SEBERVICE LEVEL AND SECURITY
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| 7. (INTELLECTUAL PROPERTY RIGHTS
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8%, and.
any fprihir axercise of the righi or remedy
Asslgnrent; PARTNER shell nol asaign or transtor oF
il is or oddigatans wider th s i
unroasonably withhuid or dalayed).
1.4 Severatility: it any provision ol thiz Agresimedns shall be held Megal, iy
whida ar in par, such proviaisn shall be modifrad 16 the eialmumm axleol’;
!'3?:;!. valid and enforoesiie. and the lequly, validity and entorcangility of AT
ihis Agraemant yhall Aol e affecied tharely. '
1.5 Survival: the provissns of clause 7 of these Comtitions shall survive in
Agreamind for whelever roason, and, w addiion, the obligations of the p:
Agreamant thal by thelr aater¢ continua beyond the expastion of this hapwed
gy terminglich or canceitation of the Agresment, )

GOVERNING LAW AND JURISDIETION :

Theaa terris Gnd Comdaiony antior the Agreement are govarmd by, and shall Do ‘
actordance wilh 1he laws of Hiag Kong. and ol dispuies arising oul of of cannecled wilh!
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DATA, LOGISTICS AND SERVICE PROCESSING AGREEMENT

THIS AGREEMENT (the*’“Agreement’) is made on this date: 09/1 2,2017 .lfg; '“  byand
between ComCoplous, Limited a company duly incorporated and organized under the laws
of Hong Kong, (.%,hlna having its registered office/principal place of busrness at Unrt 702, 7IF,
Bangkok BanlyBunldlng, No. 18 Bonham Strand West, Hong Kong herernafte%r;;\referred toas
"COMCOPIOUS" and Body Action Heaith Ltd *Y, @ company
duly mcorporated and organized under the laws of ec having its reglstered
pnncrpal place of business @t 10ss Howe st suite 950 Vancouver BC veZ17 '
herelnafter referred to as "PARTNER".

The partles have agreed the followmg - o _ o f .

1. DEFINITIONS cos ' j

Agreement" the’ agreement between COMCOPIOUS and PARTNER for the Data Logrs_ S 3
" Service Processing Agreement; ‘

"PARTNER \PARTNER which is a duIy moorporated entrty desrnng to enter into an Agreement with

i COMCCPIOUS; - -

"Condmons the COMCOPIOUS Data, Logistics and Service Processing Agreement Terms and Condmon

CUStOme ,-'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 subsrdlanes or group
oompanles of COMCOPIOUS LIMITED; T

“Cardholder" a“natural person or legal entrty or entities who or which isfare formally, and officially

‘%reglstered with a Financial Institution as the holderof a partlcular debit-card; credit card or
bank account and whose account number is used in an order; ; P

“Purchase Price™ the price payable by the Customer(s) to COMCOPIOUS for the good(s) andfor
serwoe(s) ordered by the Customer(s) from PARTNER minis any fees, charges and
commission’ wrthhetd by, or due to, the Finaricial Institution(s);

“Delivered or Shipped Good(s) and/or Servrce(s)" the goods(s) and/or servrces(s) provided to the
Customer(s)’by the PARTNER;; o ¥

“Invoice™ Customer approved payable : amount for the good(s) and/or service(s) the PARTNER
delivered andlor shipped to the Customer and is payable§ by COMCOPIOUS to the
PARTNER,;

*Financial Institution™ the entrty that processes;the payment instructions recelved 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 expecled claim or a claim made by -a Fmancral Institution against
COMCOPIOQUS for repayment of the Purchase Price, including any fees, charges and
commissions wrthheld by, or due to, the Financial- |nst|tut|ons in connection with a denial
or cancellation of*an order for goods and/or services ‘by a Cardholder or a claim by a
Customer that PARTNER has failed:to perform its obligations towards the Customer,
including in connection with aIleged non-conforrmty or non-tlmely delivery of the good(s)
or service(s); j

“Refund {Credit)": any amount to be retumed by COMCOPIOUS to a Customer s account;

. “Confidential Information™ all information which pnor o or upon its, disclosure is designated as such by
one party (the Disclosing party's) to the other 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 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 Flnanc:al Institution after termination of the
Agreement; .

“Trademarks”: all trademarks and logo's of: COM Pl@ilgrsvfﬁtﬁat exist now ar in the future, both registered
and non-registered, all as may be- ecrf' ed by COMCOPIOUS from time to time.

08
Data, Logistics, and Service Processing Agreement ‘ Initial of PARTNER Authorized Representative
{
Version 3.0 . (),‘ Inttial of COMCOPIOUS Authorized Representativa
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Version 3.0

PAYMENT OBLIGATIONS OF COMCOPIOUS TO PARTNER :

The Invoice shall consist of the total outstanding settled Purchase Price for the account of

PARTNER after deduction. of the following:

(a) Refunds (Credlt) .

(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 commlssmns 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.

COMCOPIOUS is entitled to set-off any indebtedness of PARTNER towards COMCOPIOUS and itseif.

Transacf ions which are not captured by PARTNER (either by active capturing ofiby automatic

captunri‘g) within 14 days after they were authorized by the related Financial Institution will

automatlcally 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 (j.e: this relates

for mstance to transactions which are paid with off-line payment methods). COMCOPIOUS will

keep all other historic transaction data available for on-line inquiries for at least 6 months after the

last siatus change. :

. PAYMENT OBLIGATIONS OF PARTNER TO COMCOPIOUS
- COMCOPIQUS will send PARTNER a monthly service fee for Data, Logistics and Service

Processmg Agreement fees. The payment must be received by COMCOPIOUS W|th|n 30 (thirty)

* days from the date of such advice. The currency will be either in Euro, Pound Sterling, or.US Dollar.
'PARTNER authorizes COMCOPIOUS to set-off advice with the Invoice in case COMCOPIOUS

" intends to use set-off.

'COMCOF’IOUS is entitted to alter the prices of the COMCOPIOUS Data, Loglstlcs and ‘Service

Processung\Agreement 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
COMCOPIQUS a written notice within fourteen days after receipt of the amendment notice.
PARTNER has.no right to set-off, or to withhold payments to COMCOPIOUS in connection with
any amounts due to PARTNER by COMCOPIOQUS.

PARTNER is responsible for all Chargeback’s independent of the mformatlon provuded by the
Risk Management-Moduie. Where the Financial Institutions allow a Chargeback to be disproved,
PARTNER will bear the responsibility of prowdlng any evidence reqmred by the Financial
Institution. «ﬁ k

PARTNER GUARANTEE AND INDEMNITY

PARTNER guarantees to COMCOPIOUS that whlle ‘using the COMCOPIOUS Data, Logistics

Payment Processing Services:

4.1.1 it provides and wnl provide such mformatlon to the Customer on 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 which it offers its goods and/or services;

4.1.2 it respects and WI|| respect the- mtellectua! property rights of: thll'd parties and does not
and will not infringe such rights in any way;

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 of the Region in which it offers its good{s) and/or service(s);

4.1.4 it wili 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 |mplement appropriate technical and
organizational measures to protect personal data; 1

4.1.5 it will perform its obligations towards th*é‘éCustomer mctudlng but not limited to accepting
responsibility for the acceptance of a Customer order,-its fulfillment in an agreed upon
manner, and all material warranties and guarantees or'éorder commitments.

PARTNER will indemnify COMCOPIOUS and _hold COMCOPIOUS harmless for any and all

costs (including legal fees) and damages mcurred by COMCOPIOUS as a result of a claim by

a Customer or any other third party which is made, agalnst COMCOPIOUS in connection with a

breach by PARTNER of the guarantees contained in clause 4.1.

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 COMCOPIOUS Data, Logistics and Service Processing Agreement. If such
adjustments lead to a necessary: change in,_software,. interfaces or operating procedures at

PARTNER, COMCOPIOUS will notify PARTNER?a'sq;soon as possible prior to the execution of

(‘  Initia of COMCOPIOUS Authorized Representative

oS
Data, Logistics, and Service Processing Agreement l a ll Initiat of PARTNER Authorized Representative
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5.3

5.4
S transactlons Not all such Financial Institutions have flexibility within their systems to specify

5.5
5.6

6.2
6.3
6.4

72

7.3

7.4

Version 3.0

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).

e .
PRIVACY 7 h
COMCOPIOUS’is the controller of all personal data which are given to , COMCOPIOUS by
PARTNER and/or the Customer. COMCOFPIOUS is the data processor of such data.,
COMCOPIQUS will keep the personal data (including credit card detaﬁs) given to it by
PARTNERf'andIor the Customer for as long as required in order to perform its obllgatlons under
the Agrepment 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'
PARTNER will clearly and unambiguously inform its Customers that when they place an order for
the good(s) andfor service(s), personal dafa provided by the Customer will be'provided to
COMCOPIOUS acting as data processor of such data on behalf of PARTNER. PARTNER will
ctearly and unambiguously state that such data are only processed by COMCOPIOUS in order to
process the payment instruction of the Customer and that the persona! data of the Customer will not
be prowded to third parties other than the Financial Institutions for the chosen payment i method.
COMCOPIOUS makes use of multiple Financial Institutions for the processing of payment

which.information appears on the Customer's financial statement, Accordingly, in the case that
PARTNER makes use of COMCOPIOUS connection numbers with the Fmancml Institutions
and/or\the bank account of COMCOPIOUS, PARTNER must clearly inform the Clistomer that
COMCQOPIOUS, 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,

COMCORIOUS accepts no responsibility for the privacy policies of PARTNER and for the
processing, of personal Customer data by PARTNER. -

Unless it |s"reqU|red 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. ,

SERVICE LEVEL AND SECURITY

COMCOPIOUS guarantees an average up tlme of 99% per month of the COMCOPIOUS Data,
Logistics and Service Processing Agreement on the condition of full avaulablhty of the services
of its Internet and telecom providers,

COMCOPIOUS does, not guarantee any minimum response times in -connection with on-line
authorization of payment from a Financial Institution or availability of specific payment methods.
The COMCOPIOUS Déta, Logistics and Service Pracessing Agreement servers are located in a secure
environment, protected by an alamm installation; and is monitored 7 days a week, 24 hours per day.
Access to the COMCOPIOUS Data, Logistics,and Service Processing Agreement servers and to
the data thereon is permitted to authorized personnel of COMCOPIOUS only. The data on the
COMCOPIOUS Data,"Logistics and Service Processing Agreement Servers are protected by a
firewall. The COMCOPIOUS Data, Logtstlcs and Serwce Processing Agreement supports robust
encryption technologles

INTELLECTUAL PROPERTY RIGHTS :

COMCOPIOUS hereby grants PARTNER a royaltyifree and non-excluswe right for the term of this
Agreement to use the Trademarks on its website(s) ¢ and i a any off-lune promotional materials solely in
order to indicate that it makes use of the COMC@PgIOUS Data, logistics and Service Processing
Agreement. PARTNER shall use such Trademartég,rn 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 g ranted to PARTNER&gnder this paragraph at its sole discretion.
PARTNER hereby grants COMCOPIOUS, a royalty free and non-exclusive right for the term of
this Agreement to use its trademark and Iogo s on their websntes and in off-line publications for
promotional purposes. . N

When using the Trademarks PARTNER and COMCOPIOUS will ensure that no composite
marks are created with its own trademarks=andfor 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 explicitly granted in this Agreement.

All proprietary rights in the equipment, software (such.as interfaces) and other materials used
by COMCOFIOUS in the performance ogtﬁ“fsjggmé'ﬁt whether or not supplied to PARTNER,
shall remain with COMCOPIOUS or’ thelrglrgensors PARTNER shall exclusively acquire such
right of use as is explicitly granted hereinder or otherwise.

( ;/ Initial of COMCOPIOUS Aulhorized Representative

D8
Data, Logistics, and Service Processing Agreement ) l dL' Inltlal of PARTNER Authorized Representative
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7.5 Upon termination of thns Agreement PARTNER. will immediately wnthdraw any reference to
COMCOPIQUS 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 on therr premtses and
website accordung to Card Association guidelines available online.

8. CONFIDENTIALITY N e
8.1 During-the term’ ‘of this Agreement and after termination or expiration of th|s Agreement for any
reason whatsoever the Receiving Party shall:
{a) not dlsclose Confidential information to any person other than with the prler wntten consent
“of the 3other 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
-obligations under this Agreement.
8.2-- Dunngithe ‘term of this Agreement, the Receiving Party may disclose theﬁConf dentlal
Informatton to its employees and/or to Financial Institutions and/or to other thwdgﬁpartnes (the
" “Recipient’) to the extent reasonably necessary for the purposes of this Agreement;, .
8.3 “The- Becelwng Party shall procure that each Recipient is made aware of and complles with: aII
. the Receiving Party's obligations of confidentiality under this Agreement as if the Reclplent were
“a-party to this Agreement. .
8. 4 The dbligations contained in clause 8.1 to 8.3 shall not apply to any Confidential Information- which:
(a) rsEm 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;
2 (b)is known by the Receiving Party prior to dISCIDSUfe by the- DISC|OSIng Party to the Recelvmg Party,
#Hc) subsequently comes lawfully into the possession of the Receiving Party from a third party; or-
(d) is dlsclosed by the Receiving Party pursuant to and in accordance with a relevant statutory obllgatlon
._- an order of a court of competent jUI‘ISdlCtIOI"I or an order of a competent regulatory body

9, DURATION AND TERMINATION ’J

9.1 The first:thrée month period of the Agreement is a trial period. Within this pertod elther party
can terminate® the Agreement upon immediate notice. -

9.2 Without: prejudlce to clause 9.1, the Agreement is entered into for a period of one year “and shall,
unless terminated in writing by elther party at least ane month prior to the explry of the one year
term, contintie in force for subsequent one year periods.

9.3 COMCOPIOUS and;PARTNER have the rlght to terminate this Agreement wuth |mmed|ate effect,
if one of the partiés:s -

{a) materiaily breaches the Agreement and such breach are not remedled within 30 days after
having been given notice of such breach; - ;

{b) is declared bankrupt or is granted a‘suspension ¢ of payment g

9.4 COMCOPIOUS has the right to terminate this Agreement with immediate effect if PARTNER:
(a) becomes involved;in the sale of good(s). andjor service(s) the salé of which is unlawful in the

Region in which the good(s) and’or - service(s) are offered;

{b) is subjectto a monthly Chargeback rate that is Higher than 1% of the total aggregate Purchase
Price thath has been%processed by COMCOPIOUS far the account of PARTNER over a period of
one mon

(¢) is no longer accepted by Aoqunnng bank.

9.5 COMCOPIOUS has the right to terminate the Agreement with a one month notice term prior to
termination if the COMCOPIOUS costs of the pro;ect WI" turn out to be subsequently higher than
the eamings of the pmject*

Tyt

10. LIMITATION OF LIABILIW : ’

10.1 The liability of COMCOPIQUS under the Agreement is Ilm:ted to an amount eqgual to the total sum
of the monthly subscription fees and transaction fees paid by PARTNER to COMCOPIOUS over
the period that the Agreemént has been in force, with a maximum of 6 months,

10.2 Under no circumstances will COMCOPIOUS be liable for any fallure of a Financial Institution to
effect payment of the PurcHase Price. ’

10.3 Neither party shall be liable to the other party for mcrdentat consequentral or punitive damages

~ incurred by that Party as a result of a breach of thls Agreement

11. GENERAL
11.1 Entire Agreement: this Agreement: constltuteg,the en,g_re agreement between the parties relating
to the subject matter of this Agreement-arid.s u%%‘reeges all such previous agreements,
S STATEREREY
L s

R ok S

]
Data, Logistics, and Service Pracessing Agreement d l;‘ Initial of PARTNER Authorized Representative
Version 3.0 ) & j talfial of COMCOPIOUS Autharized Representative
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11.2 Amendment and waiver: no vanatron .of this- Agreement shall be valld unless it is in writing
(including per e-mail). The failure to exercise or any délay 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: PABTNER shall not assign or transfer or purport to asslgn 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 consent not to be
urireasoriably withheld or delayed). N,

11.4 ,,Severablllty if any provision of this Agreement shall be held illegal, invalid or unenforceable in
.. whole oqin part, such provision shall be modified to the minimum extent necessary to: make it
--légal, valid and enforceable, and the legality, validity and enforceability of all other, provts|ons of

.- this Agr"eement shall not be affected thereby. . \
11.5'2,Survwa| the provisions of clause 7 of these Conditions shall survive the termmatlon of thls
‘Agreement for whatever reason, and, in addition, the obligations of the parties), under-_this
"}-’--Agreement that by their nature continue heyond the exprrataon of this Agreement shall survwe
s any termmatlon or cancellation of the Agreement. . S

12 GOVERNING LAW AND JURISDICTION - i
124 These terms and Conditions and/or the Agreement are governed by, and shall be construed in
© ~“accardance 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 junsdlchon of the
= competent court of Hong Kong, judging in fi rst instance, and its appellate courts subject to
appeal at Hong Kong's High Court of Justlce )

13. PROCESSING RULES

13.1 Credits- are only allowed in emergency situations. Please notify COMCOP!OUS of any credrts
younéedtd.issue.

13.2 PARTNER must send customer email and IP address with each Transactlon aiong wath other
information as:instructed by COMCOPIOUS from time. to time.

13.3 Do notdisplay the descriptor in any public area on the website - this must only be dlsplayed ona
purchase confirmation page. (Typically after the customer has successful purchased a good(s)
and/or semce(s) offered by PARTNER) Please send a copy of the purchase-confirmation page
that displays'the déscriptor. Descriptor must also be displayed in a purchase confirmation email
to the consumer.” 3,

13.4 PARTNER shall provnde a list of all websites that the account will be used for

13.5 PARTNER shall provide the customer -service name and phone number and email we can
provide to the Financial Institutions customer service department. Smce the descriptor fies into
this department, occasionally one of your customers may phone our department. Having your
info on file will allow for quick resolution of any.issues.

13.6 In case PARTNER exceeds any of the' chargeback ratios defi ned betow the COMCOPIOUS
may, at its sole discretion, declare PARTNER in breach of the" chargeback thresholds and
terminate PARTNER's! processing account with immediate 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%.

In this context, the notion of chargeback ratlo refers to the chargeback ratios in numbers
{chargeback count) and volumes;

(1) the ratio of the number of chargeback transactlons tothe total number of sales transaclions,
as well as (2) the ratio of chargeback dollar volume to total intérchange 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 o

14, SCOPE OF SERVICE . ' e

14.1 This COMCOPIQUS processing agreement applues only for e-commerce credit card processing
services provided by COMCOPIOUS for its Agents and/or PARTNER. PARTNER hereby retains
COMCOPIOUS to perform™ 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. -Transactions, will,be consummated by transferring funds
between the customer's credit card-to aisettlement5account established by COMCOPIOUS for
PARTNER (the “settlement acc0unt“) Credut"ca'r'd processing is available on a 365x24 basis and
can be accessed on-line via the [ntétnet. PARTNER specifically acknowledges that

DS
Data, Logistics, and Service Processing Agreement : Mi'- Initiat of PARTNER Authorized Representative
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14.3

e

COMCOPIOUS is nerther a bank nor-a. deposrtory of quurd funds As a result, PARTNER

specially acknowledges that as-a‘result of COMCOPIOUS not. berng a bank or depository of

liquid funds, COMCOPIQUS'is notinsured by any government agencres andi is not self-insured.

COMCOPIOUS is subject only to the laws of its own jurisdiction."

COMCOPIOUS -and-PARTNER agree to the following definitions for use in thrs agreement

14.3.1 Card assocrations are the governing bodies comprised of issuing and acquiring banks
. _-.thatset ‘the rules and procedures for the processing of credit cards,

14. 3.2 Chargeback are when a customer disputes a charge on a card clarmrng that the charge

resulted from fraudulent or improper use of the card by PARTNER. o
14.3:3 Cardholder refers to the customer who has been given use of the card by the issuing bank.

14.3.4  Gard issuer is a bank (also referred to as an issuing bank) which issued:the card tothe

cardholder.

»;_‘-‘,_14 3 5 Acquiring bank is the bank which recerves the request from Customer to\process the

transaction.

. 14. 3. 6 Cash advance is a request by the customer to- recelve cash or a cash equrvalent

1‘4’.4

payment from the available funds on the card. §
14 3.7 “Settiement period” the period for which net revenue IS calculated
PARTNER shall not require any cardholder to pay any’ part of any. charge |mposed upon
PARTNER by this agreement, whether;through any increase’ in.price or otherwise require a

7" .customer presenting a card to pay any charge or price as a’ condition of sale thatgls not also
: ---»‘requrred from a customer paying cash. However, PARTNER may not by this term be prevented

1,4.5
14.6-

14.7

Version 3.0

= from: offenng discounts to customers for cash purchases.

PARTNER will follow the steps prowded by COMCOPIOUS’ the card issuer or card assocratron
for accépting cards.
‘PARTNER agrees that any of the followrng shall be grounds for immediate termrnatron ‘of this

"agreement and COMCOPIOUS may hold ‘funds if agreement is terminated; further PARTNER

may be subject to additional punltlve measures by card assocratron and card i |5§uem F'ARTNER

shall: * .

14.6.1 NOT: divide a single card transacuon between two or more sales drafts on a- srngle card.

14.6.2 NOT: deposrt duplicate card transactions. PARTNER shall be’ debited for any

"~ adjustments for duplicate card transactrons and shall be liable for any- chargebacks
which may result there from. .

14.6.3 NOT deposit any card transactton for the purpose of obtalnrng or prowdrng a cash
advance either on PARTNER's.card or the card of any other party -

14.6.4 NOT obtain:authorization for, nor process sales on any card, ;PARTNER, PARTNER's
immediate famrly and/or PARTNERS staff is authorized ta use Processing PARTNER's
own card grounds for immediate termlnatlon P

14.6.5 NOT knowrngly accept any fraudulent card transactlon p

14.6.6 NOT presentifor processing or crédit, drrectly or mdlrectly,‘i a card transaction which
originated with any other PARTNER or any.other source. " §

14.6.7 NOT present fo: COMCOPIOUS any card transaction representing the refinancing of an
existing obligation of a cardholder |nclud|ng. but not limited' 1o obligations (i) previously
owed to PARTNER, (ii) ansrng.from the dishonor of a cardholder’s person check and /
or {iii) representing the collection of any other pre-exrstrng indebtedness, including
collection of delinquent accounts on behalf of third parties..’

14.6.8 NOT recycle transactions _through or. from 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 wrll be fined USD $25,000.00. The fine will be
deducted from PARTNER's settlement;or ‘in the event the settlement is insufficient
deducted from the reserve account; or,‘from any other -account held by COMCOPIQUS
or the Financial Institution for PARTNER™- -

14.6.9 NOT re-submit failed transactions through- COMCOP!OUS within a 24 hour period.

14.6.10 PARTNER will be fequired to provide both the IP address and a valid email address for
each cardholder’s transactlon and any other mformatron from time-to-time instructed by
COMCOPIOUS, ./

14.6.11 Accept transactions for Visa and Mastercard and convert the amount themselves. All
transactions submitted are processed and seftled.

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.not.be subject to dispute or chargeback or (i) does
not warranty the identity of the cardhglde

Q Initial of GOMCOPIOUS Authorized Representative
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14.8 Upon activation of- thls agreement PARTNER S web pages must d|splay the written requirements
imposed by COMCOPIOUS and'PARTNER is required to provide screen shots of these pages.
Any changes to these pagés without notification to COMCOPIOUS will result in immediate
suspension of the account. PARTNER must also provide the staff of COMCOPIOQUS access to
these pages. If usemames and pass codes are required to access this information, PARTNER
is required-to: prewde these details upon account activation, Furthermore, PARTNER must
provide -all* URLs which the account will be used to process with. The customer servsce email

address and telephone number for each URL must also be provided. \\; e

3y .

15. -ACCEPTABLE USES Yoo el

15.1 Transaclions involving the sales of Marihuana (DEA Number 7360 & 7370 | INCB Yellow List -
-IDS. Cod’e NC 001 and NC 008 or. CAS'No."8063-14-7 and 6465-30-1 | INCB Green List = PT
-+ 002,~ .PD.".010) aka Cannabis, Maruuana THC, CBD and products: " containing
o Manhu”analT HC/CBD such . as edlbles and omtments mcludmg mdustry paraphemaha -are
'accepted by the acqwrlng bank ER L , L et

dde’omoUs LIMIIED . PARTNER

ne L

F2BG7CIBDH0B4TF. .

';'Fuil Name of Signer:

Kaelem Shadeh ‘Andrew Kidd

Title: Director 'I'|tle‘: CEO | f B

Date: 09/12/2017 e; 091212017
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DATA, LOGISTICS AND SERVICE PROCESSING AGREEMENT

THIS AGREEMENT (tft;e““Agreemenf’) is made on this date: 12!14/2017 - by and
between ComCoprous Limited a company duly incorporated and orgamzed under the laws
of Hong Kong, Chrna having its registered office/principal place of busmess at Unrt 702, 7/F,
Bangkok Bank Burldrng, No. 18 Bonham Strand West, Hong Kong herernafter refered to as

“COMCOPIQUS”, and Life-FX Products LLC %4 company
duly |noorporated and organized under the laws of cauFornIA having |ts reglstered
principal place of business at sz inscartn Road, Los Osas, CA, 83402, UsA .\)., L
hereinaftef referred to as ‘PARTNER". - S 3 R
The parties have agreed the following: ' o L ; f‘f;l’_;'

1. DEFINITIONS af el
"Agreement" the agreement between COMCOPIOUS and PARTNER for the Data Logls cs and
- Service Processing Agreement, -
"PARTNER" \PARTNER which is a duly mcorporated entrty desrnng to enter into an Agreement with

o COMCOPIOUS;
Condmons the COMCOPIOUS Data, Logistics and Service Processing Agreement Terms and Condrhon

"Customer"  a'hatural person or Iegal entity or entities who or.which has or have ordered goods andfor

.- —services from COMCOPIOUS through PARTNER,;

“COMCOPIOUS" COMCOPIOUS, LIMITED and or any of its World-Wide subsrdlanes or group
. companies of COMCOPIOUS, LIMITED;

“Cardholder" a natural person or legal entity or entities who or which isfare formally “and officially
‘registered with a Financial Institution as the holder of a particutar debit: card credit card or
bank account, and whose account ‘number is used in an order;

“Purchase Price™: the pnce 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 Financial Institution(s);

“Delivered or Shipped Good(s) and/or Serwce(s)" the goods(s) and/or servroes(s) provided to the
Customer(s) by the PARTNER;:

“Invoice™ Customer approved payable : amount for the good(s) andlor service(s) the PARTNER
delivered and/or shipped to the Customer and is payab1e§ by COMCOPIOUS to the
PARTNER;

“Financial Institution™ the entity that processes,;the payment instructions reoewed 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- Flnanmal Institution against
COMCOPIOUS for repayment of the Purchase Price, including any fees, charges and
commissions wrthheld by, or due to, the Financial institutions, in connection with a denial
or cancellation of ‘an order for goods‘!’andlor servrcesiﬁy a Cardholder or a claim by a
Customer that PARTNER has ferled?i’t"o""'perfonn its obligations towards the Customer,
including in connection with alleged non-confonmty ar, non-tlmely delivery of the good(s)
or service(s),

“Refund {Credit)": any amount to be retumed by COMCOPIOUS toa Customer s account;

“Confidential Information™ all information which prior to.or upon its drsclosure is designated as such by
one party (the Disclosing party's) to'the other party (tH&'Receiving party s}, or which should
reasonably be considered as informaition of a confi deptial nature by the Receiving Party;

“‘Deposit™ if and to the extent agreed upon between COMCOPIGUS and PARTNER, an amount held
on the COMCOPIOUS or Financial Institution's bank account securing payment of future
Chargeback's by COMCOPIOUS 1o a Fmancral Institution after termrnatlon of the
Agreement; .

“Trademarks™ all trademarks and logo's of CQMCOPI@US At exrst now or in the future, both registered

and non-registered all as mayﬂt;em_isﬁ"pecrf' ed .,b:y COMCOPIOUS from time to time.

DS
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2.2

3.2
33

34
3.5

4.2

43

Version 3.0

PAYMENT OBLIGATIONS OF COMCOPIOUS TO PARTNER

The Invoice shall consist of the total outstanding settled Purchase Price for the account of

PARTNER after deduction of the following:

{a) Refunds (Credlt), o

(b) Chargeback’s; .+

(c) any amount irr ‘order to meet any Deposit requirements; -

(d) in addition,to (a) and (b) above, any fines, fees, charges or commlssmns 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.

COMCOPRIOUS is entitled to set-off any indebtedness of PARTNER towards COMCOPIOUS and itself.

Transactions which are not captured by PARTNER (either by active capturing oriby autoratic

capturmg) within 14 days after they were authorized -by the related Financial Instltutlon 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 {j.e. this relates

for mstance to transactions which are paid with off-line payment methods). COMCOPIOUS will

keep all other historic transaction data avaulable for on-ling i mqulnes for at least 6 months after the

last siatus change.

PAYMENT OBLIGATIONS OF PARTNER TO COMCOPIOUS

.i

: 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 currency will be either in Eura, Pound Sterling, or US Dollar.

PARTNER authorizes COMCOPIOUS to set-off advice with the invoice in case COMCOPIOUS

intends to use set-off.

COMCOPIOUS is entitled to alter the pricés of the COMCOPIOUS Data, Loglstlcs and Service

Processing. Agreement 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 of the amendment notice.

PARTNER has no right to set-off, or fo withhold payments to COMCOPIOUS, in connection with

any amounts diie to PARTNER by COMCOPIOUS. .

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 provndlng any evidence required by the Financial

Institution. 4 4

PARTNER GUARANTEE AND INDEMNITY

PARTNER guarantees to COMCOPIQUS that whlle using the COMCOPIOUS Data, Logistics

Payment Processing Services:

4.1.1 it provides and will provide such .informatlon to the Customer i on 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 which it offers its goods and/or;services;

4.1,2 it respects and will respect the intellectual property rights of thlrd parties and does not
and will not infringe such rights in any way;

4.1.3 it does not and will not seil any good(s) or service(s) the sale of which is prohibited under
the laws of the Region in which it offers its goodg 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/for service(s) and ‘that it'shall lmplement appropriate technical and
organizational measures to protect pe'rs‘ 0 "n'al"‘data N

4.1.5 it will perform its obligations towards; th‘ﬁ?gustomer including but not limited to accepting
responsibility for the acceptance of a’Clstomer order,.its fulfillment in an agreed upon
manner, and all material warranties and. guarantees offorder commitments.

PARTNER will indemnify COMCOPIOUS and-hold COMCOPIOUS harmless for any and all

costs (including legal fees) and damages mcurred by COMCOPIOUS as a result of a claim by

a Customer or any other third party which is madé ‘against COMCOPIOUS in connection with a

breach by PARTNER of the guarantees containéd in clause 44,

Since the COMCOPIOUS Data, Logistics and Service Processmg Agreement is kept up to date

with going market requirements, from time to time'COMCOPIOUS may adjust the content and

interfaces of the COMCOPIOUS Data, Logistics and Service Processing Agreement. If such
adjustments lead to a necessary-: change_g_n software; interfaces or operating procedures at

PARTNER, COMCOPIOUS will notify" PARiFNER 2soon as possible prior to the execution of

such adjustments, the costs that are atta“c ,making these changes are borne by PARTNER.

{4/ Intisl of COMCOPIQUS Autnorized Reprasentative
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53

54

COMCOPIOUS ‘will keep existing | mterfaces 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 Fmanc:al Institutions or changes in the regulatory envrronment)

g AH’

PRIVACY = .~
COMCOPIOUS’*rs the controller of all personal data which are given to\‘\COMCOPIOUS by
PARTNER and!or the Customer. COMCOPIOUS is the data processor of sich data;
COMCOPIOUS will keep the personal data (including credit card detalts) given-to it by
PARTNER’and/or the Customer for as long as required in order to perform its obtlgatrons under
the Agreeément. The period in which Customer data will be stored will as a minimum ‘equal the
period gfanted to Customers by the Financial Institutions for the making of Chargeback 5.

-PARTNER will clearly and unambiguously inform its Customers that when they place an order for
the. good(s) andfor service(s), personal data provided by the Customer will berprovrded to

COMCOPIOUS acting as data processor of such data on behalf of PARTNER. PARTNER -will

'cleany 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’ provuded to third parties other than the Financial Institutions for the chosen payment method

COMCOPIOUS makes use of multiple Financial Institutions for the processing of ‘payment

" stransactions. Not all such Financial Institutions 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 Fmancral Institutions
o andlor(‘tthe bank account of COMCOPIOUS, PARTNER must clearly inform the Clstomer that

. 'COMCOPIOUS whether or not in combination with the PARTNER name or the PARTNER URL

5.5
5.6

6.2
6.3
6.4

7.2

7.3

7.4

Version 3.0

- -may-appear on the Customer's bank statement or credit card statement. /
"COMCORIOUS accepts no responsibility for the privacy policies of PARTNER and for the

processung of personal Customer data by PARTNER.

Unless it isrequired to do so by law, COMCOPIOUS will not provide any personal Customer
data to third parties other than to Flnanmal Institutions to the extent such |s requrred |n ‘order to
process the payment instructions from the Customer. . :

SERVICE LEVEL AND SECURITY

COMCOPIOUS guarantees an average up time of 99% per month of the COMCOPIOUS Data,
Logistics and Service Processing Agreement on the condition of full avatlablllty of the services
of its Interet'and telecom providers. : i

COMCOPICUS does not guarantee any minimum response times in connection with on-line
authorization of payment from a Financial Institution or availability of spemﬁc payment methods.
The COMCOPIOUS Data, Logistics and Service Processing Agreement servers are located in a secure
environment, protected by an alamm installation; and is monitored 7 days a week 24 hours per day.
Access to the COMCOPIOUS Data, Loglstlcs .and Service Processing Agreement servers and to
the data thereon is perrnltted to authonzed personnel of COMCOPIGUS only. The data on the
COMCOPIOUS Data,iLogistics and Ser;woe Processing Agreement servers are protected by a
firewall. The COMCOPR)OUS Data, LOgIStICS and Serwce Processing Agreement supports robust
encryption technologles :

INTELLECTUAL PROPERTY RIGHTS o

COMCOPIOUS hereby grants PARTNER a royalty free and non-exclusive right for the term of this
Agreement to use the Trademarks on its website(s) and in any off-line promational materials solely in
order to indicate that it makes use of the COMCOPIOUS Data, Logistics and Service Processing
Agreement. PARTNER shall tise such Tradema § in accordance with COMCOPIOUS's directions for
the use of such Trademarks. PARTNER does not have a right of sub-license. COMCOPIOUS may
apply fimitations to the right granted to PARTNER under this paragraph at its sole discretion.
PARTNER hereby grants COMCOPIOUS a royalty free and non-exclusive right for the term of
this Agreement to use its trademark and iogo s.on their websutes and in off-line publications for
promotional purposes. T

When using the Trademarks PARTNER and COMCOPIOUS. will ensure that no composite
marks are created with itsjown trademarks and/or logo's. PARTNER and COMCOPIQUS
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.

All proprietary rights in the equlpment software (such as interfaces) and other materials used
by COMCOPIOUS in the performance’of. trﬁé’?égreement whether or not supplied to PARTNER,
shall remain with COMCOPIOUS or‘therr Ilcensors PARTNER shall exclusively acquire such
right of use as is explicitly granted hereunder Br otherwise.

(&7 Initial of COMCOPIOUS Autharized Representative
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7.5 Upon termination” of thls Agreement PARTNER.. wull tmmedlately wuthdraw any reference to
COMCOQPIQUS 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 oh thelr premlses and
© website accordmg to Card Association guidelines available online. g

: N
4.

8. CONFIDENTIALITY b
8.1 Dunng the-termn” Yof this Agreement and after termination or expiration of thls Agreement for any
reason whatsoever, the Receiving Party shall: A
(a) not dlsclose Confidential Information to any person other than with the prlor wntten consent
R - the&other party or in accordance with clauses 8.2 and 8.4; and %,
. (b) not-uyse the Confidential Information for any purpose other than the performance of its
"..-obligations under this Agreement.

8.2-- Dunngfthe term of this Agreement, the Receiving Party may disclose theiConﬁdentlal
__._';'Informatton to its employees and/or to Financial Institutions and/or to other thlrd'zepartles (the
"~ “Récipient’) to the extent reasonably necessary for the purposes of this Agreementy .. ..

8.3 - “The Receiving Party shall procure that each Recipient is made aware of and complles W|th all

ij the' Reoewung Party's obligations of confidentiality under thts Agreement as if the ReCIplent were
“=a'parfy to this Agreement, g

8. 4 The gbligations contained in clause 8.1 to 8.3 shall not appty to any Confidential Inform tion which:
& ,(a)nsﬁ:n the public domain at the date of this Agreement, or at any time after the date of:this
- c~Agreement.comes into the public domain other than through breach of this Agreement by

- the Receiving Party or any Recipient; . .0 . a0 f

= (b)is. known by the Receiving Party prior to disclosure by the. Dlsclosmg Party to the Reoewmg Party
He). subsequently comes lawfully into the possession of the Receiving Party from a third party; or
“z(d) s drsctosed by the Receiving Party pursuant to and in accordance with a relevant statutory obllgatlon
<oran, order of a court of competent jurisdiction or an order of a competent regulatory bod

9, DURATION AND TERMINATION ' '
9.1 The first:three month period of the Agreement is a tnal period. Within this perlod ith
can terminate the Agreement upon immediate notice. : L
9.2 Without prejudlce to clause 9.1, the Agreement is entered into for a period of=} ne. year “and shall,
unless termmated in writing by either party at least one month prior to the exp ry of the one year
term, contlnue in-force for subsequent one year periods.
9.3 COMCOPIOUS and.PARTNER have the right to terminate this Agreement W|th |mmedlate effect,
if one of the parties: 5
{a) materially breaches the Agreement and such breach are not remedied within 30 days after
having been glven notice of such breach; ;
(b) is declared bankrupt or is granted a ‘suspension ¢ of payment K
9.4 COMCOPIOUS has the right to terminate thjs Agreement with |mmeduate effect, if PARTNER:
(a) becomes involved:in the sale of godd(s).and/or service(s) the sale of which is unlawful in the
Region in which the good(s) and/or service(s) are offered;
{b) is subjectto 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
one month. ‘ :
{c) is no langer accepted by Acquiring bank.
9.5 COMCOPIOUS has the right to terminate the Agreement with a one month notice term prior to
termination if the COMCOPIOUS costs of the pro;ect WI|| turn out to be subsequently higher than
the eamings of the project. - L S

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 fees and transaction fees paid by ;PARTNER to COMCOPIOUS over
the period that the Agreemént has been in force, with a maximum of 6 months,

10.2 Under no circumstances will COMCOPIOUS be liable for any,»fallure of a Financial Institution to
effect payment of the Purchase Price. = -

 10.3 Neither party shall be liable to the other party for mcndental consequentral or punitive damages

incurred by that Party as a result of a breach of thls Agreement

11. GENERAL '
11.1 Entire Agreement: this Agreement«constttutes the entire. agreement between the parties relating

to the subject matter of this Agreement a d Stpe T l'e"d’c'és all such previous agreements,
(. t 3

. oS
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11.2 Amendment and waiver: no vanatron .of- this Agreement shall be valrd unless it is in writing
(including per e-mail). The failure to éxercise 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 smgle 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 ““consent not to be
unreasonably withheld or delayed). -

11.4 Severabllrty if any provision of this Agreement shall be held illegal, invalid or unenforceable in
. whole ordin part, such provision shall be modified to the minimum extent necessary to make it
- legal, valid and enforceable, and the legality, validity and enforceabrlrty of all othenprovrsrons of

- this Agféement shall not be affected thereby.

1. 5 Surwval the provisions of clause 7 of these Condttrons shall survive the termrnatlon 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 thrs Agreement shall survwe

. any. termmatron or cancellation of the Agreement . ‘ . %

12. GOVERNING LAW AND JURISDICTION o '

12 1 These terms and Conditions and/or the Agreement are govemed by, and shall be construed in
~-acecordance 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 jurrsdrctron of the
competent court of Hong Kong, judging in first mstance and its appellate courts subject to
appeal at Hong Kong's High Court of Justice. - ;

PROCESSING RULES /

13 1 Credits are : only allowed in emergency situations. Please notify COMCOPIOUS of any credlts
you heed 10 jssue. 7o

13.2 PARTNER’ must send customer emall and IP address: wrth each Transactlon along wrth other
information as:instructed by COMCQPIQUS from time to time.

13.3 Do not display the descriptor in any public area.on the website - this must only be dlsplayed ona
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 purchiase-confirmation page
that displays the déscriptor. Descriptor must also be displayed in a purchase confirmation email
to the consumer.

13.4 PARTNER shall- provrde a list of all websites that the account will be’ used for.

13.5 PARTNER shall provide the customer service name and phone number and email we can
provide to the Financial Institutions customer service. ‘department. Smce the descriptor ties into
this department, occasronally one of your customers may phone our department. Having your
info on file will allow for quick resolution’' of any:issues.

13.6 In case PARTNER exceeds any of thetchargeback ratios defined below the COMCOPIOUS
may, at its sole drscretron declare PARTNER in breach of the chargeback thresholds and
terminate PARTNERs}processing account with immediate 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%.

In this context, the notion of chargeback ratro refers to the chargeback ratios in numbers
(chargeback count) and volumes;

(1) the ratio of the number of chargeback transagtgns to the totat number of sales transactions,
as well as (2) the ratio of chargeback dollaf: volume’to total intefchange 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 o her : M

14, SCOPE OF SERVICE A

14.1 This COMCOPIOUS processing: agreementapptues only for e-commerce credit card processing
services provided by COMCOPIOUS for its Agents and/or PARTNER. PARTNER hereby retains
COMCOPIOUS to pedorm. such services.: COMCOPIOUS will perform such services
substantially in accordance with the defined herein. .

14,2 Credit card processing is utilized by PARTNER to aflow customers to purchase good(s) and
service(s) from COMCOPIQUS. ~Transactions will.be-consummated by transferring funds
between the customer's credit card: to’f’é"‘setttement account established by COMCOPIOUS for
PARTNER (the “settlement account') C;g:drt cardjprocessing is available on a 365x24 basis and
can be accessed on-line via the Internet.” PARTNER specifically acknowledges that

. oS
Data, Logistics, and Service Processing Agreement . : a 4 Initial of PARTNER Authorized Representative
Version 3.0 (Q Inltial of COMCOPIOUS Authorized Representstive
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14.3

COMCOPIOUS is- nelther a bank nor.a deposatcry of liquid funds. As a result, PARTNER

specially acknowledges that as-a result of COMCOPIOUS not being a bank or deposntory of

liquid funds,. COMCOPIOUS is not insured by any government agencies and is not self-insured.

COMCOPIQUS is subject only to the laws of its own jurisdiction.

COMCOPIOUS -and-PARTNER agree to the following definitions for use in this agreement:

14.3.1 Card assocrattons are the governing bodies comprised of issuing and acquiring banks
that set’ “the 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.

1434 fard issuer is a bank (also referred to as an issuing bank) which issued’ »the card to the
cardholder.

* 14.3.5 # Acquiring bank is the bank which receives the request from Customer to process the

" transaction. §

_ 14.3.6 Cash advance is a request by the customer to receive cash or a cash eduwalent

14.4

- ¥ payment from the available funds on the card. 3
14.3.7 “Settlement penod" the period for which net-revenue is calculated 3

‘PARTNER shall not require any cardholder to pay any part of any charge mp%sed upon

PARTNER 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 thatjis not also

. requnred from a customer paying cash. However, PARTNER may not, by this term, be prevented

14.5:
14.6

14.7

from oﬁenng discounts to customers for cash purchases

PARTNER will follow the steps provnded by COMCOPlOUS the card issuer or card assocuatlon
for accépting cards.

PARTNER agrees that any of the followung shall be grounds for immediate termlnatlon of this

'agreement and COMCOPIOUS may hold funds if agreement is terminated; further PARTNER

may be subject to additional pumtlve measures by card association and card i tssuers FARTNER

shall: %

14.6.1 NOT divide a single card transaction between two or more sales drafts on a single card.

14.6.2 NOT “deposit duplicate card transactions. PARTNER shall be debited for any

- adjustments 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 obtainifng or providing a cash
advance either on PARTNER's card or the card of any other pa

14.6.4 NOT obtamrauthorlzahon for, nor process sales on any card,PARTNER PARTNER's
immediate famlly and/or PARTNERs staff is authorized to use. Processing PARTNER's
own card grounds for immediate terinination.

14.6.5 NOT knowingly accept any fraudulent card transaction a'

14,6.6 NOT present:for processing or credit, dlrectly or indirectly,: a card transaction which
originated with any other PARTNERmer any.other source.

14.6.7 NOT present t 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 from COMCOPIOQUS. If it is determined that after
execution of an audit, PARTNER has recycied transactions, PARTNER will be notified
to cease and desist this practlce and “will be fined USD $25,000.00. The fine will be
deducted from PARTNER's setti&fientior in the event the settlement is insufficient
deducted from the reserve account; orgjrom any other.account held by COMCOPIOUS
or the Financial Institution for PARTNER™"* - -

14.6.8 NOT re-submit failed transactions through COMCOPIOUS within a 24 hour period.

14.6.10 PARTNER will be reqmred to. provude‘both the IP address and a valid email address for
each cardholder’s transaction and any other information from time-to-time instructed by
COMCOQPIOUS, ;3-" :

14.6.11 Accept transactions for Visa and Mastercard and convert the amount themselves. All
transactions submitted are processed:and settled, .

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 not be subject to dispute ar chargeback or (ii) does

not warranty the identity of the cardhol e

/ 5; Initial of COMCOPIOUS Awuthorized Representative

Data, Logistics, and Service Processing Agreement d é Initial of PARTNER Authorized Representative
Version 3.0 T
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14.8 Upon activation of. tl'us agreement PARTNER - web pages must dlsplay the written requwements

15.

,;ACCEPTABLE USES e
15. 1 Transacttons involving the sales of Marihuana (DEA Number 7360 & 7370 | INCB Yellow List -

imposed by COMCORIOUS and PARTNER is required to provide screen shats of these pages.
Any changes to these pageés without notification to COMCOPIOUS will result in immediate
suspension of the account PARTNER must also-provide the staff of COMCOPIOUS access to
these pages..|f: usernames and pass codes are required to access this, information, PARTNER
is requited:to prowde these details upon account activation. Furthefmore, PARTNER must
provide all- URLs which the account will be used to process with. The customer serwce email
address and;telephone number for each URL must also be provided. N T T

:*""\ Y

- JDS- Code NC 001 and NC 008 or CAS No. 8063-14-7 and 6465-30-1 | INCB Gfeen List= PT
002 PD - 010) aka Cannabis, Marijuana, THC, CBD and products‘& contalmng

anhlfana/‘l‘ HC/CBD such as edlbles and omtments including industry paraphernalia -are
accepted by the -acquiring: bank . 1

'PARTNER

: '“Ebvm;,iw éu.wwk

Full Name of Slgner :‘_‘ Full Name of Signer:
Kaelem Si'ledeh
Title: Director
Date: 12/14/2017 |

OOMCBSAQBTMSB

Pt

Alexander Gierczyk . -

o ;,(J

Title:  President g

1211412017 §

" e gl STy
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. APPENDIX1-

o
e TERMS FEES AND RESERVES T,
" Additional licensed condition with PARTNER \‘i '
Account Setyp Fee (one-time): $500.00
Car_ds__'Accepted (Creditor Debit): =~ Visa and Mastercard
Mercheh Discount Rate: . " 8.50% o
Fixed Fees and Charges: . _ - '
| Wiring Fee: ST j‘i" USD$80 :
- Chargebacks: -+ USD$80 SR
-'Max GHB perMonth is: 1. -~1.00% < transaction count
S : "« - 1.00% < on currency value
Refundleredlt -7 . -UsD$8.00
Transactlon Approved: . USD$0.80
Transaction Declined: + USD$0.80
- Rolling Reserve . 5% : KA
Reserve HoId Period: = 3 month FA
Active Account: -3 months rolling /
Terminated Account - Min 12 month or 12 to 24 month for
v . chargeback threshold wolatlons
Payouts: LY 5o Weekly, 2 weeks in arrears
Minimum Payouis %‘ - ~-$5,00_0 or as showQ of your back office
Notes: ‘ o § o

A temporary additional ho!dback may be |mposed if your weekiy transactional volume
decreases more than 20% COMCOPIOUS may-change the fees and charges shown
above from time to time; for any mcreasp in fees'and charges from financial institutions,
financial networks and other service or product prowders ¥

COMCOPIOUS LIMITED >+ & P

Full Name of Signer:

Kaelem Shadeh

. i, Aiexander Gierczyk
A
Title: Director ) ""I-'ltle’:’Président

Date: 12/14/2017 PIDate: 12/14/2017

. os
Data, Logistics, and Service Processing Agresment ~ - e ﬂé Initial of PARTNER Authorized Representative
Version 3.0 : 70 Initial of COMCUPIQUS Authcrized Reprasentative
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From: iCanPay Support support@icanpay.cn.com ' o i

j "3
Subject: An Important Message from iCanPay ) B B ,\‘s
Date: June 3, 2017 at 10:31 AM : kwxj

To:  suppori@icanpay.cn.com

For two years now, we've been building, refining, negatiating 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 conlinue 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 wilhout any increase. However, we are now required to increase
our transaction fee by USD$0.30. The effeclive transaction rate will now be USD$0.80 as of June 1sl, 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 migraling lo 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
passibly minor communication tatency lo our legacy servers.

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

iCanPay is part of lhe ComCapious 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. i you are
not the intended recipient, any review or use of it is strictly prohibiled. 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.com
Subject: An Important Update from iCanPay
Pate: June 19, 2017 at 11:18 AM
To: supnort\rilcanpav crn.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%+ approvai by Monday. Which
obvicusly have not happened yet. This matter wasfis a purely technical issue caused by certain filters belng imposed inadveriently by one of
our technology partner. We continue to wark 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 lime this has happened. We cbviously 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 sustainatile and fully transparent {transaction profile which
is fully disclosed to our banksfacquirers - 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 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: ICanPay Support suppori@icanpay.cn.com
Subject: UPDATE for PM
Date: July 19, 2017 at 12:34 AM
To: support@icanpay.cn.cam

We sincerely apologize for the lack of fimely updates. An email update was sent to your 1SO 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 cantact us directly. It has been almost a month since they have made any disbursements to us and they now owe us aver $2,700,000.
Our attarneys have sent tham a formal legal demand for payment on July 14th and awaiting their response hoping far an amicable rasolution
an this matter, but it now seems we will have to pursue full legal remedies.

We have hence, not been able to make our weakly paymenits to you. According to aur 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 Prica.

Regardless of these TERMS, we COMCOPIOUS Intend to make you whole. However, we will nesd 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 manth.

Of course, when we raceive setflement from the PSP, remittances will be made immediately and propartianately 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 18th. 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 suppaort.

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 raview or use of it is strictly prohibited. If you have received this e-mail in error, you are required 10 notify the
sender, then delete this email and any attachment from your computer and any of your elactronic devices where the message is stored.
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iCanPay Status Update and Payment Updates
1 message

Kotaro SHIMOGORI. <shimogori@comcopious.cn.cam> Waed, Nov 1, 2017 at 8:42 PM
To: support@icanpay.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
yourfour processing proceeds. On that explanation, we talked about zerging out your account at that time. We did not

 proceed with that plan as we though maintaining two records (if you elacted 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) processead 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 intemal errars. The legacy was not paid properly, the current transactional
proceeds were skipped confused by the legacy payments.

In order to E:orrect this setback, we must now go back to our original plan zerocing 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 fegacy 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. | appreciate your patience while
wae finally remedy your account, '

Thank you for your attention,

Kotaro Shirnogbri

PS: A copy of this cormespondence have been emailed to your 1SO as well, if you have any questions please reach
out to us via your 1SO,

Schedule a meeting with ma by clicking HERE

This e-mail may contain or attach privileged, confidential or prolecied 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.

n
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tcanpay - Kotaro Shimogori Fraud Warning 10/1118, 11:31 AM
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Kotaro Shimogori Fraud Warning

Kotaro Shimogari has stofen 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 the merchants who gets scammed by
this individual.

His Websites

=R
ey @

(http://www.icanpay.cn.com/) (http://www.comcopious.cn.com/) (http://www.shimogori.com/)

www.icanpay.cn.com WWW.Comeopious.cn.com www.shimogori.com
{http://www.icanpay.cn.com/) (http://www.comcopious.cn.com/) {htep:/fwww.shimogori.com/y

Other Victims

r

http:/ficanpay-fraud-warning-kataro-shimogori.comy Page 10f 5




Icanpay - Kotaro Shimagori Fraud Warning ’ 10[11]18, 11:31 AM

— . . 1:38 PM {4 hours ago) -,

tome .~

iy __{
LA
1 was told this 5iie thaugh friend of mine who were his previous partner. Ha 1old me he typed Kotaro's name and the web sife appeared.

Kotarg took the monay from his company bank account by submitting the take decument to bank. | dont know if he has the video of Kotaro going to bank
and submiiting the document, but when he found out lhat no money lefl at gempany account, he asked the bank the situation and 1hey found aut that
Kotaro was on video submitling the gocument te bank.
| kriow he took US$150,000 through that method and over US$200,000 plus from the partner's cllents, They told Kolaro to come to Japan to explain then
he confessed what he has done written and signed by him, They tried o gel the money back from Kotaro but basically he run away. They thought about
reparting to polica, but nat being American cilizen, il is just {oo hard to make steps and atso this was causing extra monoy so they are holding at the

. momenl

My damage was aboul US$70,000. He was telling us that he will ask system company to create the system for credit card transaction ang total project was
LiSS200,000 and | paid 1/3 of it. § was in touch wilh another American guy who paid US520,000 to Kotare thraugh this fake project he make up, The
evidenca | have is recording conversations, since we were having skype meeting once a week, Al that time, Kotaro confessed about his fraud and | have
that reconded on my phone.

2]
_Associates
(hitps:/Awww.linkedin.com/in/cale-gibson-  (https+//wwiw.linkedin.com/in/ray-serion-
4ba35768/) 95402668)
Cale Gibson Ray Serion

(https/Avww. linkedin.com/in/cale-gibson- {hitps:/Awww linkedin.com/in/ray-sarlon-
4ba35768/) 95202668)

iCANPAY REDDIT THREAD:

http:jficanpay-fraud-warning-kotaro-shimogori.com/ Page 20of 5
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SOlULION, thougn tNey do appear to the an Nonest BUSINESS.
' primztink embed save give gold
© [-1 Kratom-og | m3in 7 moTibs B0
< Were you ever paid? Im really thinking icanpay is a scam

parmalink anthed sava parent glve gold

e -] AMQI2Z19B9 I paing B MONIRA G0

i % You have to process $2500 to make a withdrawal, They offered to refund my application fee but I toid 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

pennpiink cmbed save parept glve gold
< {-} krotam-og 1 point & months 2o
4 1 have surpassed that and yet to be paid. Bank issues I was told. Lasl two payments skipped. 1730 approval rate at
the moment. 1 remaved the processor until I get paid
i permalink embed save parent glve gold
) ‘:"‘ {-1 Youthtrendse i poe: & muenihs ago
4 1 have over 20k waiting to be paid, they have aiready skipped a week and 2 half. [ Have been unable to process as

well, approval rate is at 1/20 Haven't got my first payout.

pormaiink ambad Bpve p-nmnt ghve gmid
v ) {4 (-] AmQEATI08D 1 poinl & moaths age
o % Damn sorry to hear that. Did you ever get a payout since you began using iCanPay? My situation was that I signed up
- i and processing went down immediately. After reading what you guys said, it could have been a blessing in disguise. I’
i hope not though because | was hoing on using them once they got their shit together,
i pﬁmaﬂnﬁ ‘.ambm!‘ save porrnt give gold
£ {-} Youthtrendsz | point & months =eg¢3,_
| ¥ Did you.ever get a payout from them?
: pormalink embed pave parent [ghro anh‘.l

P - (£~} kratom-og 1 point § months egw -

: . = Nope and the company who referred me is now guestioning the Jegitimacy of it,
permafink embud “swve parent givegold’

‘ i ! -9 [-] Youthtrandsz | po'at & months | oo

I what did the ceferring company say?

: : Mnﬂuﬁ!nk cinded - aave paront  pive gokd

H A {~] krotom-cg 1 golnt 6 maning ago

[ <% That it would be wise to not use the processors until you get paid. 1 just found that icanpay try to snag two 5500
charges on my card on 5- 23, Called support, they traced to buy to Corncoplous, which is icanpay. She was not able to
say what | bnught from theém. Cancetled payment and credit card. I'd be realiy concerned b and proactive here
peimalink  embed . save pzeont glve pold

i
1
! !
I
- [-10106011001001011 § polfit 1§ months =0
+ Well, Sophos blpckgd their web page 'fqr;me._,.- I'wouldn't go near it.
permetinh embed sowe give gatd

4y {-] standover_man 2 pa{nts L1 menens agn’

(httpsf/wwév.reddit.cunﬂrfecommaoe/mmmantsfﬁwﬁowﬂcanpay_hldden _gem_or_a_bad_time_waiting_to/)

ICANPAY REDDIT THREAD 2 ( View full thread here
{https://www.reddit.com/fr/fecommerce/comments/Budnrk/icanpay_high_risk_merchant processor scam/f) )

http:{ficanpay-fraud-warning-kotaro-shimogori.com/ A Page 3of 5
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selrrrAcanpay high sk morchant, pronesser sosm/

¢ -) C ! & Secure | hips: i, redmt com;i/Ge ammets

"y SUBTEDLTS ;| FOMES S0PULAR - Ach | AARDOM . USERS ¢ ECOMMEREE | ASKRZCDIT - WORLOSENS - ViDEDS - FUNNY - TORAYHEARNED - FCS GANENG : NOVIES - NEWS - GIFS - MIDLViNTERESTI

-1CanPay High Risk Merchant Processor Scam feeitocamingraz)
m;:!-miu_n_;i i day sge b-,‘ 1ConPayRipDHt

Hi;“— ) . - . .
' We got rlpped off by ICanPav in excess- of $100k. Please COnSIder this a-PSA.to avold them

_If you did busmess with lCanPay and they ripped you off in excess of $10k’ please get m touch wlth me via PM. We are
f;‘plannmg to'sue. We are using one of the best law firms for. cages like this, the more merchants we have the more: -
:Iukely we- are to see our monev back or these scumbags behmd bars. ‘ . . - :

7 gommenty akare save hide give gold report CroRkpost

‘all 7 comments

sortad t:y" hast ¥

{ save content péhey  formatling hele

'.af} (- ]nctrnen:hnnlss Rcemxs 10 hours ege
= We got taken for $85000. - .
we never even received 1 payout. We took a chance and ran that volume over the' caurse of 3 weeks before reahzmg
they weren ‘t going to pay. It nearly destroyed our business.
Anitially, 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 alt optimistic’abiout seeing our money again. Please be warned, Kotaro Shimogori WILL steal your’ money
pt:rmuﬂnﬁ embed smm ed{k disabic Inbox repiles delete reply

A £-] thuiﬂdlc-lgcdwmler 4 polnis 1 day age

*Sr cross pnst thisinr chd 1. see them discussed there a tot. Sorry for your foss,
peimnlink _ otobed savre report glvr pold reply

4y - pm_mba 2 points 18 novrs aga

%+ This'séems like the case with all high risk processors. If not initially they will wait for a little whilé and then scam you
claiming GBPP. ! ) ' )
Any-references for good high risk merchants?
permalink umbcd__aaw.i report give gotd repiy

. 4 [Zl-hompleated 't polnl 4 fues G54
+ % We have been with our merchant provider for nearly a year without any issué... When we signed up wit them, ‘they.
prowded numeruus merchant references in the CBD space. The company i is BM) Group and thev are a gold member

1f you have been a victim of this individual, please contact us below, as we will soon be starting legal proceedings against this individual.

gf Full Name
1

http:fficanpay-fraud-warning-kotaro-shimogori.com/ l ] Page 4 of 5
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Enter Your Message

Send

Canadlan Antl Fraud Centre

2 C AIKd

Centre antifraude du Canada

AL ALCOGANIZE IT. REPOATIT,. STOP IT, LA 1RALGE | IDLNTIFILE UL SEONALTZ. L8, TMHIRSYEZ LA,

. S : . - -
Eag fumene b gy guser Q@ Canadd

: hltp:uicanpay-l’raud-warning-kotaro-shimogori.com'[ ' . - Page 5 of 5
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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.:
Y.
JONATHAN DARDASHTI, individually,
GOLDAR MARKETING, LLC;
INTERMOTECH, INC.;
CAPITOL TECHNOLOGIES, LLC; and,
JOHN DOES 1-10,

Defendants.

COMPLAINT

Plaintiff COMCbPIOUS CALIFORNIA, INC. (“éOMCOPlOUS” or “l;'laintif‘f’) sues
Defendar'lfs, JONATHAN DARDASHTI, GOLDAR MARKETING, LLC, INTE_RMOT-'ECH,
INC., CAPITOL TECHNOLOGIES, ILLC, and JOHN DOES 1-10, (collectively “Defendants™)
and states: |

PARTIES

1. Plaintiff, COMCOPIOUS is a California corporation with its principle place of business
in Sacramento County, California.

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 liébility

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 CAP[TO‘L 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
colnspircd with the named Defendants to convert Plaintiff’s property. Plaintiff reserves the right
to amend this Compiaint to include the legal names of the Doe Defendants upon discovery of same.

JURISDICTION & VENUE

7.. This is an‘action for damages which exceed $15,000 exclusive of interest, costs, and
attorneys fees.

8. This Court has personal jurisdiction over the Defendants because they aré residents of,
and regularly conduct business in, the state of Florida.

9. Venue is appropriate in this circuit because this action accrued in Miami-Dade County,
Florida.

10. All conditions precedent to the bringing of this action have been performed, waived,
or excused. -

11. Plaintiff has retained the undersigned attorneys ;o bring this action and is obligated to
pay a reasonable fee for their services.

FACTS

!2. Plaintiff entered into a verbal agreement with Defendant Dardashti wherein Dardashti

would serve as a third-party payment processor for transactions associated with Plaintiff's

merchant customers (hereinafter “Merchants™). Dardashti was obligated to process-the payments



owed to Plaintiff’s 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 entitlcd to
receive a commissioﬁ 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 refcm':d 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 forA payment of Merchant Fees and Commissions, and
return of the Rolling Reserve, all of which have been ignored.

16. Defendant Dardashti has intentionally converted Plaintiff’s 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
noneﬁcistent; Defendant Dardashti was an a.lltcr ego of the entities; the entities were used for an

improper purpose of conveﬂiﬁg Plaintiff’s 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
DARDASHTI) -

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 return 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
l4 2017.

WHEREFORE, Plaintiff requests that this Court enter judgmént for damages against
Defendant Dardashti, and award court costs and such further relief as is equii;able 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 du;: 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 relief as is equitable and just.



COUNT III - ACCOUNT STATED
(DARDASHTT)

26. Plaintiff re-alleges paragraphs 1-18, inclusive.‘

27. Beforc insti;cution of this action Plaintiff and Defendant Dardashti‘ had business
transactions between them involving the payment of Merchant Fees and Commissions.

28. Plaintiff rendered étatements of account to Defendant Dardashti, who did not object.
A copy of the statements is attached as composite Exhibit “E”.

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 ReserveA owed to Plaintiff by Defendant
Dardashti. | |

WHEREFORE, Plaintiff requests that this Court enter judgment for damages against
Defendant Dardashti, and a.ward court costs and such further relief as is equitable and just.

COUNT IV - CONVERSION
(DARDASHTIL, GOLDAR, INTERMOTECH & CAPITOL)

31. Plaintiff re-alleges paragraphs 1-18, inclusive.

32. The unauthorized act of converting Plaintiff_’.s 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 'costg 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
intefests in this propertjr. ’
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
52,830,646.74.

40. As aresult of Defendants’ conspiracy, Pl:;\intiff has suffered damages and will continue
to suffer damages.

- WHEREF ORE, Plaintiff requesﬁ that this Court enter judgment for damages against all
Defendants and award court costs an;l ;uch 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.



o=

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

- . Lawrence 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 DPART View

EMHLCR]

| Search - | Product ~ [ Shopping ~ | About e- || My Account « [ Logout |
Search
Welcome System Clock: 29-AUG-2018 15:08:00 GMT +0800
Account available balance: HK$214.00 - &g0

Director Particulars Search
Your Search:-CR Na.: = 1606232, No. = 1, Director Type = Natural Person

Director Particulars - Natural Person Director

CR No.: 1606232

Company Name: ComCopious Limited
Surname (English): SHIMOGORI
Other Names (English): KOTAROQ

Chinese Name: -
Previous Name: -
Alias: -

1506 GORMAN DRIVE, CARMICHAEL, CALIFORNIA, 95608-

* Residential Address: 5814, UNITED STATES

HKID No.: -

Overseas Passport No.: 488162358

Passport Issuing Country: #E UNITED STATES
Date of Appointment; 18-AUG-2017
Remarks: - ‘

Please select the Order Type

Peasz| Order certified report

: *
2| (Director Particulars) HK$141.00 plus additional handling charges for different delivery mode{*)

(*) Additional handling charges for different delivery mode will be shown when check out shopping cart.

Y -y
: Back !
Ll

Back to top
ICRIS_Ver_1_0_6_Build_06_00

ICRIS CSC Companies Registry, The Government of the Hong Kong Special Administrative
Region.

hutps:/fwww.icris.cr.gov.ik/esci/DS_Panticular.do?emo=1606232& offrSeq=2&directorType=1& seqNo=1 ‘ 1]
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CR FRAERBERERRANE (BE/HE)

Notice of Change of Company Secretary and
2 HE R Director (Appointment,/ Cessation)
Form N D2A

Companies Reglstry
£ 9% Company Number
. Nm ' 1606232
1 2948 Company Name

g ComCopious Limited

2 ASEHE. /B8 I Cessation to Act as Company Sacretary,”Director
(AT~ L2\ D - TE (T + /S A S#EF Use Conlinuation Shew! A if mors than 1 company secvetary,~direciar ceased o act)

A BBELAYERE BN Particulars Currently Registered with the Companies Registry
RNEFBFHNEHAI L ~ 8 Ploase tick the relevant box{es)

o &5 ] snew 2% [ #eEs [RE Amasbd
Capacity Company Qirector Altemate
Secrelary Director (Nil)
DEBE / HEQHN (B R A) Particulars of Company Secretary / Director (Natural Person)
i 4 , (Nil)
Namo In Chinese ) _
54 %] .44
o wgian Swems| _ KaEESH |
other T, SHAH IMRAUL i
© zomw C L Jeol T T LT T J[ evowsss |
\dentification ? naﬁmi]ﬁ T L
Hong Kong ldentlty Card Number Passport Number
B OR'
(o ] AERE/ iBNﬁﬂ(;‘;Auﬁ) Particulars of Company Secretary, /Director (Body Corparate)
o3 B33 & Chinese and English Names
(Nil) -
B. {F{LHEtF Detalls of Coessation :
wERE 1 Ve T ] =w
Reason for Cessation _ Resignation,” Others Deceased
© HsEAE -
Date of Coasation 18 08 2017
& DD AmMM £ YYYY
@ LEEBREANEEEFEHNN  BENKACALINERERRICRY ? D £ Yes
Wil this director or altemate director continue to hold office as altornate director or director
in this company after the date of ceseation?  No

@ #XARH Presentor's Reference

¥4 Name:  Chandler Group Limited

e &k Address: UNIT 702, 7/F,
BANGKOK BANK BUILDING,
NO. 18 BONHAM STRAND WEST,
HONG KONG L

®i% Tel: 28506560 ¥ X Fax 81096560

% Email.  hongkong@chandler.com.hk

B8t Reference: CS/RW

3
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N D2 A 7 . ‘ 4 ¥ @ 9 Company Number
Fon'n : . )

1606232

3 BELYHRE,/HE(E R A) Appointment of Company Secretary,Director {(Natural Person)

(NEGBA~BERABLGRE -TE + AFME 8 &7 Use Continuation Sheat B Iif more than 1 natural person is
eppointed as compeny secretery ~director)
REEAEBADE ~ 8 Please tick the migvant box(es)

&5 ] ecass ¢4 [ enks [RE Aemsto
Capacity g:gap;rg Director Saitemr:;? o oD
:aﬁetlrﬁ:hlneas | (NiD)
ﬁaﬁtﬁnﬁngllah Surr;tar?e J_f _ SHIMOGORI
omenEE[ o KOTARO
B Namen  Chinme (Nil)
Eaioh QNiD)
] Chins il
Egith N
R 1506 GORMAN DRIVE,
CARMICHAEL,
CALIFORNIA, 95608-5814
o s | U.s.A. '
smee [ o

& 2 M Identification

(o) WBFIENE il
Hong Kong ldentity Card Number i)
b HOEY -
® BR _—— United States
ded IR 488162358
% £ H % Date of Appointment 18 08 2017
H DD H MM EYVYV

IRRERBNESENRBERREN - RTELSBALAINACRANRERRB? [ | £ Yes
te thie director or alternate director already an exieting alternate director or director in this

company at the tme of this appolntment? E § No
18 57 P 2 o S 1 EH BRI B B A 9 (ilﬁ&ﬂ%l) + EWMBRHC I FSIRLONT—RR £ -

Advisory N All dirgctora of the company are edvisad to read ‘A Guide on Directors’ Dutios’ publishad by the Compantas
0ry Note | gagistry and acquatint themsalves with the genoral duties of dirctors outlind In the Guide.

HEEFROARES consanttoActas Director - 57/ Dolete whichever doos not apply

ADRRELAONEE /GRS VREAACED 1682 +
tacpdtoDiraster” of this company and confirm that | have eftalned the age of

4
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RIE N D2A . | LHER Qompany Number

Form

1606232

4 RELHBE HE (% AHA) Appolntment of Company Secretary /Director (Body Corporate)

(NBEGR-FEAMMBL L THE - Y - S/FHR C R Use Continvation Sheet C i more than 1 body corporate s
appointed as company secrelary, .~ director)
HERRAREZBAMLE ~ # Please tick the refevent box(es)

55 ] coss [ | 2% [0 enzw [RE Atemateto
Capacity Company Director Altemate
Secretary Director

:a:’nﬁnmémnm (Blank Section)

xxan
Name In English 7

b4
Address

B/ E
Country,~Reglon ‘

L. §:F %1 ) B
Emall Address
4 5] 43 8% Company Number

(REFREBBE R 2A S
{Only appiicable to body corporale registersd in Hong Kang}

2 {F B 19 Oate of Appointment I |

A oD AWM ' EYYVY

LtUREARNBEERBSAXREH RECELHLTNECRAREERIB? ] BYes
Is this director or altemnate director aiready an existing altemnate director or director In this
company at the time of this appointment ? D H No

B FHAHESSENRAOERRENY (RERENZ) - ERBMBSHRINEE—RIRE «
Advis "mAIIdlnctoruofthowmpmynmadvhodhnad‘neuldeonmnctom‘Duﬂos'puhlhhodbyﬂn
visory Companles Registry and acquaint themgelves with the generel dutles of directors outtined In the Gulda.

H4 £F 3 35 B fir 5] B & Consent to Act as Director
Fxﬁﬁixm AUHE: LAATAERELINRS,/ BRRS " -

acting on behalf of the above named company, confirm that the above company consents to act as
Director,/ Alternate Director® of this company,

% % Signed

REGANBRNEE /2928 /HEE0AL"
Director,” Company Secretary,/ Authorized Person of the Director {Body Corporate)*
AWM % AE T HRE This Notice Includes the lollowlng Continuation Sheet{s)
M E Continuation Sheet(s} A B c

¥ B Number of pages 0 0 1]

R ¥Z (38 A 8Y % ) Confirmation {If applicable)

EZNERABANE - ARNBERLIRSVERAABEREB -
Each natural person appointod as company secretary and namad In this Notice ordinarily resides in Hong Kong.

W Signed : ﬂ

% 4 Name SHAH IMRAUL KAEESH BM Date :__ 18/08/2017

W Director, /S-S Company-Socratary * “BO0 7 EMM 7 IEYYYY

*FREFAEE Delote whichever does not epply

B =H Page?
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FZ Filed

) :CR BEREHEIE T (B B
Notification of Change of Secretary and Director

AR (Appointment /Cessation)
 Companles Reglstry (COTHRT) 3 158(4) - (4AA) B (9ANE) Eog i D2 A
. (Companies Ordinance s. 158(4), (4AA) & (8A)) Form :
Important Notes
¢ JMBMaM (HRAT) - _ £ H ¥ Company Number
® Please read the accampanying notes before completing this form,

Ptease print in black ink.
1 4 7] £ 18 Company Name

. TechnoUnicorn, Limited

2 E W@ Details of Change

A BE _FHEeE T Cessatlon to Act as Secretary,/Director
(LG EE—EHE.~HIIRE - BN A 135 Use Continuation Sheet A if more than 1 secralary,~director ceased to act)

BRSSPI L - §F Please tick the rolovant box(es)

EENow ) 5 [] ne [ ®® []ew=Es= B Allemate to
Capacity Secretary Director Alternate Dirgctor '
N/A
EABE  HB Y £ Name of tndividual Secretary,~ Director
N/A N/A N/A
% ¥ & Name In Chihese A M B Sumame In English # Ay £ = Other Names in Engligh
(ZENote?) H{3E2ER .
Identification N/A N/A
& i 51 {7 B 81 88 HK Identity Card Number B &% & Passport Number
ROR :
(ENote8) EAEBREY EHEUSTRIEXLE
Chinese and English Names of Corporate Secretary,” Diractar
N/A
BiEREA [] #m/ % ] #®
Reason for Cessation Resignation,”Others Deceased
{E:Ncte8) PRE{EA M
Data of Cessation N/A
H DD . BMM £ YYYY
(ENcte D) MAFENABERS RNERERLONE  ETHABMELT |:] B Yes

HREER  HERA

Please indicate whether the director,”alternate director who Is ceasing to D & No
act will continue to hold office as altemate director / director In the

company after the date of cessation

(IENotod) 38 3F A S # Presentor's Reference lew 27 3% 8 2 8% For Official Use

e e | ARV

it Address: ROOM 1206-7, 12/F, NEW VICTORY HOUSE
93-103 WING LOK STREET
CENTRAL, HONG KONG

TS Tel: 28506560 WA Fax 81096560 T
BB M At E-mail Address: hongkong@chandler.com.hk 1a/o1/2012

8 &Y Referenca: P

ARG 272008 (1301 (2008 17 7 ) !

Specification No. 2/2008 (Rewvislon) (July 2008) 8 ¥ RECEIVED

18 JAN 201

X1+Fay
Documens Mn.llupcmﬁl:l Scction
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(ﬁNate 1)

{it Note 12)

(8% Note 13)

(3£ Note 14)

{2t Note 15)

(£t Nota 16)

(& Note 16)

Fem D2A

2 H 8% Company Number

1606232
2. P EE(Y Details of Change (@1H contd)
B. AT, ~HEEeYEE Appoiniment of Indlvidual Secretary,~Director
(BIREFE—BEA RS TE - F/EME B )
{Use Continuation Sheet B If more than 1 individual secretary,~director is appointed)
EGFHZNAN L ~ 81 Please lick the relavant box(es)
st [|we g [| eWES & Altemate to
Capacity . Secretary Director Altarnate Director
N/A
hXEEL ,
Name In Chingse (Nil)
iﬁﬁningllsh SHAH IMRAUL KAEESH
& £ Sumame £ ¥ Other Names
MHEH i
Previous Names (Nil)
Aine i
e IST FLOOR, HOUSE 18, ROAD 2 BANGLADESH
e dontal MOHAMMADIA HOUSING SOCIETY
MOHAMMADPUR, DHAKA-1207, BANGLADESH B % Country
( THF3E , st B BB (R AERREE R 1357 Care of  addresses and post office box numbers ere nal acceplable)
3 5 b il .
E-msil Address (Nil)
& {7 @ 53 identification
a HEEHEBWNE (Nily
Hong Kong (dentity Card Number
b ®WE
Passport BANGLADESH E0391051
% 5 B &% Issuing Country BB Number
7 £ 4% B 39 Date of Appolntment 26 05 2011
H DD B MM EYYYY

ENPHEE /SHEASEES L ERCR . RBELOURCHERER /EH
Please Indicate whether the director,”alternate director whose appointment Is reported

D&Yw

above is already an existing altemate director,/director in the company at the time of = No
the above appointment

87K Advisory Note

AALAERSREMALCDHEMRENY (FHAPREHFEZHS) ORFEX
EHBBERIAFABEENER - RRE -

All directors of the company are advised to read the latest version of the ‘Nen-Statutory Guidelines
on Directors’ Dutles’ published by the Companlas Registry and acquaint thamselves with the
genaral dutles of directors outlined in the Guidslines.

H 4 T BLED €z 5] B % Consent to Act as Director

FAABHELAANBE/ RBRS" TREFACER 18R
| consent to act as a director /altemate-director* of this company and conflem that | have attained the age

of 18 years,

% ¥ Signed

PHHZ-AEBFE Deleto whichaver doas nof apply

TG 22008 (£NY) (2008 £ 7 A)
Specification No. 2/2008 {Hevislon) (July 2008}
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. &% ﬁﬁ Company Number
F°"“ D2A 1606232

2 TE 1Y Details of Change (#ER contd)

C. \HMIZG .~ XIFE S Appointment of Corporate Secretary,/Director
(RS —EEARRPE - HW - WEHE C X
{Use Continuaticn Sheaet C if more than 1 corporate secretary /director is appointed)

PEEEE TS S v §2  Please lick the refevant box{es)
(KE Note 17) s [ we []x® []enzs R & Allemnate to
Capacity Sacretary Cirector Alternate Director

N/A

(K5 Nots 16) PREB

Name in Chinese

(&£ Note 18) AXLHB
Name in English

(2£ Note 19) A
Address

N/A

N/A

N/A N/A

B & Country
S ‘Care of ' addresses and post office box numbers ane not acoeptable)

N/A

{ fMJ vk 33 SR R A

{RE Note 20) BB
E-mall Address
2 H A% Company Number

(REFFE R e/ T ) - N/A
{Only applicadle to body corporate registerad in Hong Kong)

# { 0 #1 Date of Appointment [ N/A | |
B 0D B MM T YYYY

(3% Note 21) WANER /EHEBENBSLEFZER - BATLOVRECOHRREI /XE D £ Yes
) Please Indicate whether the director,” alternate directior whose appointment is reported
above Iz already an existing alternate director,/director in the company at tha time of D % No
the shove appointment

(X Note 22) B Advi Not
FELCHERSENNATERBRAEN (FHREEREMF EEEID Bﬁﬂﬁ'ﬁ*
THBEESI AN ET - ERE -

All directors of the company are advised to read the latest version of the ‘Non-Statutosy Guidalines
on Directors’ Dutles’ published by the Companles Registry and acquaint themsalves with-the
general duties of directors outlined in the Guldelines.

(ENo22)  Hi4f 9 M { [ B Consent to Act as Director

EABABLRLFRE  LRAFARUFELFNRE /R@FHG -
I, acting on beha!f of the above named company, confirm that the above company consents to act as a
director /alternate director* of this company.

% B Signed

EARBEENEN B8/ BNRAAL®
Direclor,” Secretary / Authorized Persen of the Corporate D:redor'

AHOW AIETFIME - This Notification Includes the following Continuation Sheet(s).
I H Continuation Sheot(s) A - B Cc

H % Number of pages (Nil) (il (Nil)

(I Note5) HF Signed

#4H Name SHAH IMRAUL KAEESH B # Date : 26/05/2011

1 B Director ~ §-8-Socretary* BOD [/ BMM | ZEYYYY
*RLTREE Delata whichever doss nof apply

M =T Page3
SETAIAST 22008 (PPET) (2008 £ 7 A)
Spedificalion No. 2/2004 (Reviaion) {July 2008}
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13
14

15

16
17
18
19
20
71
2
23
24
25
26
27
28

PROOF OF SERVICE
STATE OF CALIFORNIA j

) s
COUNTY OF LOS ANGELES )

I am employed in the County of Los Angeles, State of California. 1 am over the age of 18
and not a party to the within action; my business address is 2029 Century Park East, Suite 450, Los
Angeles, California 80067.

On January 28, 2019, T 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,
California 90067, addressed as follows:

Karl S. Kronenberger, Esq.

Liana W. Chen, Esq.

KRONENBERGER ROSENFELD, LLP
150 Post Street, Suite 520

{|.San Francisco, California 94108

15 || Telephone: (415) 955-1155

Facsumle (413) 955-1158

Attorneys for Defendants KOTARO SHIMOGORI, COMCOPIOUS CALIFORNIA, INC,, and
ICANPAY CALIFORNIA; INC.

XXX BY OVERNIGHT MAIL - Ideposited such envelope in the mail at Los Angeles,
Califomia. .

XXX I am "readily familiar” with the firm's practice of collection and processing
correspondence for mailing with an overnight courier service. Under that
practice, it woilld be:deposited said overnight courier service on the same day
with delivery chiarges thereon billed to sender’s account, at Los Angeles,
California 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 caused a.copy of the foregoing document(s) to be sent from e-mail
address cmmundac@romeandassocnatcs com to the persons at the e-mail addresses. listed above.

XXX (STATE) I declare under penalty of perjury under the laws of the State of
California that the above is true and correct.

Executed on January 28, 2019, at Los Angeles, California.

Dimmumcat. ‘

/ CAMILLE SIMUNDAC

PROOF OF SERVICE
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