STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AND MEMBER-TO-MEMBER AGREEMENT (the "Agreement") is made and entered into this 10th day of October, 2014 by and between SecurityPlus Financial Corp., a Colorado corporation (hereinafter referred to as "SecurityPlus") and GSFS Logistics (hereinafter referred to as "Purchaser").

RECITALS

WHEREAS, SecurityPlus wishes to issue shares of stock to Purchaser as hereinafter provided;

WHEREAS, Purchaser wishes to purchase shares of stock from SecurityPlus as hereinafter provided;

NOW THEREFORE, in consideration of the mutual covenants, promises and agreements contained in this Agreement, and other good and valuable consideration, the parties hereto agree as follows:

1.  ISSUANCE OF COMMON STOCK.

     A.    Shares to be Issued.  SecurityPlus shall issue to Purchaser one (1) share of common stock of SecurityPlus.

     B.    Purchase Price.  The purchase price for the common stock shall be one dollar ($1.00).

C. Payment of Purchase Price.  Purchaser shall pay one dollar ($1.00) to SecurityPlus in the form of a check or international wire transfer.

2.  MEMBER TO MEMBER PROGRAM

SecurityPlus and Purchaser  agree as follows concerning the SecurityPlus Member-to-Member Program ("Program"):


2.1.  Purchaser has read the SecurityPlus outline of the Program and understands the terms, conditions, and limitations of the Program and agrees to abide by them, as they are amended from time to time by SecurityPlus.


2.2.  In particular, Purchaser understands that the Program's compensation claim limit is $20,000 per member including all of its branch offices enrolled in Security Cargo Network to a maximum of 80 percent of the balance of the amount  in the Program for the aggregate claim, and that the total claim paid to all claimants may be pro-rated to a lesser amount per each member if 80 percent of the fund balance in the Program is insufficient to cover the entire sum of all valid claims.  

               2.3.  Purchaser agrees to indemnify and hold harmless all agents, officers, owners, and board members of SecurityPlus for all decisions made pursuant to the evaluation of a claim involving the Program and for all other actions or inactions taken by them.  Purchaser also agrees to hold SecurityPlus harmless in the event of errors or omissions in the execution of its business.

               2.4.  Purchaser understands that its share of ownership of SecurityPlus will revert to SecurityPlus in the event Purchaser discontinues membership in Security Cargo Network or for any other reason in SecurityPlus's sole discretion.

               2.5.  Purchaser will pay the annual contribution to the Program (US$500) within fifteen (fifteen) days after receipt of an invoice.

               2.6.  Purchaser will present all disputes with other members of SecurityPlus to Security Cargo Network, Inc. management for resolution in a timely manner prior to asking for compensation from the Program.

2.7. Purchaser understands that SecurityPlus is a corporation owned by the participating members and is completely separate and distinct from Security Cargo Network, Inc.

3.  NO REPRESENTATIONS AND WARRANTIES OF SELLER 

Other than stated in this Agreement, SecurityPlus makes no representations or warranties to Purchaser. 

4.  REPRESENTATIONS AND WARRANTIES

4.1. Representations and Warranties of SecurityPlus: SecurityPlus represents and warrants that:

A. SecurityPlus  is duly incorporated and is in good standing under the laws of the State of Colorado.

B. All actions required of  hereunder, including the execution of this Agreement and consummation of all transactions provided for herein, have been duly authorized by  action of the directors and all such agreements and instruments executed pursuant thereto will be valid and enforceable against  in accordance with the terms hereof.

4.2. Investment Repesentation:  Legends:

A. Representations:  Purchaser represents, warrants and covenants that:

(i)  Any shares purchased by Purchaser shall be for investment only, and not with a view to, or for sale in connection with, any distribution of the shares in violation of the Securities act of 1933 (the "Securities Act"), or any rule or regulation under the Securities Act.

(ii)  Purchaser has had such opportunity as it has deemed adequate to obtain from representatives of SecurityPlus such information as is necessary to permit it to evaluate the merits and risks of its investment in SecurityPlus.

(iii) Purchaser is able to bear the economic risk of holding shares acquired pursuant to this agreement for an indefinite period.

(iv)  Purchaser understands that (A) the shares acquired pursuant to this agreement will not be registered under the Securities Act and are "restricted securities" within the meaning of Rule 144 under the Securities Act; (B) such shares cannot be sold, transferred or otherwise disposed of unless they are subsequently registered under the Securities Act or an exemption from registration is available; (C) in any event, the exemption from registration under Rule 144 will not be available for at least two (2) years and even then will not be available unless a public market then exists for the Common Shares, adequate information concerning  is then available to the public, and other terms and conditions of Rule 144 are complied with; and (D) there is now no registration statement on file with the Securities and Exchange Commission with respect to any stock of  and SecurityPlus has no obligation or current intention to register any shares acquired pursuant to this agreement.


       B.  Legend on Stock Certificate:  All stock certificates representing shares of Common Shares issued shall have affixed thereto a legend substantially in the following form, in addition to any other legends required by applicable law:

"The shares of stock represented by this certificate have not been registered under the Securities Act of 1933 and may not be transferred, sold or otherwise disposed of in the absence of an effective registration statement with respect to the shares evidenced by this certificate, filed and made effective under the Securities Act of 1933, or an opinion of counsel satisfactory to Company to the effect that registration under such Act is not required."

5. MODIFICATION.  This Agreement can be changed or modified only in writing and if consented to and executed by all of the parties hereto. 

6.    SEVERABILITY.  In the event that any part of this Agreement is determined to be invalid or unenforceable, the remaining provisions of the Agreement shall continue in full force and effect.  If any provision of this Agreement is found to be invalid because it is unreasonably restrictive, the parties agree that such lesser restriction which is valid shall be substituted for the invalid provision.

7.    ENTIRE AGREEMENT.  This document contains the entire agreement between the parties concerning the subject matter here-of, and no representations, inducements, promises or agreements, oral or otherwise, between the parties with reference thereto and not embodied in this document shall be of any force or effect.

8.    ARBITRATION.  Any controversy or claims arising out of or relating to this Agreement, or the breach thereof, shall be settled by arbitration in accordance with the rules of the American Arbitration Association and judgment upon the award rendered may be entered in the highest court of the forum, state or federal, having jurisdiction.  Such arbitration shall be held in the City of Denver, State of Colorado.

9.    GOVERNING LAW:This Agreement shall be construed in accordance with, and be governed by, the laws of the State of Colorado.

10:    NOTICES.  All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed to have been duly given within seventy-two (72) hours after mailing, if mailed to the party to whom notice is to be given, by first class mail, registered or certified, postage prepaid, and properly addressed to each party at the following addresses, or to such changed address as such party may have fixed by written notice in the same manner as notice is to be given:

SecurityPlus


SecurityPlus Financial Corp.


PO Box 22477


Denver, CO 80222

Purchaser:

 


GSFS Logistics

PO Box 19177

Doha, Qatar

11.      COUNTERPARTS.  This Agreement may be simultaneously executed in one or more counterparts, each of which shall be deemed an original and all of which shall constitute one and the same agreement.

12.      SUCCESSORS AND ASSIGNS.  This Agreement shall be binding on, and shall inure 

to the benefit of, the parties to it, and their respective heirs, legal representatives, successors and assigns.

13.      CAPTIONS, HEADINGS AND PARAGRAPH TITLES.  All captions, headings and paragraph titles of this Agreement are for convenience only and not to be otherwise used for interpretation or defining any of the provisions hereof.

14.
INTERPRETATION.  None of the parties shall be entitled to any favorable construction of any provision of this Agreement because the agreement was drafted by any party or the attorney for any party.

15.
RIGHTS OF PARTIES.  Nothing in this Agreement, whether express or implied, is intended to confer any rights or remedies under or by reason of this Agreement on any persons other than the parties to it and their respective successors and assigns, nor is anything in this Agreement intended to relieve or discharge the obligations or liability of any third persons to any party to this Agreement, nor shall any provision give any third persons any right of subrogation or action over against any party to this Agreement.

16.
SIGNED FACSIMILE:  A facsimile of this agreement signed by SecurityPlus and Purchaser shall be treated the same as if the parties had signed the original agreement. 

17.
IRREVOCABLE STOCK POWER AND HOLDER OF STOCK CERTIFICATE

A.  In the event the conditions in Paragraph 2.4 above should transpire, purchaser does hereby irrevocably sell, assign and transfer to SecurityPlus one share of the common stock of SecurityPlus standing in the name of Purchaser on the books of SecurityPlus.  Purchaser does hereby irrevocably constitute and appoint the president of SecurityPlus as its attorney in fact to transfer to SecurityPlus the said stock on the books of SecurityPlus, with full power of substitution in the premises.


B.  SecurityPlus shall keep possession of the stock certificate issued in Purchaser's name.




















SecurityPlus Financial Corp.,





                             A Colorado Corporation







By:  __________________________________ 








David A. Lucia, President







Date:
______    October 10, 2014_________







Purchaser:







  _____                   GSFS Logistics              ___







By: ___________________________________







Print Name:  ___________________________




Title:  _________________________________







Date__________________________________
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