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FLORIDA DEPARTMENT OF STATE
Division of Corporations

January 27, 2014

MARIA SARA ABANTO ROJAS
CHEXX AMERICAS INC

188 AFTON LANE
JACKSONVILLE, FL 32259

SUBJECT: CHEXX (AMERICAS) INC.
Ref. Number: F13000004986

We have received your document for CHEXX (AMERICAS) INC. and your
check(s) totaling $90.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

As a condition of a merger, pursuant to $.605.0212(8), Florida Statutes, each
party to the merger must be active and current in filings its annnual reports with
the Department of State through December 31 of the calendar year in which the
articles of merger are submitted for filing.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Carolyn Lewis
Regulatory Specialist Il Letter Number: 614A00001776

www.sunbiz.org

Niviaeinn of Carnaratione - PO BROY £297 MTallabhacapa Blarmda 39214
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" COVER LETTER

TO: Amendment Section
Division of Corporations

supiect: Chexx (Americas) Inc

Name of Surviving Party
The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return all correspondence concerning this matter to:

Maria Sara Abanto Rojas

Contact Person

Chexx (Americas) Inc
Firm/Company

188 Afton Lane

Address

Jacksonville, FL 32259

City, State and Zip Code

sara@pacnetservices.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

M Sara Abanto Rojas (904 1460 2927

Name of Contact Person Area Code  Daytime Telephone Number

Certified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327

2661 Exccutive Center Circle Tallahassce, FL 32314

Tallahassee, FL 32301

CR2EQB0 (12/13)
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Florida Limited Liability Company ~ .7= =" . e

The following Certificate of Merger is submitted to merge the following Florida Limited Liability
Company(ies) in accordance with s, 605.1025, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as follows:

Name Junisdiction Form/Entity Type

The Payments Factory LLC Florida LILC Ld?&@ﬂgjﬁg

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are as follows:

Name Jurisdiction Form/Entity Type

Chexx (Americas) Inc Delaware Corporation /=/Fococty 99

THIRD: The merger was approved by each domestic corporation, limited liability company, partnership andfor

limited partnership that is a party to the merger in accordance with the applicable provisions of Chapters 607,
6035, 617, and/or 620, Florida Statutes.

1of3



FOURTH: Please check one of the boxes that apply to surviving entity;

This entity exists before the merger and is a domestic filing entity, the amendment, if any fo its publlc
organic record are attached.

This cntity is created by the merger and is a domestic filing entity, the public organic record is attached.

This entity is created by the merger and is a domestic limited liability limited pannershlp or a domestic
limited liability partnership, its statement of qualification is attached.

This entity is a foreign entity that does not have a certificate of authority to transact business in this
state. The mailing address to which the department may send any process served pursuant to s.
605.0117 and Chapter 48, Florida Statutes is:

This entity is a foreign entity which DOES have a certificate of authority

to transact business in this state. Any process may be sent to

M Sara Abanto Rojas, 188 Afton Lane, Jacksonville, FL 32259

FIFTH: This entity agrees to pay any members with appraisal rights the amount, to which members are entitled
under $5.605.1006 and 605.1061-605.1072, F.S.

SIXTH: If other than the date of filing, the delayed effective date of the merger, which cannot be prior to nor
more than 90 days after the date this document is filed by the Florida Department of State:

SEVENTH: Signature(s) for Each Party:

Typed or Printed
Name of Entity/Organization: Signature(s): Name of Individual:
The Payments Factory LL Gerard A Humphreys )
™ s —-—
Chexx (Americas) Inc L] Rosanne P Day R
Tk
v
23
.
Corporations: Chairman, Vice Chairman, President or Officer ‘(:3
(If no directors selected, signature of incorporator.) g
General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Companies: Signature of an authorized person
Fees: For each Limited Liability Company: $25.00
For each Corporation: $35.00
For each Limited Partnership: $52.50
For each General Partnership: $25.00
For each Other Business Entity: $25.00

Certified Copy (optional): $30.00
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AGREEMENT AND PLAN OF MERGER
BY AND AMONG

CHEXX {AMERICAS) INC.,
[Delaware Corporation Number 4489236]

and

CUSTOMER SERVICE INTERNATIONAL INC;
[Delaware Corporation Number 4461018}

THE PAYMENTS FACTORY LLC (NEVADA);
[Nevada LLC Entity Number EQ405472008-6}

ARROWHEAD SERVICES INC;
[Delaware Corporation Number 4624613]

CHEXX INC LTD;
[Delaware Corporation Number 4711340]

XIPORT SERVICES LLC:
[New Hampshire LLC ID Number 605800]

YAPSTONES, INC:
[Delaware Corporation Number 4437092]

THE PAYMENTS FACTORY LLC (FLORIDA}.
{Florica LLC Document Number 1.09000083658]

Dated DECEMBER 31, 2013
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AGREEMENT AND PLAN OF MERGER 14 FEG -6 PH 4 23
This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entéred it~ 7 i ':i.'.
as of December 31, 2013, by and among CHEXX (AMERICAS) INC., a Delawarée’ - I
corporation (“Parent™), and the following seven entities (the “Companies™) CUSTOMER
SERVICE INTERNATIONAL INC a Delaware Corporation; THE PAYMENTS FACTORY
LLC a Nevada LL.C; ARROWHEAD SERVICES INC a Delaware Corporation; CHEXX
INC LTD a Delaware Corporation; XIPORT SERVICES LLC a New Hampshire LLC;
YAPSTONES, INC a Delaware Corporation; THE PAYMENTS FACTORY LLC a Florida
LLC.

RECITALS

WHEREAS, the Boards of Directors and Members of the Companies have
unanimously determined that this Agreement and the transactions contemplated hereby,
including the Merger (as defined below), are advisable and fair to, and in the best interests of,
the Companies and their Members or Shareholders;

WHLEREAS, the Boards of Directors of the Companies or Members have
unanimously adopted resolutions approving the execution of this Agreement and the
consummation of the transactions contemplated hereby and recommending that the
Companies’ Members or Owners adopt the agreement of merger (as such term is used in
Section 251 of the Delaware General Corporation Law (the “Corporation L.aw™)) contained in
this Agreement;

WHEREAS, the Board of Directors of Parent has approved and declared
advisable and in the best interests of Parent this Agreement and the transactions contemplated
hereby, including the Merger, and the Board of Directors has determined that this Agreement
and the transactions contemplated hereby, including the Merger, are fair to and in the best
interests of its Shareholders;

WHEREAS, Parent and the Companies desire to make certain
representations, warranties, covenants and agreements in connection with this Agreement;

NOW THEREFORE, in consideration of the mutual covenants and
agreements set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE I: THE MERGER

SECTION 1.01. The Merger.

Upon the terms and subject to the conditions set forth herein, and in accordance
with the relevant provisions of the Corporation Law, the Companies shall be merged into the
Parent, following the satisfaction or, to the extent permitted by applicable Law (as defined
below), waiver of the conditions set forth in Article VI (other than those conditions that by
their nature are to be satisfied at the Closing (as defined below) but subject to their
satisfaction or, to the extent permitted by applicable Law, waiver, at the Closing) or on such
other day as the parties may muiually agree. The Parent shall be the surviving corporation in
the Merger (the “Surviving Corporation™) under the name “Chexx (Americas) Inc.” and shall
continue its existence under the Law of the State of Delaware.,
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SECTION 1.02. Consummation of the Merger.

Upon the terms and subject to the conditions set forth herein, Parent and the
Companies shall cause the Merger to be consummated by filing with the Secretary of State of
the State of Delaware a duly executed certificate of merger (the “Certificate of Merger™), as
required by the Corporation Law, which may specify the date and time mutually agreed by
the parties at which the Merger will become effective, and the parties shall take all such
further actions as may be required by applicable Law to make the Merger effective. Prior to
the filing referred to in this Section 1.02, a closing (the “Closing™) will be held at the offices
of Chexx (Americas) Inc, 6 Floor, 595 Howe St, Vancouver, Canada (or such other place as
the parties may mutually agree) for the purpose of confirming all the matters contained
herein. The Merger shall become effective at such time as the Certificate of Merger is duly
filed with the Secretary of State of the State of Delaware, or at such later time as the parties
shall agree and as shall be set forth in the Certificate of Merger (such time as the Merger
becomes effective is referred to in this Agreement as the “Effective Time”).

SECTION 1.03. Effects of the Merger.

The Merger shali have the effects set forth herein and in the applicable provisions
of the Corporation Law. Without limiting the generality of the foregoing, at the Effective
Time, all the property, rights, privileges, powers and franchises of the Companies shall vest
in the Surviving Corporaticn, and all debts, liabilities and duties of the Companies shall
become the debits, liabilities and duties of the Surviving Corporation, all as provided under
the applicable Laws of the State of Delaware.

SECTION 1.04. Certificate of Incorporation and Bylaws.

The Certificate of Incorporation of Parent (the “Certificate of Incorporation™) is
unchanged by virtue of the Merger and shall be the certificate of incorporation of the
Surviving Corporation until thereafter amended as permitted by Law and this Agreement. A
copy is attached hereto for reference purposes only. The Bylaws of the Parent (the “Bylaws™),
as in effect immediately prior to the Effective Time, are unchanged in their entirety shall be
the bylaws of the Surviving Corporation until thereafter amended as permitted by Law and
this Agreement.

SECTION 1.05. Directors and Officers.

The Directors and Officers of the Parent immediately prior to the Effective Time
shall be the directors and officers, respectively, of the Surviving Corporation until their
respective death, permanent disability, resignation or removal or until their respective
successors are duly elected and qualified.

SECTION 1.06. Cancellation of Shares.

At the Effective Time, by virtue of the Merger and without any action on the part
of the Companies, all shares, stock or other ownership instruments in the Companies shall be
cancelled without any consideration being exchanged therefor except for the payment of a
sum equal to three times the 2013 net post-tax income of the Companies in respect of all
except Customer Service International Inc and The Payments Factory LLC (Nevada) (the
“Merger Consideration™). No consideration is payable or shall be paid in respect of Customer
Service International Inc or The Payments Factory LLC (Nevada) as these two entities are
wholly owned subsidiaries of the Parent. At the Effective Time all such Shares shall no




longer be outstanding and shall automatically be cancelled and shall cease to exist, and each
holder of such Shares shall cease to have any rights with respect thereto, except the right to
receive the Merger Consideration as provided herein. The Merger Consideration shall be paid
directly 10 PacNet Holdings Lid of Shannon, Co Clare, Ireland, which is the ultimate
beneficial owner of the applicable Companies.

SECTION 1.07. Withholding Taxes.

Parent and the Surviving Corporation shall be entitled to deduct and withhold from
the consideration otherwise payable pursuant to this Agreement such amounts as are required
to be withheld and paid over to the applicable Governmental Entity (as defined below) under
the Internal Revenue Code of 1986, as amended (the “Code™), or any applicable provision of
state, local or foreign Tax Law. To the extent that amounts are so withheld, such withheld
amounts shall be treated for all purposes of this Agreement as having been paid to the holder
of the Shares in respect of which such deduction and withholding was made.

SECTION 1.08. Subsequent Actions.

If, at any time after the Effective Time, the Surviving Corporation shall consider or
be advised that any deeds, bills of sale, assignments, assurances or any other actions or things
are necessary or desirable to continue, vest, perfect or confirm of record or otherwise the
Surviving Corporation’s right, title or interest in, to or under any of the rights, properties,
privileges, franchises or assets of the Companies as a result of, or in connection with, the
Merger, or otherwise to carry out the intent of this Agreement, the officers and directors of
the Surviving Corporation shall be authorized to execute and deliver, in the name and on
behalf of the Companies, all such deeds, bills of sale, assignments and assurances and to take
and do, in the name and on behalf of the Companies or otherwise, all such other actions and
things as may be necessary or desirable to vest, perfect or confirm any and all right, title and
interest in, to and under such rights, properties, privileges, franchises or assets in the
Surviving Corporation or otherwise to carry out the intent of this Agreement,

ARTICLE II: PAYMENT FOR SHARES

SECTION 2.01. Payment for Shares.

(a) Within three calendar months following the Effective Time, the Parent shall
make payment by Wire Transfer or Check, consideration for the shares or ownership portions
of the Companies, as detailed above, directly to the Ultimate Beneficial Owner of the
Companies. The calculation of the exact amounts payable will be based on the final tax
filings of the companies with the United States Internal Revenue Service.

SECTION 2.02. Closing of the Companies’ Transfer Books.

At the Effective Time, the stock transfer books of the Companies shall be closed
and no transfer of Shares shall thereafter be made.

ARTICLE HIII: REPRESENTATIONS AND WARRANTIES OF THE
COMPANIES

The Companies represent and warrant to Parent as follows:
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SECTION 3.01. Organization and Qualification.

The Companies are (a) a duly organized and validly existing entity in good
standing (to the extent such concepts are recognized in the applicable jurisdiction) under the
Law of jurisdiction of incorporation, (b) with all corporate power and authority to own
properties and conduct business as currently conducted and are duly licensed, qualified and in
good standing as a foreign corporation authorized to do business in each of the jurisdictions
in which the character of the properties owned or held under lease by it or the nature of the
business transacted by them makes such qualification necessary. The Companies have
heretofore made available to Parent copies that are true, correct and complete of the
Certificates of Incorporation and Bylaws of the Companies as in effect as of the date of this
Agreement.

SECTION 3.02. Capitalization.

(a) There are on the date hercof no outstanding (i) securities of the Companics
convertible into or exchangeable for shares of capital stock or voting securities or ownership
interests in the Companies, (ii) options, warrants, rights or other agreements or commitments
to acquire from the Companies, or obligations of the Companies to issue, any capital stock,
voting securities or other equity ownership interests in (or securities convertible into or
exchangeable for capital stock or vating securities or other equity ownership interests in) the
Companies, (iii) obligations of the Companies to grant, extend or enter into any subscripticn,
warrant, right, convertible or exchangeable security or other similar agreement or
commitment relating to any capital stock, voting securities or other ownership interests in the
Companies or (iv) obligations (excluding Taxes and other fees) by the Companies to make
any payments based on the market price or value of the Shares. As of the date of this
Agreement, none of the Companies has outstanding obligations to purchase, redeem or
otherwise acquire any Company Securities.

SECTION 3.03. Authority for this Agreement; Board Action.

{(a) The Companies have all necessary corporate power and authority to execute
and deliver this Agreement and, subject to the adoption of the agreement of merger (as such
term is used in Section 251 of the Corporation Law) contained in this Agreement by the
holders of a majority of the outstanding Shares prior to the consummation of the Merger and
the filing of the Certificate of Merger with the Secretary of State of Delaware, to consummate
the transactions contemplated hereby and to perform their obligations hereunder. The
execution and delivery of this Agreement, including the agreement of merger {as such term is
used in Section 251 of the Corporation Law) contained in this Agreement, by the Companies
and the consummation by the Companies of the transactions contemplated hereby, including
the Merger, have been duly and validly authorized by the Boards of Directors or Members of
the Companies and no other corporate proceedings on the part of the Companies are
necessary to autherize this Agreement or to consummate the transactions contemplated
hereby or to perform their obligations hereunder, other than, with respect to completion of the
Merger, the adoption of the agreement of merger (as such term is used in Section 251 of the
Corporation Law) contained in this Agreement by the holders of a majority of the outstanding
Shares prior to the consummation of the Merger and the filing of the Certificate of Merger
with the Secretary of State of Delaware. This Agreement has been duly and validly executed
and delivered by the Companies and, assuming this Agreement constitutes the legal, valid
and binding agreement of the Parent , constitutes a legal, valid and binding agreement of the
Companies, enforceable against the Companies in accordance with its terms, except that
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(i) such enforcement mziy be subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other similar Laws, now or hereafter in effect, relating to creditors’ rights
generally and (ii} equitable remedies of specific performance and injunctive and other forms
of equitable relief may be subject to equitable defenses and to the discretion of the court
before which any proceeding therefor may be brought.

(b) The Companies’ Members or Boards of Directors (at a meeting or
meetings duly called and held) have unanimously (i) determined that the Merger is advisable
and fair to and in the best interests of, the stockholders of the Companies, (ii) approved and
declared advisable this Agreement, including the agreement of merger (as such term is used
in Section 251 of the Corporation Law) contained in this Agreement, and (iii) resolved to
recommend the adoption of the agreement of merger (as such term is used in Section 251 of
the Corporation Law) contained in this Agreement by the stockholders of the Companics (the
“Company Board Recommendation’™).

SECTION 3.04. Consents and Approvals; No Violation.

Neither the execution, delivery and performance of this Agreement by the
Companies, the consummation of the transactions contemplated hereby, nor the compliance
by the Companies with any of the provisions hereof will (a) violate or conflict with or result
in any breach of any provision of the Certificate of Incorporation or Bylaws of the
Companies (b) require any malerial consent, approval, authorization or permit of, or filing
with or notification to, any supranational, national, foreign, federal, state or local government
or subdivision thereof, or governmental, judicial, legislative, executive, administrative or
regulatory authority, agency, commission, tribunal or body (a “Governmental Entity™),

{c) violate, conflict with, or result in a breach of any provision of, or require any consent,
waiver or approval or result in a default or loss or reduction of any rights (or give rise to any
right of termination, cancellation, modification or acceleration, or trigger any requirecment or
option for additional consideration, or any event that, with the giving of notice, the passage of
time or otherwise, would constitute a default or loss or reduction of any rights or give rise to
any such right) under any of the terms, conditions or provisions of any note, license,
agreement, contract, indenture or other instrument or obligation to which the Companies are a
party or by which the Companies or any of their respective assets may be bound, (d) result
(or, with the giving of notice, the passage of time or otherwise, would result) in the creation
or imposition of any Lien on any asset of the Companies or (e) violate any Law or Order (as
defined below) applicable to the Companies or by which any of their respective assets are
bound,

(b) The unaudited financial statements (including the related notes thereto)
of the Companies have been prepared (or when so filed will be) in accordance with U.S.
generally accepted accounting principles applied on a consistent basis (“GAAP”) throughout
the periods involved (subject, in the case of the unaudited statements, to normal year-end
audit adjustments and to any other adjustments set forth therein including the notes thereto)
and fairly present in all material respects the consolidated financial position of the Companies
as of their respective dates, and the consolidated income, stockholders equity, results of
operations and changes in consolidated financial position or cash flows for the periods
presented therein (except as may be set forth therein or in the notes thereto).

(c) The Companies have implemented and maintain a system of internal
accounting controls sufficient to provide reasonable assurances regarding the reliability of
financial reporting and the preparation of financial statements in accordance with GAAP.



(d) Since July 1, 2601 through the date of this Agreement, to the knowledge
of the Companies, (i) none of the Companies or any director, officer, or auditor of the
Companies has received, or otherwise had or obtained knowledge of, any material complaint,
allegation, assertion or claim, whether written or oral, regarding the accounting or auditing
practices, procedures, methodologies or methods of the Companies or their respective
internal accounting controls, including any material complaint, allegation, assertion or claim
that the Companies have engaged in questionable accounting or auditing practices and (ii) no
attorney representing the Companies, whether or not employed by the Companies has
reported evidence of a breach of fiduciary duty or similar violation by the Companies or any
of its officers, directors, employees or agents to the Board of Directors of the Compantes or
any committee thereof or to any director or officer of the Companies.

SECTION 3.05. Litigation.

There is no complaint, claim, action, suit, litigation, proceeding or governmental
or administrative investigation (each, an “Action”) pending or, to the knowledge of the
Companies, threatened against or relating to the Companies and none of the Companies have
received notice of any Action). None of the Companies is subject to any outstanding Order.

SECTION 3.06. Tax Matters. Except as, individually or in the aggregate, has not
had and would not reasonably be expected to have a Material Adverse Effect:

{a) The Companies have timely filed all federal, state, local and foreign Tax
returns, estimates, information statements and reports relating to any and all Taxes of the
Companies or their respective operations (the “Returns™) required to be filed by applicable
Law by the Companies as of the date hereof. All such Returns are true, correct and complete,
and the Companies have timely paid all Taxes attributable to the Companies that were due
and payable by them without regard to whether such Taxes have been assessed, except in
each case with respect to matters contested in good faith or for which adequate reserves have
been established, !

(b) As of the date of this Agreement, there is no written claim or assessment
pending or, to the knowledge of the Companies, threatened in writing against the Companies
for any alleged deficiency in Taxes of the Companies, and ihere is no audit or investigation
with respect to any liability of the Companies for Taxes. None of the Companies has granted
any extension of the period of limitations for the assessment or collection of any Tax of the
Companies for any taxable period that remains open to assessment.

(c} For purposes of this Agreement, “Tax” or, collectively, “Taxes” shall
mean any and all U.S. federal, state, local and non-U.S. taxes, assessments and other
governmental charges, duties (including stamp duty), impositions and Liabilities, including
capital gains tax, taxes based upon or measured by gross receipts, income, profits, sales, use
and occupation, and value added, ad valorem, transfer, franchise, withholding, payroll,
recapture, employment, escheat, excise and property taxes as well as public imposts, fees and
social security charges (including health, unemployment, workers’ compensation and pension
insurance), together with all interest, penalties, and additions imposed by a Governmental
Entity with respect to such amounts. |

SECTION 3.06. Anticorruption.

(a) Except as, individually or in the aggregate, has not had and would not
reasonably be expected to have a Material Adverse Effect, None of the Companies
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n(including any of their officers, directors, agents, distributors, employees, or other Persons
acting on their behalf) has, directly or indirectly, taken any action that would cause the
Companies or any Company Subsidiary to be in violation of the United States Foreign
Corrupt Practices Act of 1977, as amended (the “FCPA™), or any other anticorruption or anti-
bribery Laws applicable to the Companies or any Company Subsidiary (collectively with the
FCPA, the “Anticorruption Laws™).

(b) None of the Companies (including any of their officers, directors, agents,
distributors, employees, or other Persons acting on their behalf) has taken any act in
furtherance of an offer, payment, promise to pay, authorization, or ratification of the
payment, directly or indirectly, of any gift, money or anything of value to a Government
Official (as defined below) to secure any improper advantage (e.g., to obtain a Tax rate lower
than allowed by Law) or to obtain or retain business for any Person in violation of applicable
Law.

(c) As of the date of this Agreement, to the knowledge of the Companies,
(i) there is no investigation of or request for information from the Companies or any
Subsidiary by any Governmental Entity regarding the Anticorruption Laws, and (ii) there is
no other allegation, investigation or inquiry by any Governmental Entity regarding the
Companies or any Subsidiary’s actual or possible violation of the Anticorruption Laws.

{(d) For purposes of this Agreement, “Government Official” means any
(i) officer or employee of a Governmental Entity or instrumentality thereof (including any
state-owned or controlled enterprise) or of a public international organization, (ii) political
party or official thereof or any candidate for any political office or (iii) any Person acting for
or on behalf of any such Governmental Entity or instrumentality thereof.

SECTION 3.07. State Takeover Statutes Inapplicable; Rights Agreement.

Section 203 of the Corporation Law is inapplicable to and, to the knowledge of the
Companies, no other Takeover Law is applicable 1o, the Merger and the other transactions
contemplated hereby. As of the date of this Agreement, the Companies do not have in effect
any “poison pill” or sharehotder rights plans.

SECTION 3.08. No Reliance.

Any other provision of this Agreement notwithstanding, the Companies
acknowledges and agrees that (a) neither Parent nor any Person on behalf of Parent is making
any representations or warranties whatsoever, express or implied, beyond those expressly
made by Parent in this Agreement and (b) the Companies have not been induced by, or relied
upon, any representations, warranties or statements (written or oral), whether express or
implied, made by any Person, that are not expressly set forth in this Agreement.

ARTICLE IV: REPRESENTATIONS AND WARRANTIES OF PARENT
Parent represents and warrants to the Companies as follows:
SECTION 4.01. Organization,

Parent is a duly organized and validly existing corporation in good standing under
the Law of the jurisdiction of its organization and has all requisite corporate or similar power
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and authority to own, lease and operate its properties and assets and to carry on its business as
presently conducted, and is qualified to do business and is in good standing as a foreign
corporation in each jurisdiction where the ownership, leasing or operation of its assets or
properties or conduct of its business requires such qualification, except where the failure to
be so organized, validly existing, qualified or in good standing, or to have such power or
authority, would not, individually or in the aggregate, reasonably be expected 1o have a
Parent Material Adverse Effect (as defined below).

SECTION 4.02. Authority for this Agreement.

Parent has all requisite corporate power and authority to execute and deliver this
Agreement, to consummate the transactions contemplated hereby and to perform its
obligations hereunder. The execution and delivery of this Agreement, including the
agreement of merger (as such term is used in Section 251 of the Corporation Law) contained
in this Agreement, by Parent and the consummation by Parent of the transactions
contemplated hereby, including the Merger, have been duly and validly authorized by the
Board of Directors of Parent and no other corporate proceedings on the part of Parent are
necessary to authorize this Agreement or to consummate the transactions contemplated
hereby or to perform their obligations hereunder, other than, with respect to completion of the
Merger, the adoption of the agreement of merger (as such term is used in Section 251 of the
Corporation Law) contained in this Agreement and the filing of the Certificate of Merger
with the Secretary of State of Delaware. This Agreement has been duly and validly executed
and delivered by Parent and, assuming this Agreement constitutes the legal, valid and
binding agreement of the Companies, constitutes a legal, valid and binding agreement of
Parent, enforceable against Parent in accordance with its terms, except that (a) such
enforcement may be subject to appticable bankruptcy, inselvency, reorganization,
moratorium or other similar Laws, now or hereafter in effect, relating to creditors’ rights
generally and (b) equitable remedies of specific performance and injunctive and other forms
of equitable relief may be subject to equitable defenses and to the discretion of the court
before which any proceeding therefor may be brought.

SECTION 4.03. Consents and Approvals; No Violation.

Neither the execution, delivery and performance of this Agreement by Parent, the
consummation of the transactions contemplated hereby, nor the compliance by Parent with
any of the provisions hereof will (a) violate or conflict with or result in any breach of any
provision of the respective certificates of incorporation or bylaws (or other similar governing
documents) of Parent, (b) require any material consent, approval, authorization or permit of,
or filing with or notification to, any Governmental Entity, (¢} violate, conflict with or result in
a breach of any provision of, or require any consent, waiver or approval or result in a default
or loss or reduction of any rights (or give rise to any right of termination, cancellation,
modification or acceleration, or trigger any requirement or option for additional
consideration, or any event that, with the giving of notice, the passage of time or otherwise,
would constitute a default or loss or reduction of any rights or give rise to any such right)
under any of the terms, conditions or provisions of any note, license, agreement, contract,
indenture or other instrument or obligation to which Parent or any of their respective
Subsidiaries is a party or by which Parent or any of their respective assets may be bound,

(d} result (or, with the giving of notice, the passage of time or otherwise, would result) in the
creation or imposition of any Lien on any asset of the Companies, or (€} violate any Law or
Order applicable to Parent or by which any of their respective assets are bound.
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SECTION 4.04. Sufficient Funds.

Parent has available and will have available at the Effective Time, the funds
necessary to pay for the Shares and to consummate the Merger and the other transactions
- described herein.

SECTION 4.05. Litigation.

As of the date hereof] there is no Action seeking to prohibit or materially delay the
transaction contemplated by the Agreement including the Merger, that is pending or, to the
knowledge of Parent, threatened against Parent (and Parent has not received notice of any
such Action).

SECTION 4.06. No Reliance.

Any other provision of this Agreement notwithstanding, Parent acknowledges and
agrees that (a) None of the Companies nor any Person on behalf of the Companies is making
any representations or warranties whatsoever, express or implied, beyond those expressly
made by the Companies in this Agreement and (b) Parent has not been induced by, or relied
upon, any representations, warranties or statements (written or oral), whether express or
implied, made by any Person, that are not expressly set forth in this Agreement. Without
limiting the generality of the foregoing, Parent acknowledges that no representations or
warranties are made with respect to any projections, forecasts, estimates or budgets with
respect to the Companies.

ARTICLE V: COVENANTS

SECTION 5.01. Conduct of Business of the Companies.

Except (a) as expressly permitted or required by this Agreement, or (b) as may be
agreed in writing by Parent (which consent shall not be unreasonably withheld), during the
period from the date of this Agreement to the Effective Time, the Companies will conduct its
business and operations according to its ordinary and usual course of business consistent with
past practice and the Companies will use their reasonable best efforts to preserve intact their
business organizations, to keep available the services of its current officers or employees who
are integral to the operation of their businesses as presently conducted and to preserve the
goodwill of and maintain satisfactory relationships with those Persons having significant
business relationships with the Companies.

SECTION 5.02. Access to Information.

(a) From and after the date of this Agreement, subject to the requirements of
applicable Law, the Companies will (i) give Parent and their authorized Representatives
reasonable access (during regular business hours upon reasonable notice) to all books,
contracts, commitments and records (including Tax returns) of the Companies and instruct
the Companies’ independent public accountants to provide access to their work papers and
such other information as Parent may reasonably request, (ii) permit Parent to make such
inspections as they may reasonably require, and (iii) cause its officers and those of its
Subsidiaries to furnish Parent with such financial and operating data and other information
with respect to the business, properties and personnel of the Companies as Parent may from
time to time reasonably request; provided, that nothing herein shall obligate the Companies to
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incur costs and time to produce such information outside of the ordinary course of

business; provided, further, that nothing in this Agreement shall require the Companies to
permit any inspection or disclose any information to Parent that would cause a violation of
any Allowed Contract, would cause a risk of a loss of privilege to the Companies, would
constitute a violation of applicable Laws, that is competitively sensitive information or to
permit the other party or any of its Representatives to perform any onsite procedure with
respect to any of its properties; provided, further, that the Companies shall take any and all
reasonable action necessary to permit such disclosure without such loss of privilege or
violation of agreement or Law. Parent hereby agrees that it shall treat any such information in
accordance with the Confidentiality Agreement. Notwithstanding any provision of this
Agreement to the contrary, the Companies shall not be obligated to grant any access or make
any disclosure in violation of applicable Laws or regulations or if it would unreasonably
interfere with the conduct of the Companies’ business. The Confidentiality Agreement shall
survive any termination of this Agreement,

(b) Information obtained by Parent pursuant to Section 5.02(a) shall not
prejudice any of Parent’s rights or remedies.

SECTION 5.03. Takeover Laws.

The Companies shall take all reasonable steps to exclude the applicability of, or to
assist in any challenge by Parent to the validity or applicability to the Merger or any other
transaction contemplated by this Agreement of, any Takeover Laws.

SECTION 5.04. Parent Approval.

Immediately following the execution of this Agreement, Parent shall execute and
deliver, in accordance with Section 228 of the Corporation Law a written consent adopting
the agreement and plan of merger (as such term is used in Section 251 of the Corporation
Law) contained in this Agreement.

SECTION 5.05. Control of Operations.

Nothing contained in this Agreement shall give Parent, directly or indirectly, the
right to control or direct the Companies’ operations prior to the Effective Time. Prior to the
Effective Time, the Companies shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over their operations.

SECTION 5.06. Certain Transfer Taxes.

Parent shall pay the amount of any documentary, sales, registration, value-added,
transfer, stamp, recording and other similar Taxes, fees, and costs together with any interest
thereon, penalties, fines, costs, additions to Tax or additional amounts with respect thereto,
imposed in connection with this Agreement or the Merger.

ARTICLE VIi: CONDITIONS TO CONSUMMATION OF THE MERGER

SECTION 6.01. Conditions to Each Party’s Obligation To Effect the Merger.

The respective obligations of the parties to effect the Merger shall be subject to the
satisfaction at or prior to the Effective Time of the following conditions:
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(a) Requisite Stockholder Approval. The Requisite Stockholder Approval shall
have been obtained.

(b) No Injunctions or Restraints; [llegality. No Order issued by any court or
agency of competent jurisdiction or other legal restraint or prohibition preventing the
consummation of the Merger contemplated by this Agreement shall be in effect. No
Law shall have been enacted, entered or promulgated by any Governmental Entity
that prohibits or makes illegal consummation of the Merger.

ARTICLE VIE: TERMINATION; AMENDMENT; WAIVER

SECTION 7.01. Termination.

This Agreement may be terminated and the Merger may be abandoned at any time
(notwithstanding adoption of the agreement of merger (as such term is used in Section 251 of
the Cerporation Law) contained in this Agreement by the Requisite Stockholder Approval)
prior to the Effective Time (with any termination by Parent also being an effective
termination by Merger Sub):

(a) by mutual written consent of the Companies and Parent;

(b} by either the Companies or Parent, if any court of competent jurisdiction or
other Governmental Entity shall have issued an Order, or taken any other action
restraining, enjoining or otherwise prohibiting the transactions contemplated by this
Agreement and such Order or other action shall have become final and non-
appealable; provided, that the party seeking to terminate this Agreement pursuant to
this Section 7.01(b}) shall have used its reasonable best efforts to contest, appeal and
remove such Order or action and shall not be in violation of Section 5.04 or
otherwise in material violation of this Agreement;

(c) by the Companies or Parent, if the Companies shall have failed to obtain the
Requisite Stockholder Approval at the Special Meeting or at any adjournment or
postponement thereof, in each case at which a vote on such adoption was taken,

(d) by Parent, if the representations and warranties of the Companies shall not
be true and correct or the Companies shall have breached or failed to perform any of
its covenants or agreements set forth in this Agreement and which failure to be true
and correct, breach or failure to perform is not cured by the Companies within thirty
(30) days following written notice to the Companies, or which by its nature or timing
is not capable of being cured;

(e) by the Companies, if the representations and warranties of Parent shall not
be true and correct or Parent shall have breached or failed to perform any of its
respective covenants or agreements set forth in this Agreement, which failure to be
true and correct, breach or failure to perform is not cured by Parent within thirty
(30) days following written notice to Parent, or which by its nature or timing is not
capable of being cured;

SECTION 7.02. Effect of Termination.

If this Agreement is terminated and the Merger is abandoned pursuant
to Section 7.01, this Agreement shall forthwith become void and have no effect, without any
liability on the part of any party or its directors, officers or stockholders.
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SECTION 7.02§. Fees'and Expenses.

(a) Whether or not the Merger is consummated, except as otherwise specifically
provided herein, all costs and expenses incurred in connection with this Agreement and the
transactions contemplated by this Agreement shall be paid by the party incurring such
expenses.

SECTION 7.04, Amendment.

To the extent permitted by applicable Law, this Agreement may be amended by the
Companies or Parent at any time before or after receipt of the Requisite Stockholder
Approval but, after receipt of the Requisite Stockholder Approval, no amendment shall be
made which decreases the Merger Consideration or which adversely affects the rights of the
Companies” stockholders hereunder without the appraval of the stockholders of the
Companies. This Agreement may not be amended, changed, supplemented or otherwise
modified except by an instrument in writing signed on behalf of all of the parties.

SECTION 7.05. Extension; Waiver; Remedies,

{a) At any time prior to the Effective Time, each party hereto may (i) exiend the
time for the performance of any of the obligations or other acts of the other parties hereto,
(ii) waive any inaccuracies in the representations and warranties contained herein by any
other applicable party or in any document, certificate or writing delivered pursuant hereto by
any other applicable party or (iii) waive compliance by any party with any of the agreements
or conditions contained herein. Any agreement on the part of any party to any such extension
or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such
party. For purposes of this provision, Parent shall be considered one party and the
Companies shall be considered a separate party.

(b) All rights, powers and remedies provided under this Agreement or
otherwise available in respect hereof at law or in equity shall be cumulative and not
alternative, and the exercise of any thereof by any party shall not preclude the simultaneous
or later exercise of any other such right, power or remedy by such party. The failure of any
party hereto to exercise any rights, power or remedy provided under this Agreement or
otherwise available in respect hereof at law or in equity, or to insist upon compliance by any
other party hereto with its obligations hereunder, and any custom or practice of the parties at
variance with the terms hereof, shall not constitute a waiver by such party of its right to
exercise any such or other right, power or remedy or to demand such compliance.

ARTICLE VIII: MISCELLANEQUS

SECTION 8.01. Entire Agreement; Assignment.

This Agreement (including the exhibits and schedules to this Agreement) and the
Confidentiality Agreement constitute the entire agreement and supersedes all oral agreements
and understandings and all written agreements prior to the date hereof between or on behalf
of the parties with respect to the subject matter hereof, This Agreement shall not be assigned
by any party by operation of law or otherwise without the prior written consent of the other
parties provided, that Parent may assign any of their respective rights and obligations to any
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direct or indirect Subsidiary of Parent, but no such assignment shall relieve Parent, as the
case may be, of its obligations hereunder.

SECTION 8.02. Severability.

[f any term or other provision of this Agreement is invalid, illegal or incapable of
being enforced by any rule of Law or public policy, all other conditions and provisions of this
Agreement shall nevertheless remain in full force and effect so long as the economic or legal
substance of the transactions contemplated by this Agreement is not affected in any manner
materially adverse to any party. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith
to modify this Agreement so as to effect the original intent of the parties as closely as
possible in a mutually acceptable manner in order that the transactions contemplated by this
Agreement be consummated as originally contemplated to the fullest extent possible.

SECTION 8.03. Enforcement of the Agreement; Jurisdiction; Certain
Limitations.

{(a) The parties agree that irreparable damage would occur in the event that any of
the provisions of this Agreement were not performed in accordance with their specific terms
or were otherwise breached. It is accordingly agreed that the parties shall be entitled to an
injunction or injunctions to prevent breaches or threatened breaches of this Agreement and to
enforce specifically the terms and provisions of this Agreement exclusively in the Delaware
Court of Chancery, or in the event (but only in the event) that such court does not have
subject matter jurisdiction over such action or proceeding, in the United States District Court
for the District of Delaware or another court sitting in the state of Delaware, this being in
addition to any other remedy 1o which they are entitled at law or in equity. [n addition, each
of the parties to this Agreement irrevocably agrees that any legal action or proceeding with
respect to this Agreement and the rights and obligations arising under this Agreement, or for
recognition and enforcement of any judgment in respect of this Agreement and the rights and
obligations arising under this Agreement brought by the other party to this Agreement or its
successors or assigns shall be brought and determined exclusively in the Delaware Court of
Chancery, or in the event (but only in the event) that such court does not have subject matter
jurisdiction over such action or proceeding, in the United States District Court for the District
of Delaware or another court sitting in the state of Delaware, Each of the parties to this
Agreement hereby irrevocably submits with regard to any such action or proceeding for itself
and in respect of its property, generally and unconditionally, to the personal jurisdiction of
the aforesaid courts and agrees that it will not bring any action relating to this Agreement or
any of the transactions contemplated by this Agreement in any court other than the aforesaid
courts, Each of the parties to this Agreement hereby irrevocably waives, and agrees not to
assert, by way of motion, as a defense, counterclaim or otherwise, in any action or proceeding
with respect to this Agreement, (a) any claim that it is not personally subject to the
jurisdiction of the above-named courts for any reason other than the failure to serve in
accordance with this Section 8.03, (b) any claim that it or its property is exempt or immune
from jurisdiction of any such court or from any legal process commenced in such courts
(whether through service of notice, attachment prior to judgment, attachment in aid of
execution of judgment, execution of judgment or otherwise) and {(¢) to the fullest extent
permitted by the applicable Law, any claim that (i) the suit, action or proceeding in such court
is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is
improper or (iii) this Agreement, or the subject matter of this Agreement, may not be
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enforced in or by such courts. Each of the Companies, Parent hereby agrees that service of
any process, summons, nelice or document by U.S, registered mail to the respective
addresses set forth in Section 8.04 shall be effective service of process for any proceeding
arising out of, relating to or in connection with this Agreement or the transactions
contemplated hereby, including the Merger.

(b) Each party to this agreement acknowledges and agrees that any
controversy which may arise under this agreement is likely to involve complicated and
difficult issues, and therefore each such party hereby irrevocably and unconditionally waives
any right such party may have to a trial by jury in respect of any litigation directly or
indirectly arising out of or relating to this agreement, or the transactions contemplated by this
agreement. Each party certifies and acknowledges that (i) no representative, agent or attorney
of any other party has represented, expressly or otherwise, that such other party would not, in
the event of litigation, seek 1o enforce the foregoing waiver, (i) each party understands and
has considered the implications of this waiver, (iii) each party makes this waiver voluntarily
and (iv) each party has been induced to enter into this agreement by, among other things, the
mutual waivers and certifications in this section 8.03(b).

SECTION 8.04. Notices.

All notices, requests, claims, demands and other communications hereunder
shall be given (and shall be deemed to have been duly received if given) by hand delivery in
writing or by facsimile or electronic transmission, in each case, with either confirmation of
receipt or confirmatory copy delivered by internationally or nationally recognized courier
services within three (3} Business Days following notification, as follows:

if to Parent:

Chexx {Americas) Inc

45™ Floor, 595 Howe St
Vancouver, BC V6C 2T5
Canada
Rosanne(iipacnetservices.com
Fax: 1-604-689-0311

with a copy to:

R Paul Davis LL.D.
Barrister & Solicitor -

45 Knock Rushen
Castietown, Isle of Man
IM9 ITQ
paul@pacnetservices.com

61

if to the Companies:

PacNet Holdings Ltd
222 Shannon Airport House
SFZ, Co Clare



ireland '
Sharon(@pacnetservices.com
Fax: +353-61-714369

With a copy to:

R Paul Davis LL.D.
Barrister & Solicitor

45 Knock Rushen
Castletown, Isle of Man
IM9 ITQ
paul@pacnetservices.com

or to such other address as the Person to whom notice is given may have previously furnished
to the others in writing in the manner set forth above. Rejection or other refusal to accept or
the inability to deliver because of changed address of which no notice was given shall be
deemed to be receipt of the notice as of the date of such rejection, refusal or inability to
deliver.

SECTION 8.05. Gaverning Law.

This Agreement, and any dispute arising out of, relating to, or in connection with
this Agreement, shall be governed by and construed in accordance with the Laws of the State
of Delaware, without giving effect to any choice or conflict of Law provision or rule (whether
of the State of Delaware or of any other jurisdiction) that would cause the application of the
Laws of any jurisdiction other than the State of Delaware.

SECTION 8.06. Descriptive Headings.

The descriptive headings herein are inserted for convenience of reference only and
are not intended to be part of or to affect the meaning or interpretation of this Agreement.

SECTION 8.07. Parties in Interest.

This Agreement shall be binding upon and inure solely 1o the benefit of each party
hereto, and nothing in this Agreement, express or implied, is intended to confer upon any
other Person any rights or remedies of any nature whatsoever under or by reason of this
Agreement.

SECTION 8.08. Counterparts.

This Agreement may be executed in counterparts, each of which shall be deemed to
be an original, but all of which, taken together, shall constitute one and the same agreement.

SECTION 8.09, Interpretation.

The words “hereof,” “herein,” “hereby,” “herewith” and words of similar import
shall, unless otherwise stated, be construed to refer to this Agreement as a whole and not to
any particular provision of this Agreement, and article, Section, paragraph, exhibit and
schedule references are to the articles, Sections, paragraphs, exhibits and schedules of this
Agreement unless otherwise specified. Whenever the words “include,” “includes™ or
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“including™ are used in this Agreement they shall be deemed to be followed by the words
“without limitation.” The words describing the singular number shall include the plural and
vice versa, words denoting either gender shall include both genders and words denoting
natural persons shall include all Persons and vice versa. The phrases “the date of this
Agreement,” “the date hereof,” “of even date herewith” and terms of similar import, shall be
deemed to refer to the date set forth in the preamble to this Agreement. Any reference in this
Agreement to a date or time shall be deemed to be such date or time in Yancouver, BC,
unless otherwise specified. The parties have participated jointly in the negotiation and
drafting of this Agreement. In the event an ambiguity or question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties and no
presumption or burden of proof shall arise favoring or disfavoring any Person by virtue of the
authorship of any provision of this Agreement.

SECTION 8.10. Nonsurvival of Representations and Warranties.

None of the representations and warranties in this Agreement or in any instrument
delivered pursuant to this Agreement shall survive the Effective Time, This Section shall not
limit any covenant or agreement of the parties which by its terms contemplates performance
after the Effective Time.

ARTICLE IX: NOTIFICATIONS

SECTION 9.1: United States Internal Revenue Service

No notifications shall be provided to the IRS until preparation of 2013 annual
tax returns is complete, at which time the Companies’ US accountants, Varner, Sytsma,
Herndon, shall be instructed to file the Companies’ tax returns as “final returns.”

Following submission of the said “final returns’ the Companies’ in-house
counsel shall be instructed to send follow-up letters to the IRS confirming the merged status
of the Companies and requesting the cancellation of their Employer Identification Numbers
for 2014 tax accounting purposes.

SECTION 9.2: State Tax Authorities

No notifications shall be provided to the state tax authorities (where applicable, ie
only Flerida and Nevada) until preparation of 2013 annual tax returns is complete, at which
time the Companies’ US accountants, Varner, Sytsma, Herndon, shall be instructed to file the
Companies’ tax returns as “final returns.”

Following submission of the said “final returns” the Companies’ in-house counsel
shall be instructed to send follow-up letters to the state tax authorities (where applicable)
confirming the merged status of the Companies and requesting the cancellation of their
Employer Identification Numbers for 2014 tax accounting purposes.

SECTION 9.3: Registered Agents
Immediate notification shall be provided to all State Registered Agents of the merged
status of the Companies with a cancellation of their appointments except in respect of Parent.



SECTION 9.4: State Registrations

If applicable, immediate notification shall be provided to Secretaries of State where
any of the Companies are registered for the conduct of business in-state, informing them of
the merged status of the Companies and, if applicable, making application for in-state
registration of Parent in lieu of the Companies’ registrations.

IN WITNESS WHEREOF, each of the parties has caused this Agreement 1o be executed on its behalf by its
officers thereunto duly authorized, all at or on the date and year first above written.

CHEXX (AMERICAS) INC

RT SERVICES LLC

Gerard A Humphreys
Pp Chexx Inc Limited, Director

YAPSTONES, INC

Ruth Ferlow, Secretary W
CUSTOMER SERVICE

INTERNATIONAL INC Gerard A Humphreys

Pp Chexx Inc Limited, Director

Pp Chexx {Americas) Inc, Director

THE PAYMENTS FACTORY LLC

OWHEAD SERVICES INC

Gerard A Humphreys el
Pp Chexx Inc Limited, Director

CHEXX INC LTD

R atrl'Dav/is,'I;i;ector

THE PAYMENTS FACTORY LLC

o P pbloestS

Gerard A Humphreys
Pp Chexx Inc Limited, Director
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