
LAW OFFICES OF SHARON C. CHU, P.A.
SHARON C. CHU (MD, CA, VA, D C & PA)
IRENE H CHEN (MD, NY fie D C)

100 PARK AVENUE, SUITE 288
ROCKVILLE. MARYLAND 20850

Td: (301) 838-8988
(301) 838-8989

Fai. (301) 838-8998

SENT BY OVERNIGHT MAI
VIA FEDERAL EXPRESS

15 2008

December 12,2008

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

RE: STB Docket No.: MC-F-21030
Our Clients: S.J. Travel, Corp., Shih-Ying Cheng and Hung-Ying

Kuei
Subject: Comments and Opposition to Acquisition and Control

of New Today Bus Corp. and New Today Bus. Inc. by
Stagecoach Group PLC and Coach USA. INC.
Pursuant to 49 CFR 1182.5 and 1182.8

Dear Sir or Madam:

Please be advised thai I represent S.J. Travel, Corp.. Shih-Ying Cheng and Hung-
Ying Kuci in opposing the proposed acquisition and control of New Today Bus
Corp. and New Today Bus, Inc. by Stagecoach Group PLC and Coach USA., Inc.
Accordingly, attached herein are the following documents:

1 . Affidavit of Shih-Ying Cheng ( I Original & 1 0 Copies), with the following
attachments:

Exhibit A: Counter-Complaint filed by Shih-Ying Cheng against New
Today Bus Corp. in the matter of New Today Bus Corp. v SJ
Travel Corp.. Shih-Ying Cheng, and Ifung-Yinp Kuei {United
States District Court for the District of Maryland, Greenbelt,
Civil No • AW-Q8-CV-OI991) (1 1 Copicsj; "

Exhibit B: Counter-Complaint filed by S.J. Travel Corp. against New
Today Bus Corp. in the matter of New Today Bus Corp. v SJ
Travel Corp . Shih-Ying Cheng, and Hung-Ying Kuei (United
States District Court for the District of Maryland, Greenbelt,
Civil No.. AW-Q8-CV-Q199!} ( \ \ Copies);
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Exhibit C: Invoices, Credit Memos and Statements issued by SJ. Travel
Corp to New Today Bus Corp. dated February 28, 2006, March
31,2006, April 30, 2006, May 31, 2006, and September 19,
2007 (11 Copies);

Exhibit D: Letter Dated November 12, 2008, From Wells Fargo to Mr.
Shih Ying Cheng, which Mr. Cheng just received during the
week of December 1, 2008 (11 Copies); and

Exhibit E: First Amended Complaint (11 Copies).

2. Certificate of Service (1 Original & 10 Copies).

Please call me if you have any questions or comments regarding this matter.

Very truly yours,

laron C. Chu

Enclosures

cc: 1. David H. Coburn, Esq. and Scott M. Mirelson, Esq.
STEPTOE AND JOHNSON, LLP
1330 Connecticut Avenue, N.W.
Washington, D.C. 20036

2. Joel S. Aronson, Esq.
Genevievc J. Quarfoot, Esq.
LERCH, EARLY & BREWER, CHARTERED
3 Bethesda Metro Center, Suite 460
DetneSQa, ML) 2Uol4cU*»tumcnumiS«lii^JMiironn^hM><Hun^
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IN THE SURFACE TRANSPORTATION BO
OF THE UNITED STATES DEPARTMENT

In re Stagecoach Group PLC and :
Coach USA, Inc. et al.'s Acquisition and :
Control of New Today Bus Corp.
and New Today Bus, Inc.

: STB Docket No.: MC-F-21030

AFFIDAVIT OF SHIH-YING CHENG

I, SHIH-YING CHENG, declare as follows:

1. I am over the age of eighteen (18), and I reside at 11225

Greenbriar Preserve Lane. Potomac. Maryland 20854.1 make this

Affidavit to oppose the acquisition and control of New Today Bus

Corp. and New Today Bus, Inc. by Stagecoach Group PLC and

Coach USA, Inc.

2. At all relevant times herein, I am married to Hung-Ying Kuci, and

my wife, Hung-Ying Kuei, and I are the sole shareholders of S.J.

Travel, Corp. (hereinafter called "S.J. Travel"), which is a

Maryland corporation.

3. Currently, S.J. Travel, my wife, and I are the defendants and

counter-plaintiffs in the matter of New Today Bus Corp. v. S.J.

Travel. Corp.. Shih-Ying Cheng, and Hung-Ying Kuei. which is

a matter pending in the United States District Court of Maryland
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for the District of Maryland, Greenbelt Division, bearing the civil

case number of AW-08-CV-01991 (hereinafter called the

"Lawsuit").

4. In the Lawsuit, I have filed a counter-complaint against New

Today Bus Corp. Attached herein as "Exhibit A" is a copy of my

counter-complaint against New Today Bus Corp.

5. Specifically, as set forth in my attached counter-complaint against

New Today Bus Corp., I am the co-founder and co-owner of the

internet website known as www.Apcxbus.com. which is the

website used by New Today Bus Corp. to sell its bus tickets. In

addition, at the time that I entered into the Investment Agreement

on February 17, 2006 (hereinafter called the "Investment

Agreement"), I was the sole shareholder of Lotus Tours, Inc., a

Maryland Corporation, and in turn, Lotus Tours, Inc. owned

seventeen (17) coach buses that transported passengers along

major east coast cities in the United States. Please see "Exhibit

I" of my counter-complaint against New Today Bus Corp. for a

copy of the Investment Agreement.

6. As described in my attached counter-complaint against New
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Today Bus Corp., I have claims totaling in excess of Six Million

Dollars ($6,000,000) against New Today Bus Corp.

7. In addition to my claims against New Today Bus Corp. as set

forth in my attached counter-complaint, S.J. Travel, which is a

Maryland corporation wholly owned by my wife and me, has

claims totaling $409,621.32 against new Today Bus Corp, which

arises from New Today Bus Corp.'s failure to pay S.J. Travel for

New Today Bus Corp.'s lease of five (5) motor coaches owned by

S.J. Travel from February 18, 2006, through May 31, 2006.

Attached herein as "Exhibit B" is a copy of the counter-complaint

that S.J. Travel filed against New Today Bus Corp. in the

Lawsuit. Attached herein as "Exhibit C" is a copy of the

invoices, Credit Memos and Statements issued by S.J. Travel

Corp to New Today Bus Corp. dated February 28, 2006, March

31,2006, April 30,2006, May 31,2006, and September 19,2007.

8. In addition to the damages suffered by S.J. Travel and me as set

forth in our respective attached counter-complaints, I just

received during the week of December 1, 2008, a letter dated

November 12, 2008, from Wells Fargo to me, notifying me that
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I was liable to Wells Fargo in the sum of $95,383.24. Attached

herein as "Exhibit D" is a copy of the letter dated November 12,

2008, from Wells Fargo to me. This $95,383.24 debt arose out of

New Today Bus Corp.'s failure to pay Wells Fargo and its

predecessor lienholdcr, G.E. Capital, for one of the seventeen (17)

buses transferred by Lotus Tours, Inc. to New Today Bus Corp.

pursuant to the Investment Agreement; said bus is designated as

"Coach ID 2689" on Schedule A of the Investment Agreement.

Please see "Exhibit I" of my counter-complaint against New

Today Bus Corp. for a copy of the Investment Agreement. As I

was not aware of this $95,383.24 debt at the time that I filed my

counter-complaint against New Today Bus Corp. on or about

September 12, 2008, I have amended my counter-complaint

against New Today Bus Corp. and will seek leave of court to

permit my filing of the amended counter-complaint against New

Today Bus Corp. Attached herein as "Exhibit E" is a copy of the

First Amended Complaint that I will file in the Lawsuit next

week.

9. Thus far, neither S.J. Travel nor I have received any
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compensation from New Today Bus Corp., nor have we

compromised or settled our claims against New Today Bus Corp.

10. S.J. TRAVEL, MY WIFE, AND I HAVE REASON TO

BELIEVE AND ARE CONCERNED THAT, IN THE EVENT

THAT NEW TODAY BUS CORP. AND NEW TODAY BUS,

INC. ARE SOLD TO STAGECOACH GROUP PLC AND

COACH USA BEFORE A JUDGMENT IS RENDERED IN

THE LAWSUIT AND BEFORE NEW TODAY BUS CORP.

SATISFIES ALL JUDGMENTS RENDERED AGAINST IT

IN THE LAWSUIT, THE CURRENT OFFICERS AND

SHAREHOLDERS OF NEW TODAY BUS CORP. WILL

DISSIPATE THE PROCEEDS THAT NEW TODAY BUS

CORP. OBTAINS FROM THE SALE AND THUS S.J.

TRAVEL AND I WILL NOT BE ABLE TO ENFORCE AND

OBTAIN SATISFACTION OF ANY JUDGMENT THAT

WE OBTAIN AGAINST NEW TODAY BUS CORP. IN THE

LAWSUIT.

11. Fundamental fairness and equity cry out for the Surface

Transportation Board to suspend approval of the proposed sale of
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New Today Bus Corp. and New Today Bus, Inc., until judgment

is rendered in the Lawsuit and New Today Bus Corp. satisfies all

judgments rendered against it in the Lawsuit.

12. Alternatively, S.J. Travel, my wife, and I are agreeable to waiving

all objections to the proposed sale of New Today Bus Corp. and

New Today Bus, Inc., on the condition that Stagecoach Group

PLC and Coach USA, Inc. set aside, in a separate interest-bearing

escrow account, a portion of the proceeds from the sale in an

amount that is mutually agreeable to New Today Bus Corp., New

Today Bus, Inc., S.J. Travel, my wife, and me, and to release

those funds only if one of the following conditions is met: (a) a

settlement of the Lawsuit is reached by New Today Bus Corp.,

S.J. Travel, my wife, and me, and Stagecoach Group PLC and

Coach USA releases the funds in the escrow account pursuant to

the terms of the settlement agreement, (b) judgment is rendered

against New Today Bus Corp. in favor of S.J. Travel and/or my

wife and me, an order is issued by the United States District Court

for the District of Maryland ordering Stagecoach Group PLC and

Coach USA to release the funds in the escrow account to S.J.
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Travel and/or my wife and me, or (c) judgment is rendered in

favor of New Today Bus Corp. and all of S.J. Travel's, my wife's

and my counterclaims against New Today Bus Corp. are

dismissed, and no appeal has been taken by any of the parties to

the Lawsuit.

I, SHIH-YING CHENG, verify under penalty of perjury, under the laws

of the United Sates of America, that all information supplied in connection

1 vith the foregoing Affidavit is true and correct. Further, I certify that I am

qualified and authorized to file this application or pleading. I know that willful

misslatements or omissions of material facts constitute Federal criminal

Eolations punishable under 18 U.S.C. 1001 by imprisonment up to five years

ind fines up to $ 10,000 for each offense. Additionally, these misstatements are

ninishablc as perjury under 18 U.S.C. 162Ljstliich-provides for fines up to

2,000 or imprisonment up to five^earc for eachipffcnse.l

SHIH-YING C£fENG

AFFIDAVIT

STATE OF MARYLAND: COUNTY OF MONTGOMERY: TO WIT:

I HEREBY CERTIFY, that on this 12th day of December. 2008, the
ibove-named SHIH-YING CHENG, personally appeared before me and made



rath in due form of law that the matters and facts set forth in the foregoing
Affidavit of Shih-Ying Cheng are true and correct as therein stated and
acknowledged that the said Affidavit is in fact his act and deed and that he has
ull understanding thereof.

AS WITNESS my hand and Notarial Seal.
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NOTARY PUBLIC
My Commission Expires:

( \DoeumtnU »»1 Seuingi\SluroiiChu^My[)ociiin€nti\MyDoeumtiluXjn ICE
( t SHIH-YING I IB.NG SURI ACI 1 KASSPORTATIOS BOARD 12-448 wpd

TOAVU, COW etil



EXHIBIT A

Counter-Complaint filed by Shih-Ying Cheng against
New Today Bus Corp. in the matter of New Today Bus
Corp. v. S.J. Travel Corp.. Shih-Ying Cheng, and Hung-
Ying Kuei (United States District Court for the District of

Maryland, Greenbelt, Civil No.: A W-08-CV-0199D
(1 Copy)



IN HIE UNITED STATES DISTRICT COURT
FOR THE DISTRICT Ol MARYLAND

NEW TODAY BUS CORP.

Plaintiff/Counter-Dcfendant

v.

J. TRAVEL, CORP., and
HIH-YING CHENG

liUNG-YINGKUEI

Civil No.: AW-08-CV-01991

Defcndants/Counter-Plaintiffs.

Cha

Vl-MHW

COUNTER-COMPLAINT

Defendant and Counlcr-PlaiiUilV. SHIH-YING CIILNG, by and through

us attorney. Sharon C GUI, Esq . respectfully represents unlo Your Honor

The Parties

1 Plamliir and Countei-Defendant, NEW TODAY BUS CORP

(hereinafter called "NRW TODAY"), is a New Yoik corporation

and its principal place of business is in New York

2 Defendant and Counter-Plaintiff. SJ "I RAVEL, CORP. is a

Maryland corporation and its principal place of business is in

Rockville, Maryland

3 Defendant and Counler-Plaintiir. SHIH-YING CI1LNG. is a
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resident of Maryland, and he is marncd to Defendant. HUNG-

Y1NG KUF.I. who is a resident of Marx-land

Subject Matter Jurisdiction

4 1 his Court has subject matter jurisdiction over this Counlcr-

Complaint pursuant lo Section 1332 of'htlc 28 of the United

States Code, because of complete diversity of cili/enship between

the parties and the amount in controversy exceeds $75.000

Facts Common to All Counts

5 On or about 2004, Defendant and Counter-Plaintiff, SI II! I-YING

CHENG (hereinafter called "CHENG") and Mr. Xiao Mm 7ou,

\\lio is a Maryland resident, designed and developed the \\ebsiie

known as "www Apexbus com " Visitors lo the

"www Apexbus com" website arc and wcie able to purchase

tickets foi transportation via bus between large cities along the

East Coast of ihe United Stales

6 In addition to designing and developing the website known as

"www Apexbus com," with Mr Xiao Hm Zou, CHENG also paid

Eighteen Thousand Dollars ($18,000) in 2004. for an internet

search link that would lead searchers who typed the words
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"Chinatown bus" to the web site at 'V\\w Apexbus com "

7 CHFNCi and Mr Xiao Mm Zou agieed in 2004. that they weie

equal owners of the "ww\\ Apcxbus com" \\cbsite

8 At the time that the "ww\\ Apexbus com"1 website was cieated by

CHENG and Mr Xiao Hui Zou in 2004. CHENG was the principal

shareholder of Defendant and Counter-Plaintiff, S J TRAVEL

CORP (hereinafter called "S J TRAVf:L"),and CHLNG was the

sole shareholder of Lotus Tours. Inc . a Maryland corporation

9 At the time that the "www Apcxbus com" website was created by

CHLNG and Mr Xiao Hui Zou in 2004. S J 'I RAVLL and Lotus

Tours. Inc owned and operated various buses, and the two (2)

corporations* mam business consisted of transporting passengeis

via bus between large cities on the tast Coast of the United Slates

10 From the time that the "\\\\w Apexbus com" website was created

by CHF.NG and Mr. Xiao Hui Zou in 2004, through about

February 17, 2006, S J "1 RAVFI. allocated various buses owned

by Lotus Tours. Inc and S.I. TRAVLL to transport passengers

who purchased bus tickets from the *"www Apexbus com" website
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11 At all iclevant times from the time that Mi Xiao Hui Zou and

CHENG designed and created the "www Apexbus com" internet

website in 2004, to the Present. Mr Xiao Hui Zou has been

responsible for updating, managing, and maintaining said website

12 On or about February 17. 2006. CHENG entered into an

Investment Agreement with Mr. Jia Yong Dong. Mr Wei Ming

He, Ms Pao Hiia Yu. Mr Xiu Qiao Zhang, and Mr Xiu Cheng

Zheng (hereinafter called the ''Investment Agreement'") Attached

herein us "Exhibit I" is a copy of the aforementioned Investment

Agreement

13 At the time that CHFNG entered into the Investment Agreement

on February 17,2006. CHTNG was the sole shareholder of Lotus

Tours. Inc , a Maryland corporation, and in turn, Lotus Tours.

Inc 's assets included eighteen (18) of the twenty-two (22) buses

listed on Schedule A of the Investment Agreement

14 Prior to and contemporaneously \\ ith the Investment Agreement of

February 17. 2006, CHENG and Mr Xiao Hui Zou. who were the

equal co-owners of the '"www Apexbus com" website, agreed to

permit NEW TODAY to be one of the bus/coach providers for
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custonieis who purchased t i cke ts through the

"\\ww Apexbus com" website, and that bus tickets sold bv the

"\v\\\\ Apexbus com" website and serviced by NEW "IODAY\

buses would become income and assets of NEW TODAY

5 In exchange for Mr Xiao Hin Zou's updating, managing, and

maintaininglhe"w\\w Apexbus com"" website. NEW TODAY and

Mr Xiao Hui Zou agreed that Mr Xiao Mm Zou or Mi Zou's

company, /cbra International, Inc . would receive a Tee equal to

thirteen percent (13%) of the gross sales of all bus tickets sold

through the "'\v\vw Apexbus com" website and serviced by NEW

TODAY

H> 1 mm about 1-ebruary 17. 2006. to the present. NEW TODAY'S

principal business consists of transporting passengers by bus

between large cities along the East Coast of the bin led States, and

NI;W TODAY'S mam source of revenues is derived from bus

tickets sold through the "www Apexbus com" website

17 Prior to and contemporaneously with the execution of the

Investment Agreement on February 17. 2006, NhW TODAY and

CHENG entered into a verbal agreement (a) that CHENG would
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work full-time at NEW TODAY'S garage at 198 Randolph Street.

Brooklyn. New York, as the bus operations manager lor NEW

TODAY, (b) that CHENG'S job duties included (i) applying lor

and main ta in ing all Department of 'Transportation

liccnscs/pennils/ccrtificaies. (n) supervising the inspections and

maintenance of all buses, (m) resolving problems when buses

broke do\\ n, (iv) ordering parts for buses, (v) reno\\ ing license tags

foi buses, (vi) luring and firing in-house mechanics, and (vn) being

on-call twenty-four (24) hours per day seven (7) da\s a week to

resolve bus emergencies, and (c) that, in exchange for CHENG's

working full-time as the bus operations manager tor NEW

TODAY. NEW TODAY would pay CHLNCi a salar> of Ihrec

Thousand Dollars ($3,000) per month and would reimburse

CHENG for the cosl of renting an apartment in New York City

8 from about February 18, 2006. through May 31. 2000. CHENG

worked full-time at NEW fODAY's garage in New Yoik City as

NEW TODAY'S bus operations manager, and he paid about

Nineteen Hundred Dollars ($1.900) per month during that time as

rent for a one (1) bedroom apartment in New York City
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19 To date. NEW TODAY has not paid any salary to CHLNG for

work rendered by CHENG to NLW TODAY from February 18.

2006, to May 31, 2006. and has not reimbursed CHCNG for the

expenses that lie incurred in renting an apartment in Nc\\ Yoik

City during Ins employment at NEW TODAY

20 On or about the latter part of May 2006, Cl IFNG informed NLW

IODAY that he would slop working for NLW TODAY as of May

31, 2006. because he had not received any salary from NLW

1 ODAY and he had not been reimbursed by NLW TODAY for the

expenses that he incurred in renting an apartment in New York

Cilv

21 On or about July 2006. CHENG returned his Mock certificate

representing his ownership of NEW TODAY'S shares to NLW

TODAY In exchange for CHENG's surrender of his ownership

interest in NEW TODAY. NLW TODAY agreed that buses owned

by S J TRAVEL or CHENG be bus/coach providers Cor customers

who purchased tickets through the "\vw\v Apexbus com" \\cbsite

and that said buses owned by S J TRAVEL or CHENG could
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except Chinatown. New York

22 At the time of CHENG's surrender of his NFW TODAY stock

certificate to NLW TODAY in July 2006. CHI'NG. NLW

TODAY, and Mr Xiao Hui Zou agreed thai, in exchange for

CHENG's continuing consent to permit NEW TODAY to be one

of the bus/coach providers for customers who purchased tickets

through the "www. Apexbus com'" website, CHENG would receive

royalties equal to three percent (3%) of the gross sale* of all bus

tickets purchased through the "www Apcxbus com" website

23 At all relevant nines prior lo about August 2007, visitors to the

"www Apexbuscom" website were able to purchase tickets

serviced by buses owned by S J TRAVEL Specifically, ai all

relevant times prior to about August 2007, the

"www Apexbus com" listed the address of ""510 II Street" in

Washington. D C as one of the places where customers could get

onto or ofT buses, and said address was a bus stop operated and

controlled by S J TRAVEL

24 On or about August 2007, CHENG noticed that S J TRAVEI/s
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business dropped dramatically, and discovered that the

"\\\\ \v Ape\bus com" website no longer listed the addiess of "511)

H Street" in Wa>hington. D C as one of the places whcie

customers could get onto or off the bus Rather, for all buses that

used to arrive at or leave from the "510 H Street'" location, ihe

"www Apcxbus com" website now listed the drop off and pick up

point as "610 I Street'" in Washington, D C . which was and is a

bus stop controlled and operated by NLW TODAY

25 On or about August 2007, CHENG contacted Mr Xiao HIM Zou

and demanded that Mr Zou edit the "www Apexbus com" website

to restore the "510 II Street" location as a pick-up and drop-oil"

point for customers

26 Mr Xiao HIM Zou informed CHUNG on or about August 2007.

that he had been pressuied and instructed by NLW TODAY to

delete the "510 H Street" location as a pick-up and drop-off point

on the "www Apexbus com" website. Mr Zou then told CI1LNG

that he would not edit the "www Apexbus.com" website to icstore

the "510 H Street'" location as a pick-up and drop-off point for

customers, unless NFW TODAY expressly authorized him to do
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27 S J TRAVEL stopped Us business of transporting passenger

between large cities along llie Fast Coast of the United States on

or about August 2007. because its business diamatically declined

as it no longer derived any revenues from the

•"www Apexbux com"" website

28 From about August 2006, through about October 2007. Mr Xiao

I lui Ton periodically remitted statements lo CHFNG regarding the

gross sales of all bus tickets sold through the "uww Apexbus com"

website, and paid royalties to CHLNG equal to three percent (3%)

of the gross sales of those ticket sales tor that period of time

I hose royalties weie paid by checks issued from the account of

/ebra International. Inc or were paid by direct transfers from the

account of Zebra International, Inc which is a company owned by

Mr Xiao Mui /on

29 Fioin November 1. 2007, to the present. Mr Xiao Hui Zou and

NR W IODA Y have not paid CHENG any royalties tor tickets sold

through the 'cww\v Apcxbus com"' website

30 In late 2007, CHFNG contacted Mr Xiao Hui Zou and asked Mr

10
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/on why he (CHENG) was no longer receiving any loyalties for

tickets sold through the "ww\v Apexbus coin" website

31 Mr Xiao Hui 7ou informed CHENG in late 2007. that he had been

instructed bv NEW TODAY to cease rcinittnm an\ rovallics to

CHENG for tickets sold through the "www Ape\bus coin"

website

COUNT I

BREACH OF CONTRACT
(for Breach of Employment Contract of February 2006)

32 Defendant and Counler-PlamtnT. CHENG, incorporates by

reference the allegations in Paragraphs 1 through 31, inclusive, as

though fully set forth herein

33 On or about February 17, 2006, CHENG and NEW TODAY

entered into an oral agreement, whereby CHFNG agreed to work

fill I-time as the bus operations manager tor NEW TODAY at NEW

'I ODAY's garage at 108 Randolph Street. Brooklyn. New York.

m exchange for NEW TODAY'S payment of wages in the amount

of I'liree thousand Dollars ($3,000) per month to CHENG and

NL'iW TODAY'S leimburscmenl to CHENG tor the cost of renting
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an apartment in New York Cil>

34 From February 18.2006, through May 31. 2006. CHENCi worked

lull-time as the bus operations managei for NKW TODAY at NEW

TODAY'S garage in 198 Randolph Sticct. Brooklyn. New Yoik.

and was on call twenty-four (24) hours per day seven (7) clays a

week to respond to emergencies regarding NFW TODAY'S buses

during that time

35 iTom February 18, 2006, through May 31, 2006, CHFNG paid a

total of Seven Thousand and Six Hundred Dollars (S7,600) as icm

lor a one (1 )-bedroom apartment thai he leased in New York City

36 On or about May 31, 2006, and at all times thereafter. NEW

TODAY refused to pa\, and did not pay. the wages of S10.050 due

under the terms of the aforementioned contract and did not pay

reimburse CHENG any ofthe $7,600 incurred by CHUNG as rent

for an apartment in New York, and thus NLW TODAY materially

breached Us aforementioned contract \\itli CIIENG

37 CHENG has incurred damages of Seventeen Thousand Six

Hundred and hih Dollars ($17,650) as a result of NEW

TODAY'S material breach ofthe aforementioned contract
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•ays fbi judgment against Plaintiff and Counter-Defendant. NEW TODAY, in

e amount of Seventeen Thousand Six Hundred and Fifty Dollars (SI 7.650).

us inteiesl and costs, and anv other and further relief as tins Court considcis
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COUNT 11

BREACH OF CONTRACT
(for Breach of July 2006. Contract)

38 Defendant and Counter-Plaintiff. CHENG, mcoiporates b>

reference the allegations in Paragraphs 1 through 37, inclusive, as

though fully set forth herein

39 On 01 about July 2006. CHENG and NEW TODAY enteied into

an agreement, whereby CHENG returned his NEW TODAY stock

certificate to NEW TODAY, in exchange for NEW TODAY'S

agreement (a) that buses owned by SJ TRAVEL 01 CHENG

\\ould be bus/coach providers for customers who purchased tickets

through the '"www Apexbus com" website, (b) that said buses

owned by S .1 TRAVEL or CHENG could transport passengeis

between New Yoik and Washington. DC. except Chinatown,



New York

41-dUHHf
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40 On or about the lime that CHENG surrendered his \K\V"

TODAY'S stock certificate to NEW TODAY. CHENG. NEW

TODAY, and Mr Xiao Hui Zou agreed that, in exchange tor

CHFNG's continuing consent to permit NEW TODAY to be one

of the bus/coach providers for customers who purchased tickets

through the "www Apexbus com" website. CIIIZNG would receive

to>alties equal to three percent (3%) of ihe gioss sales of all bus

tickets purchased through the *"\vww Apexbus com" website

41 On or about August 2007, NEW TODAY breached the agreement

described in Paragraph 39 above, when it instructed Vli Xiao Hui

Zou to delete the "510 H Street" location as a pick-up and drop-off

point on the "'www Apexbus com'" website, and thus materially

breached its agreement to permit buses owned by S J I'RAVLL or

CI I1:NG to be bus/coach providers for customers who pin chased

tickets through the "www Apexbus com" website

42 As a result of NLW 1 ODAY's breach of the agreement described

in Paragraph 39 above. CHENG has suffered substantial damages

which shall be proven at (rial, because his company. S J TRAV1-1..

14



0 her and further ichcf as this Court considers proper

was forced to shut down its business of transporting passengers

between New York and Washington. D C

43 ()n or about October 2007. NEW TODAY breached the agreement

descnbed in Paragraph 40 above, when it instructed Mr Xiao Hui

/on to stop remitting loyalty payments equal to three (3) percent

of all gross sales generated by the "www Apexbus com" website

toCHLNG

44. Prior to NFW TODAY'S breach of the agreement described in

Paragraph 40 above, CHLNG had received royalties averaging

approximately Ten Thousand Dollars (S10,000) per month fi om the

"www Apexbus com" \\cbsitc from about August 2006. through

October 2007

45 As a result of NhW TODAY'S breach of the agreement described j

•
in Paiagraph 40 above, CHENG has suffered substantial damages '

which shall be proven at tnal.

WHFRFFORi:, Defendant and Counter-Plaintiff. SHIH-YING CHLNG ,

plrays tbi judgment against Plaintiff and Counter-Defendant. NhW TODAY, in

ie amount of Six Million Dollars (S6.000,000), plus interest and costs, and any
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COLNT III

ACCOUNTING

46 Defendant and Counter-Plaintiff. CHUNG, incorporates by

reference the allegations in Paragraphs I through 45. inclusive,

as though fully set forth herein

47 Pursuant to the terms of the agreement described in Paragiaph

40 above, NEW TODAY was obligated to pay CHF.NG

royalties equal to three percent (3%) of all gross sales obtained

by NLW TODAY through the "www Apexbus com" website

48 NLW TODAY owed a legal duty to CHF.NG. pursuant to the

terms of the agreement described in Paiagraph 40 above, to

account for all gro.ss sales that it obtains from the

"www Apexbus com" \\ebsiie.

49 From aboul November 1, 2007, to the Present, neither NF:W

TODAY noi Mr Xiao Hui /on nor anyone else has paid an>

royalties to CI1LNG. and no one has rendered any accounting to

Cl-irNG oftlie sales that NLW TODAY derives from the

"www Apcxbus com" website

WHFREFORF.. Defendant and Counter-Plaintiff. SHIH-YING

16



CHENG . requests that (a) NEW TODAY be ordered by a decree of this

ourt to full} and completely account for all sums that NEW TODAY

nrcei\ed liom transactions from the "\v\v\\ Apexbus com" \\ebsite. (b)

HENG be granted judgment against NEW TODAY in the sum of loyalties
i

found to be duo to CHENG atier such accounting, with interests and costs.

and (e) Plaintiff be granted such other and further relief as may be just and

b ropci

tftt

.Matt * JV

J3UT J

COUNT IV

(UNJUST ENRICHMENT)

50 Defendant and Counter-Plaintiff, CHhNG. incorporates by

reference the allegations in Paragraphs 1 through 49, inclusive,

UN though fully set forth herein

51 From February 18. 2006, through May 31, 2006. CHENG

worked full-time as the bus operations managei at NHW

'I ODAY's garage in Ne\\ York, and was on call twenty-four

(24) hours per day seven (7) days a week dining that time

52 Cl IF.NG provided his full-time work as the bus operations

manager of NEW TODAY from Febiuan 18. 2006, through

May 31, 2006. pursuant to NEW TODAY'S consent and

17
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request

53 CHENG's hard work as llie full-time bus operations manager of

NEW TODAY Irom February 18. 2006, through May 31, 2006.

piovided a benefit upon NhW TODAY of at least $17.b50

54 NEW TODAY was aware of, and had knowledge of, the

benefits conferred upon it by CI lENG's full-lime woik during

tins period of lime (i.e . from February 18. 2006, thiough May

31.2006)

55 NFW TODAY'S acceptance and use of CHENG's full-time

services as the bus operations manager of NEW TODAY lioni

February 18, 2006, through May 31, 2006, and refusal to pay

for any of the benefits from CHENG's sei vices, make it

inequitable lor NEW TODAY to retain these benefits without

payment for their value

56 horn November I, 2007. through the present. NEW IODAY

used the "s\vw\v Apexbus com" \\ebsite to >ell bus tickets, and

received millions of dollars of income from bus tickets sold

through the "www Apexbus com" website

57 NEW TODAY was aware of. and had knowledge of, the fact

fV JOI-Ui-MM
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that CHI;NG was the equal co-owner of the

"ww\\ Apexbus com'" website, and that CHENG was entitled to

royalties equal to three percent (3%) of the gross sales derived

from NtW TODAY from said website.

58 NEW "lODAY's acceptance and use of the

"www Apexbus com" website and retention of millions of

dollais of income derived from bus tickets sold through said

website, and refusal to pay any royalties to CHRNG, make it

inequitable for NFW TODAY to retain those benefits without

payment for their value

WHFRFFORE. Defendant and Countcr-Plamtiir, SH1H-Y1NG

HENG. prays for judgment against Plaintiff and Counter-Defendant. NF.W

ODAY, in the amount of Five Hundred thousand Dollars ($500,000). plus

1 1
interest and costs, and anv other and further relief as this Court considers

proper

COLM V

vi C.V-JHV

(FRAUD)

59 Defendant and Counter-Plaintiff, CHFNG. incorporates by

reference the allegations in Paragraphs I through 58. inclusive, as
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though fully set forth herein.

60 On or about February1 2006, Mr Xiu Qiao /hang, acting as the

President and authorized agent of NEW TODAY, represented to

CHENG that NEW TODAY would pay CHENG wages in the

amount of I hrec Thousand Dollars ($3.000) per month to CHUNG

and that NEW TODAY would reimburse CHENG tor the cost of

renting an apartment in New York City

61 Mr Xiu Qiao Zhang knew that his representation on behalf of

NEW TODAY to pay CHENG wages in the amount of Three

Fhousaiid Dollars ($3,000) per month and to reimburse CHENG

for the cost of renting an apartment in New York Cit\ was false

when he made it Mr Zhang asserted that representation with

actual malice and with the intention of inducing CHI-ING to \\ork

full-time as the bus operations manager of NEW TODAY and to

rent an apartment in New York during his (CIlLNG's) employment

at NEW TODAY'S garage in New York and to defraud CHENG.

62 CHENG would not have worked full-time as the bus operations

manager of NEW TODAY at NEW TODAY'S garage in New

York, from l:cbniary 18, 2006, through May 31, 2006. and he

20
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would no! have rented an apartment 111 Now York durum that time,

had he known that NEW TODAY'S rcpicscnlalion of paying him

$3.000 per month in wages and of reimbursing him for Ins

apartment rental expenses was false

63 Mr Zhang acting for NEW TODAY knew that his representation

that NLW TODAY would pay CHI ING $3,000 per month in

wages and would reimburse CHENG for his apartment rental

expenses was material, because he knew that CHENG would not

have worked at NLWTODAY andCI IFNG would not have rented

the apartment in New York if CHENG had known that Mr

Zhang's representation was false

64 CHENG actually relied upon the representation of NEW TODAY

as described in Paragraph 60 above and was justified in his

i chance, because the total amount of wages and apartment

expenses charged by CHENG for Ins services was at or below the

then prevailing market salary charged in the bus/motor coach

industry for full-time bus operations managers, and CHENG did

not know or have any reason to know that Mi Zhang/NLW

TODAY was lying about paying CHLNG's salary and about

21



reimbursing CHENG for CHENG's apartment rental expenses

65 As a result of NEW TODAY'S fraudulent icpicscntalion as sot

forth in Paragraphs 60 through 64 of this Counter-Complaint.

CHENG has suffered damages of Seventeen Thousand Six

Hundred and Fifty Dollars ($17,650)

Wl IEREFORL. Defendant and Counter-Plainti 111 SHIH-YING CHENG.

rays for judgment against Plaintiff and Counter-Defendant, Nl-iW TODAY, in

le amount of Seventeen Thousand Six Hundred and Fifty Dollars (SI 7.650),

I us punitive damages in the amount of rcasonable's attorney's fees and costs

incurred by CHUNG , plus interest and costs, and any other and further relief as

this Court considers proper

SI 111 I-YING CHFNG, Defendant and
Counter-Plaintiff

Bv /s/ Sharon C Chu
Sharon C Chu (Md Fed Bar//11605)
LAW OP FICl̂ S OF SI IARON C CHU
100 Park Avenue. Suite =288
Rockville. MD 20850
(O) 301-838-8988
(Fax) 301-838-8998

Atlonie\ for Defendants

W-JUMW \ '
*XC AH t» t*V
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JURY DEMAND

Defendant and Counter-PlainufT, SHIH-YING CI-ir.NG. requests a trial
yjury

/s/ Sharon C Glut
Sharon C Chu
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IN VCS1MENT AGRHEMENT

AGREEMENI madeFcbiuaiy 17. 2006 between SHIII-YING CHENG.

JiA YONG DONG. AND WEI MING HE to!!cci-\e]y lefbied :o as' Paii\ ol the 1 irst

Pan'1, and PAOIIUAYIJ. X1U QIAO ZHANG, and MU CHENG ZHENG, collectively

rcfcnvd to as "Party of the Second Part"

RECITALS

WHEREAS. Party ol the Second Part desnes to invest into NF.W TODAY BUS

CORP . (the "corporation") is the ownei of the follow ing piopcries:

(i) Today's Bus Inc a duly fonned coipoianon under the la\\s of the Slate of

Georgia, us principal office addiess is 5150 Dufoid Highway, #220A.

Doraville, GA 30340,

(n) Lotus Tours, Inc. a duly formed coipoialion under the laws of the Slate of

Maryland, its pnncipal olTice address is 2103 Hounds Run Place, Silver

Spung.MD 20906.

(in) leasehold mteresi in the Unit #101. 619 Ncwtown Road. Virginia Beach,

VA 23462.

l i \ ) leasehold interest 1:1 the stnicfronl at I0o \V. BroaJ Sued Kichmond. VA

23220,

(\0 leasehold intciesi in ihe 121 N 1 llh Street. Philadelphia. PA 19107.

(vi) leasehold intcicst in the Building D & C. 198 Randolph ^VCITJC.

Brooklyn. \'V 11237.

(vn) 22 buses see attached Schedule A

(Viu) Anv ?nd all other piopcmcs and leasc'iold inicicst nuncd b} Toda> *s 13i>s

lu Lnd Lotus louii. Inc not mentioned t.ho\c

WHfRhAS. Parly of Fust Part and Party of Second IJ:irt desnc to cniui nuo a (o in t

vcnture and shall o\\n all of the outstanding and issued shaies of \T VV TODAY f3US

CORP



It is therefoie agreed as follows

1 Shares. The Party of the fust Part repiescnt that the two coiporafons (i)

&. (11) ha\e not issued any common shaies of said corpoiations.

2 Parly of First Part's representations, warranties, and covenants. In

order to induce Party of Second Pait to enx-i into this agreement Paily of Fiist Part

Wcii ranis and represents 10 Paily of Second Part as follows-

2 I Valid corporations (i) A (ii). The coipoiations (i) & (n) is a business

corporations duly organized and validly existing under ihe laws of the State of Georgia

and Maryland icspectively, it has no subsidiaries, il is authorized to own and operate

transportation business and since its mcoiporations. it has exctciscd and continues to

exercise its functions as a business corporations under the laws of the Slate of Georgia

and Maryland respectively

2 2 Good Standing. The corpoiauons (.0 & ( i < ) arc in good standing, tlicic is

no action or proceeding pending to dissolve the coipoiations (i) & (n). or in declare any

oral! of it* corporate rigiils. pcweis. franchises-, or nm -leges in be null and void

2 3 Solvency. 'I he coi potations (i) & (n) arc not insolvent, il is not in ihc

hands of a receiver noi i -am application roi rcce.\cr«hip pending, i! H a going hisi

and has never suspended Us opciaiions. it docs not contemplate insoKeiuy. nu

proceedings are pending by or against u in bankiuptcy or rcoigamzation in any state of

fodeial coi.il. ::ni he.s it "ilod any peir.ion i'i ^aii

2 4 Certificate of incorporations (i) & (ii). The consoratio'is (il & ( i i j i

•.erjiicete o( inc-'i-porat'ors h is rcier been .inunded .- j D:octca'ng i'Ji been .PM luicd

01 auihOM/:cd foi the purpose of anx such cHiicndnient



2 5 Shares. Paity of Fust Pan> are the only shaicholders of corporation ( i )

and 00 and no shares of said coipoiations have been issued

2.6 Authority. Paiiy of First Pan lias full powci and nghi lo enter inio this

agreement; no other person has any light in or to such shaics 01 any pan thereof or the

certificate or ceitificaies representing the name such shares have not been pledged or

hypothecated nor has a security interest been created in them

2 7 Title exceptions. The corporations (0 & (ii) are in good standing

2 8 Contracts. 'Hie corporations (i) & (ii;, at the time of signing this

agreement, will not have any commitments, agreements, or contracts outstanding

2 9. Litigation. Anyjudgmem. suit, proceeding. 01 litigation is pending,

against or relating to the coiporations (i) & di) or its property or business prior to

February 20, 2006. shall be the sole responsibility of Paity of FMSI Part and Party of Firsi

Past agrees lo indemnify Pmiv of Second Pail for am loss and damages incurred

therefioni

2 10 Mortgage and taxes. The corporations (i) & (hi wi i ' ha\cro unpaid

bills or creditors of any kind or nature at the closing date c\ccpi the installment pa\ments

on auto loans as stated in Schedule A. however. Party of First Pan shall be liable and

responsible for any payments due pnoi lo Febiuury 20. 2006

2 1 1 /'ax returns. All rcqiiiied ia\ lepons and leiuins have been du!> filed

All payments icpoitcd on such repoits and returns as due have been priid in fu l l Paily of

Fnsi Partatf'cjs tn be 'lab1.1 'o1 an> \al id ircoine tax del^iuKicsasseiled agama1. ihe

co"poia".io:is (:) &. f : i j b> an> M\ auinoiitics ly peiiods pnoi ;o fcoiua^ 20. 200G



2.12 Survival. All orthe above warranties and representations shall he true at

[he time of signing this agreement and shall sumvc the date of this agi cement

3 Investment Amount. Pany of Second Pan shall mvesi into the New

Today Bus Corp me sum of Three Hundicd Thousand ($300.000 00) Dollais foi 50% of

die stocks of New Today Bus Corp

J. The certificate and filing icccipt of New Today Bus Coip is huieby

attached

5 Physical condition of property. Party of Second Part represents that it has

inspected all of the coiporate books, financial statements, and any other relevant

documents m connection with the properties mentioned above in (i) thru (MI). Party of

Second Part also agrees that it will accept the above-mentioned properties in us present

condition

6 Survival of warranties and indemnity. All warranties, representations,

covenants, and agreement* made by Parly of rust Part in this agreement or pursuant

iheieio shall be deemed continuing \\airanties. representations, covenants. and

agreements, which, shall suivivc the closing and the execution of this agreement

7 Title to shares. Party of First Part waiisnls their title ir and to the

common shaies of the corporations d) &. (n) and will forevei indemnify and hold

harmless Party of Second Pan, then MICCCSSOIS and assigns, against nil claims and

demands that ma> be made to. under. 01 against any of such common sluics. or against

any lien 01 attachment 'ipor such co-nmon shares t>\ ,IP\ o^cJitoi ol Pany of First Part 01

any othci peison dunning to hold any inteiest therein by or ihiough Pany of Fust Pan

pnoi to l eb iua i \ 20 2

8 i Indemnification. Paii j of fust Pan will mdemnif> and hold harmless



i'ar:* <if Second Pair, against and in :especi c' am claims foi ihu follow ng items

(1) Any tax or assessment imposed upon the corpora-ions 0) &. (n)

resulting liom a fiul dclcnninaiiop. h\ the :ax a-jihoiiiics :lut the eo: portions (i) 5. (-

has rcali7ed gioss income jenls. inteicst. dividends. 01 gains on the sale of any of its

^:s pi 101 to Febnuii} 20. 2006.

(2) All liabilities of the corpo»auops (i) & (n') of any iiaturc. wlicthei

accrued, absolute contingent or oihei wise, existing pi lor to February 20, 2006, to the

extent not refleued 01 reseixcd against in full in the coipoiations (i) &. (ii)'s balance sheet

as of that dale, except lor any amount that is hereafter assessed against the corporations

(0 & (li) by Maryland State or Georgia Slate 01 the L" S government for state fianchise or

federal income taxes

(3) All liabilities of or claims agams; the corporations (i) & 00 arising

out of the conduct of its business prior to Febiuary 20. 2006

(4) All liabilities ofoi claims against the corpoiauons(i) & (li) arising

out ol any piescnlh exiting contract or Lomnutmtnt nol specifically set forth in tins

agreement. 01 made or enleied into by the coipoiations (i) &. (n) prior to February 20,

200ft

(5) All 'lahilit}. damage. COM. Jcficiencj. or expense "esultin^ fiorn

any misrepresentation, imuenal omission, breach of wananiy. or no nonfulflllineiu ol any

covenant 01 agie^ment by Pam nf Fiibi Pan :inJei 01 idatmg u> this agtv

i'6; \1; ncl'uns. sar^ proteediiigs jcmands. as.*es

costs, legal and accounting fees, and nihei cxnenscs incident to any of the foregoing

8 2 ReiniburwniL'Ht. Parn of FTSI P:irt \\:II icimbursu Pany of Second Parr

•m jcmand. in issneui uf a iv ,u.b' ii\ 'jAniiigs:. i osl acfic enc\. o: expense to ^1-ii.h Jie



indemnities set forth in paragraph 8 I

9 Binding effect. This agree ncnl bhc'i b c binding upon and inu:e to the

benefit to botl* panic* a-iJ. inci: jcspcct'\e legal rvp'cseiUJMes. succcssois. and assigns

10. Allocation of Shares of New Today Bus Corp. After the execution of this

agreement, the following peisons shall own the conespondcnl shares of Mew Today Bus

Corp

ShihYing Cheng 20shaics Stock certificate 4 1 Trcasuicr

Jia \ ong Dong ^0 shaies Stock certificate i- 2 Secretary

Wei Ming He 20 shares Stock certificate £ 3 Vice Piesident

Pao Hua Yu 20 sliaies Stock certificate i 4 Vice JVeasurei

Xm Qiao Zhang 2Ushaics Slock certificate ^ 5 President

Xiu Cheng Zheng 20 shares Stock certificate # 6 Vjcc President

The above arc the total issued and outstanding stocks of New Today BUD Corp

11 Entire agreement; nMiliJictaioa fhib insti umeni coiisniuics the c Hire

jgrcemeut between the panics. It ma\ not be changed 01 tciminatcd except by an

agiecment duly executed and signed by both parlies.

12 Non-waivei. No delay 01 failure by eiihei parly to cxeicisc any nghi

hereuncier. and no partial 01 single cxeiusc of such ngnl. shall constitute a waivcr uf that

01 aiu othc: rights uu'essdihciuis-e cxpressl\ p-ovidcd herein

1 "* Governing law. Tr. s ic1 jenienl si\";l be construed 1:1 acccrdantc \.ith

ana yo\eined by the !a\\ of the State nf New Vork

M IMit\ of fust Part agrees not .0 tompele \ \ i ih Party of Second i\m on the

(oin ("4; hu^ IOLML^ (round .:ip NY 10 \\"asnini.io'i D C. X^' :o I'h'ladcipnM M to



Richmond. VA and NY to Noi folk V A) lor as long as the panies are the shareholder of

New Today Bus Corp

15 The Corpoiation must conduct a monthly accounting of the coipoiate

accounts no la'.cr than the 5'1' day of the next month, if the accounting ie\eals the

co;potation nccJs additional opciaiing funds, eachshaicholder^iall con tubutc towards

said additional opeiating funds in accoidanee with the shareholder's piornta sliaic.

However, if a.iy of the shnicboldcr fails lo pay his pioiata shares oJ'tbe said funds wuhin

seven (7) calendai days, then the Coipoiation shall have the right to forJe-l said

shareholder's share by paying said shareholder the sum of $50,000.00 Ho\ve\ ei, said

shareholder shall have the right 10 pay back said $50,000 00 plus the aforesaid required

funds to (he Corporation within thirty (30) calendar days, then his shares shall be

reinstated upon receipt of said monies by the Corporation Each shareholder can only

utilize this provision once

16. Hie parties agree that in the interest of expediency this a p'climmary

agreement between the parties, if neeesssn, the parlies t\:n amend this ugiccment in

wining provide said amendment shall be effective upon signing by all parrcs

In witness whereof, the panics have duly executed this agreement



Partv of the Second

Xui Cheng ifhcng
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„ DIVISION Of CORPORATIONS AND STATE RECORDS
.'„ ' *
' • FILING RECEIPT

.ENTITY NAM3: NEW TODAY BUS COR?

ALBANY, NY 1223:-C001

DOCUMENT T/?3. INCORPORATION (DC". BUSINESS)

SERVICE CC-MPANT: I . N . C . CORPORATE SERVICES SERVICE CCIE Al *

rIlSD:01/27/2006 DURATION PERF3TUAL

ADDRESS FOR PROCESS

THE CORPORATION
157 ALLEN STREET STC 2D
NEW YORK, HY 10002

REGISTERED AGENT

CASHrf:0501270C0169 FILX ?f • 060127000161

EXIST DATE

01/27/2006

STOCK: 200 WPV

FILER TEES

C£?.T

HANDLING
FLUSHING, MY ''1354

00 PAYMENTS
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0 00

DOS-1025 (11/89)
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STA'I E OF NEW YORK )
COUNTY OF NEW YORK) SS.:

On iho 17ih day of February in ihc >eai 2006 before me. the undersigned
pcisonally appeared Shih Ying Cheng, Jia Yong Dong and Wei Ming He
personally known to me or proved to me on the basis of satisfactory evidence to be the
individuals) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/hei/their signaturc(s) on the instrument the mdi\ idualfs). or the person upon
behalf of which the individual(s) acted, executed the instrument

Notary

STATE OF NEW YORK )
COUNTY OF NEW YORK) SS.:

On the 17lh day of J'cbruary in the year 2006 before me, the undersigned
personally appeared Pao llua Yu, Xiu Qiao Zhang and Xiu Cheng Zheng
personally known to me or proved to me on the basis of satisfactory evidence to be the
individuals) whose naine(s) is (arc) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/theii capacity(ies), and
that by his/her/their signalurc(s) on the instrument the individuals), or the person upon
behalf of which the individuals) acted, executed the instrument.



EXHIBIT B

Counter-Complaint filed by S.J. Travel Corp. against
NewToday Bus Corp. in the matter of New Today Bus
Corp. v. 51J. Travel Corp.? Shih-Ying Cheng, and Hung-
Ying Kuei (United States District Court for the District of

Maryland, Greenbelt, Civil No.: A W-08-CV-01991)
(1 Copy)
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I IN THE UNITED SLATES DIS1RICT COURT
FOR THE DISTRICT OF MARYLAND

NEW TODAY BUS CORP.

Plaintiff/Countcr-Defcndant,

v.

?!.I. TRAVEL, CORP., and
HIH-VING CHENG
l :NG-YING KUEI

Civil No.: \\V-08-CV-OI99I

Dcfendants/Counter-Plaintiffs.

COL \TER-COMPLAINT

Defendant and Counter-Plaintiff. S J TRAVEL CORP . by and through

attorney, Sharon C GUI, Esq , respectfully represents unto Your I lonor

The Parties

1 Plaintiff and Counter-Defendant. NEW TODAY BUS CORP

(hereinafter called "NEW TODAY"), is a New York corporation

and its principal place of business is in New Yoik

2 Defendant and Countcr-Plainti!]', SJ fRAVEL, CORP, is a

Maryland corpoialion and its principal place of business is in

Rockville. Mankind

3 Defendant and Counter-Plaintiff, SHIH-YING CHENG, is a



resident of Maryland, and lie is married lo Defendant, HUNG-

YING KUEI. who is a resident of Maryland

Subject Matter Jurisdiction

t.j'i Oita tSKsni. i

J0I-4VM?

J2W 414AMBV

llns Court has subject mailer jurisdiction o\er this Couniei-

Complamt pursuant to Section 1332 of Title 28 of the United

States Code, because of complete diversity of citi/enship between

the parties and the amount in controversy exceeds $75.000

Facts Common to All Counts

On or about 2004. Defendant and Counter-Plaintiff. SI IIH-YING

CHENG (hereinafter called "CHENG") and Mr Xiao Hui Zou.

who is a Maryland resident, designed and developed the website

known as "\vww Apcxbus.com " Visitors to the

"www Apexbus com" website are and were able to purchase

tickets for transportation via bus between large cities along the

East Coast of the United Slates

In addition to designing and developing the \\chsitc known as

"www Apexbus com." with Mi Xiao Hui /on. Cl IliNG also paid

Eighteen Thousand Dollars (SI8.000) in 2004, for an internet

search link that would lead searchers who typed the woids



"Chinatown bus" to ihe web site at "www Apexbus com "

7 CHENG and Mr Xiao Hui Zou agreed in 2004. thai ilie\ \veie

equal owners of the "w\vw Apexbus.com" website

8 At the time that the "\\ ww Apexbus com'" website was created by

CHKNG and Mr Xiao Hui Zou in 2004. CHENG was the principal

shareholder of Defendant and Counter-Plaintiff, S J TRAVEL,

CORP (hereinafter called "S J 'I RA VLL").and CM LNG was the

sole shareholder of Lotus Tours. Inc , a Maryland corpoiation

9 Ai the time thai the "www Apexbus com" website was created by

CHENG and Mr Xiao Hui Zou in 2004. S J TRAVEL and Lotus

Suar JtS&t

Tours. Inc owned and operated various buses, and the two (2

corporations* mam business consisted of transporting passengers

via bus between large cities on the Last Coasi of the United States
i

10. 1 lorn the time that the "www Apexbus com" website \\as created

by CHENG and Mr Xiao HIM Zou in 2004, through about

February 1 7, 2006. S J TRAVEL allocated various buses owned

by I oius Tours. Inc and S J 1'RAVLL to transport passengeis

who purchased bus tickets from the "www Apexbus com" website

11. At all relevant times from the time that Mr Xiao Hui Zou and
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CHLNG designed and created (he "www Apexbus.com" inteinci

website in 2004. to the Present. Mr Xiao HIM Zou has been

responsible fbi updating, managing, and maintaining said website

12 On or about l"ebruar> \1, 2006, CHENG entered into JH

Investment Agreement with Mr Jia Yong Dong. Mr Wei Ming

He, Ms Pao Hua Yu, Mr Xiu Qiao Zhang, and Mr Xui Cheng

Zheng (hereinafter called the '"Investment Agreement") Attached

herein as "Exhibit 1" is a copy of the aforementioned Investment

Agreement

13 At the tune that CHF.NG entered into the Investment Agreement

on February 17, 2006, CI IliNG was the sole shareholder of Lotus

Toms. Inc . a Maryland corporation, and in turn. Lotus Tours,

hie "s assets included eighteen (18) of the twenty-two (22) buses

listed on Schedule A of the Investment Agreement

14 Prior to and contemporaneously with the Investment Agreement of

February 17,2006. CI ll-.NG and Mr Xiao Ihu /OIL who weic the

equal co-owners of the "www Apexbus com" \\cbsitc. agreed to

permit NIZW TODAY to be one of the bus/coach providers for

customers who purchased t i c k e t s t h r o u g h the
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"www Apexbus.com"' \\ebsite. and that bus tickets sold by the

"\vw\v Apcxbus com" website and serviced by NEW 1 ODAY's

buses would become income and assets of NEW TODAY

5 In exchange tor Mr Xiao HIM Zou's updating. managing, and

maintaining the "www Apcxbus com"9 website. NLW lODAYand

Mr Xiao Hm Zou agreed that Mr Xiao Hui Zou or Mr 7ou"s

company. Zebra International. Inc . would receive a ice equal to

thirteen percent (13%) of the gioss sales of all bus tickets sold

through the "www Apcxbus com" website and serviced by Nl'-W

TODAY

16 From about February 17, 2006, to the present, NFW TODAY'S

principal business consists of transporting passengers by bus

between large cities along the La&t Coast of the United Slates, and

NFW TODAY'S- main source of revenues is derived from bus

tickets sold through the "\v\\w Apexbus.com" website

17 Prior to and contemporaneously with the execution of the

Investment Agreement on 1-cbruary 17, 2006, representatives of

NLW TODAY informed CHFNICi that the twenty-two (22) buses

set forth on Schedule A of the Investment Agreement were
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insiifllcient lo cover NEW TODAY'S business NFW TODAY

and S J TRAVEL then entered into a verbal agreement that SJ.

TRAVEL would lease live (5) of S J 'I RAVLL's buses to NLW

TODAY, in exchange for NLW fODAY's payment to SJ.

TRAVEL of $6.750 per day as rent for ihe five (5) buses, which

includes Twelve Hundred Dollars ($ 1,200) per day for the salaries

of (he bus drivers foi the five (5) buses, and One 1 housand Seven

Hundred and Fifty Dollars (SI,750) per day as reimbursement for

fuel and toll for ihc live (5) buses "I he aforementioned five (5)

S J TRAVEL'S buses are and were separate and apart from the

twenty-two (22) buses transferred to NEW TODAY pursuant lo

the Investment Agreement

18 I-roni about February 18, 2006, through Ma> 31. 2006, SJ

TRAVEL leased live (5) of its buses to NLW lODAY.andtlio.se

live (5) buses wcic used by NFW TODAY to transport passengeis

between large cities along the East Coast of the United States

during that time

19 NEW TODAY paid S J "I RAVFI. the sum of $ 1.200 and $ 1.750

per day for the salaries of bus drivers for S J TRAVEL'S live (5)



buses and foi llie fuel and toll expenses inclined b> SJ

TRAVTT/s five (5) buses from I ebruarv 18. 2006. ihiouuh Mav

31.2006

»f« • Of- -| ft!

V l*n T n»

.tt.it * JW

Ml *

20 To date, oilier than the bus drivers" salaries, fuel, and loll paid

direetlv b\ NKW TODAY lo the bus dnveis of S J TRAVLL's

five (51 buses as sol forth in Paragraph 19 above. NFW TODAY

has not paid any of the lease/rental charges o\\ed lo S J "I RAVFL

for the five (5) buses in question

21 S J TRAVFLIiassubmitledinvoieestoNtW IODAYdemanding

payment in the sum of S39I.400 [i e . (S6750 per dav as gross

rental fee for llie 5 buses per day x 103 davsj-(less) ($2950 per

da\ for drivers" wages, fuel and toll paid directly by NLW

TODAY to drivers \ 103 days)J. but NLW 1ODAY steadfast

has lefused to pa\ any of those lease/rental charges

22 Pursuant to the terms of the Investment Agreement. NbW TODAY

was liable for all month I > installment pa> incuts due on the tv\enlv-

two (22) buses transferred to NLW I ODAY bv Lotus I ours. Inc

and Todav's Bus. Inc on or after I ebruarv 20, 200h

NLW TODAY, however, failed to pay the monthly installment
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payments due on two (2) of the eighteen (18) buses transferred by

Lotus Tours. Inc to NEW TODAY pursuant to the Investment

Agreement, specifically Coach I.I) 968 and Coach I D 8088

(heiemafter called the 'Two Buses")

24 As a result. S J TRAVEL paid on behalf of NEW TODAY the

monlliK installment payments due on Two Buses from March I.

2006. through October 15, 2007. and those payments totaled

518,221.31

25 From about March I. 2006. through the present. S J I RAVH.

repeatedly has requested that NEW TODAY reimburse SJ

TRA VEI. the sum of S18.221 32 that S J I RAVEL paid for the

Two Buses, but NEW TODAY steadfastly has refused to pay

26 On 01 about the latter part of May 2006. S .1 TRAVEL informed

NEW TODAY that it would stop leasing its five (5) buses to NLW

TODAY as of May 31, 2006, because NEW TODAY had failed

to pay the lease/rental fees foi said buses and NLW TODAY had

failed to reimburse S J TRAVEL for the installment payments for

the Two Buses

COUNT I
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27. Defendanl and Counter-Plaintiff, S J TRAVEL, incorporates by

reference the allegations in Paragraphs I through 26. inclusive, iis

though fully set forth herein

28 On or about February 17. 2006. S J TRAVEL and NEW TODAY

entered into an oral agreement, whereby S J I'RAVEL agiecd to

lease five (5) of its buses to NLW TODAY in exchange for NEW

TODAY'S payment to S J 1 RAVEL of S6.750 per day as rent for

the five (5) buses, which includes Twelve Hundred Dollars

($1,200) per day for the salaries of the bus drivers of the five (5)

buses, and One Thousand Seven Hundred and Fifty Dollars

($ 1.750) per day as reimbursement for fuel and toll foi the live (5)

buses

29 From about Fcbnian I8S 2006. through May 31, 2006. SJ

TRAVEL leased five (5) of its buses to NLW '1ODAY. and those

five (5 j buses were used by NEW I'ODAY to transport passengers

between laige cities along the Last Coast of the United States

dunimthal time

30 On or about May 31, 2006, and at all times thereafter. NEW



TODAY refused lo pa\.and did not pa>,the $391.400 due under

the terms of the aforementioned contract for leasing S J

IRAVhL/s five (5) buses from hebruary 18. 2006. through Max

31. 2006. and thus NfcW TODAY maleiiallv breached us

aforementioned contract \\itli S J TRAVEL

I.1 !f".'_*/w'.-L I1.*

S J 1RAVLL has incurred damages of S31) 1.400 as a result of

NEW TODAY'S material breach of the aforementioned oral

contract

32 Pursuant to the tei ms of the Inv eslment Agreement, NF W TODAY

would be liable for all debts of Lotus 'I ours. Inc . including, but not

limited to. all installment pav menls due on the Two Buses, incurred

on 01 alter rebruary 20. 2006

33 NLW TODAY materialK breached the Investment Agreement

when it failed to pay the installment payments due for the Two

Buses from March 2006, through the present

34 As a result of Nl." W TODAY'S material breach of the Investment

Agreement. SJ IRAVN. has incurred damages in the sum of

S18.221 32, which is the total amount of installment pa\ menls for

the Two Buses paid by S J IRAVFI lo the hen holders of the

lo
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Two BILSCS from March 2006. through October 15, 2007

WHERLrORll Defendant and Counter-PlaimirT. S J I RAVEL, CORP.

(drays for judgment against PlamtilTand Counter-Defendant. NEW "I ODAY. in
i

tie amount of $409.621 32. plus interest and costs, and anv other and further
! '
i Hief as this Court considcis proper

COl'VI |i

i (UNJUST ENRICHMENT)
|
'; 35 Defendant and Counter-Plaintiff, S J TRAVEL, incorporates by

reference the allegations in Paragraphs I through 34. inclusive, as

though fully set forth herein

36 From February 18, 2006, through May 31, 2006. S J TRAVEL

provided NLW TODAY with fi\c (5) buses, which were used by

NEW TODAY to tiansport passengers between large cities along

the East Coast of the United States during that lime

17 S J TRAVEL provided the five (5) buses to NEW TODAY from

Febmar\ 18, 2006. through Max Tl. 2000. pursuant to NLW

TODAY'S consent and request

38 1 he five (5) buses that S J TRAVEL provided to NEW TODAY

from February 18,2006. through May 31,2006. provided a benefit
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upon NFW TODAY of $391,400

39 NEW 'I ODAY was aware of. and had knowledge of. the benefits

conferred upon it b\ S.I TRAVLL's five (5) buses during this

period of time 0 e, from February 18. 2006. tluough May 31.

2006)

40 NFW TODAYS acceptance and use of the five (5) buses owned

b\ S J TRAVEL from February 18. 2006. through Ma\ 31.200(>.

and refusal to pay for any of the benefits for use of those five (5)

buses, make it inequitable for NEW TODAY lo retain these

benefits without payment for then value

41 From March 2006. through October 15, 2007. S J TRAVEL paid

a total of $18.221 32 to the lien holders of ihe Two Buses

42 NEW I ODAY was aware of and had knowledge of SJ

TRAVEI/s payment ol'the installment pa\incuts due on the Two

Buses from March 2006. through October 15, 2007

43 NEW TODAY'S acceptance of the Two Buses and refusal to pay

the installment pa>ments due ibi the '1 wo Buses from March 2006.

thiougli the present make u inequitable for NEW 1 ODAY lo retain

these benefits without payment tor their value
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WHERFFORE. Defendant and Counter-Plaintiff. S J I'RAVLL, CORP,

rays for judgment against Plaintiff and Counter-Defendant. NFW TODAY, in

le amount of $409,621 32. plus interest and costs, and any other and luither

;hef as this Court considers pioper

COliM III

(FRAUD)

44 Defendant and Counter-Plaintiff, S J fRAVEL. incorporates by

reference the allegations in Paragraphs I through 43. inclusive, as

though fully set forth heiein

45. On or about I'ebruary 2006. Mr. Xiu Qiao Zhang, acting as the

President and authorized agent of NFW TODAY, repicsented to

SJ TRAVLL that NEW TODAY would pay SJ TRAVLL

S6.750 per day as rent for live (5) buses owned by S J TRAVF.L,

\\Inch includes Twelve I lundred Dollars (S 1,200) per day for the

salaries of the bus drivers, for the five (5) buses, and One Thousand

Seven Hundred and Fifty Dollars (SI.750) per day as

reimbursement foi fuel and toll for the five (5) buses

46. Mr Xui Qiao Zhang knew that Ins representation on behalf of

NFW TODAY lo pay $6.750 per day as rent foi the five (5) buses
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owned by S.J TRAVEL was false when he made it Mr Zhang

asserted that represent at ion with actual malice and with the

intention of inducing S .1 I RAVEL to lease the five (5) bu.sc* to

NEW '1ODAY and to defraud S J TRAVEL

47 S J TRAVEL would not have leased the five (5) buses to NEW

TODAY from February 18.2006. through May 31. 2006, had S J

1'RAVLL known that NEW '1'ODAY's representation of paying

$6.750 per day as rent for the five (5) buses was false

48 Mr Zhang, acting for and under the direction of NEW TODAY,

knew that his representation that NEW TODAY would pay S J

I RAVEL the sum of $6.750 per day for the lease of the live (5)

buses owned by S J TRAVRL was material, because he knew that

S J "1 RAVEL would not have leased the five (5) buses to NEW

TODAY if SJ. "1RAVLL had known that Mr Zhang's

representation was false

49 SJ TRAVEL actually relied upon the representation of NEW

TODAY as described in Paragraph 45 above and was justified in

its reliance, because the 56,750 per day rental fee chaiged by S J

1RAVLL for the five (5) buses was at or below the then prevailing

M
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market rent/fee chaiged in the bus'molni coach nuiustr> for such

buses and S J TR A VF1. did no( know ot have any reason to know

that Mr /hang/NI.W IODAY was King about pa\ ing the 56.750

per da\ rental fee for the live (5) buses owned by S J I RAVEL

50 As a result of NEW TODAY'S fraudulent repiesentalion as SLM

forth in Paragraphs 45 through 49 of llns Counter-Complaint. S J

TRAVIiL has suffered damages of $391.400

WULRLFORI:. Defendant andCounter-PlaintilT.S J TRAVFLCORP.
j
Mays foi judgment against Plaintiffand Counter-Defendant. NFW TODAY, in

i

the amount of $391.400. plus punitive damages in (he amount of leason

attorney's fees and costs incuired b\ S .1 TRAVF.I. CORP , plus interest and

uo&tb. and any other and fuithei relief as this Court considers proper

SJ TRAVEL CORP. Defendant and
Counter-Plaintiff

By /s/ Sharon C Clui f l~-̂
ShaionC Chu (M<f Ped Bar 11605)
LAWOFTICLSOF SHARON C CHU
lOOPaik Avenue. Suite;.288
Rockville. MD 20850
(O) 301-838-8988
(l:a\) 30I-83S-8998

Atlornev for Defendants

15

Tr
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JURY DEMAND

Defendant and Counter-Plaintiff. S.J. "I RAVLL, CORP . requests a trial

/s/ Sharon C Chu
Sharon C Chu

Lira Cfu

Xl-US-MSf

rvc Mi-tjtpv
10
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INVESTMENT *\GREFMLVI

AGRHE.MtNTinadercbn.an, 17 2006 between SHHI-YINGCIIEVG.

J[-\ YONG DO\"G. VND \\ HI MiNG 11I£. colleciivei} referred to as' Pany oi'ihc 1 iist

Pan", and PAO HUAYU. XIU QIAO ZHANG and XIU CHENG ZHENG colleciiu-ly

leicjied to as' Pint) of the Second Pan"

REC1IALS

WHEREAS. Pail) of the Second Pan dcslits to in\csi into \1£\V TODAY I JUS

CORP . (the '"corpoiation") is the owncrof the following properties:

(i) Toddy's Bus Inc. a duly formed corpoiation under the laws of the Slate of

Gent gin. us puncipnl oiTice addicts is 5150 Bufo'd l l ighu:v. A2204.

Doiaville.GA 30340:

Cn) LolLii fours, Inc. aduh foimcd i-orpo'aiion under the laws of the Stalo of

Maryland, its principal ofllcc address is 2103 Hounds Run Place, Silvci

Spi-pg.MD20W6.

(in) leasehold inteiest in the Unit #101. 649 Newtown Kodd. Virginia Beach,

VA 23-162.

(iv) leasehold intciebi in the stoiefront at 106 W IJroad Sticci, Uichmond. VA

23220.

(v) leasehold imeicst in the 121 N 1 lLh Street. Philadelphia. PA 19107

(\i) leasehold inteiest in ihe BuiicMny D &. i£. 198 Randolph Avenue

Brooklyn. NY 11237,

f v n l 22 ciiscs cec ?.t::ichct! Schedule A

(vin) \ny and nil othei piopenics and leasehold inteiest owned by Today s Hus

'••c t.'kl I DILI? lours Inc <wi ;:ie!U,oi.cd ahovj

WHCRI: AS. Party of I-irsi Pan and Party of Second Pint desire 10 e»iicr into a joint

\cnlu ic n-K! sl-.-i'l OUM .11 ,»f L!IC outsui'K'.ng ard i^si.jd ^huics iif\! V\ 101)AY i"JLS

CORP



li is therefore agiec-d as to-lous

! Shares. The Party of the Fust Pail repicsent that the t\\o corporations fi)

& (n) have not issued am common bh«iies of said corpoialions.

2 1'arl) of First Part's representation*, warranting and covenants. In

oidei to induce Party of Second Fan to entci into this agiccmenl. Pauy of First Pan

wjnants and icpiesoiits lo Party of Second Pail as follows

2 1 Valid corporations (i) & (li). The corpoiations (i) & (n) is a business

corpoiations duly oiganized and vahdly existing undei the laws of the State of Geoigia

and Mar> land respective!). u has no subsidiaries; it is authorized to own and operate

transportation business and since its incoipoi aliens, it has exeiciscd and continues to

exercise its functions as a business corporations under the laws of the State of Georgia

and Maryland respective!}

2 2 Good Standing. 'I he colorations (i) & (n) arc in pood ^landing; rheie is

no action or proceeding pending to dissolve the coiporations (i) & (ii). or to declare any

or f i l l of ITS corpoiate rights. powm. iranclHsc^, or piivilogc> ;o be null and void

2 3 Solvency. The corpoiations (i) & (u) fl'e not insolvent, it is not in the

nunds of a icceivcr nor is *:n> application foi recei\crsl'ip pending, u is a gomj! business

L,nd has revci suspended irs opciation». it docs not contenp'ate m«olvcric>. no

proceedings aie pending by 01 against it in bankruptcy 01 icoigamzalion in any stale of

leoeial conn, noi has it filed an\ peiiiion in bankiuptcy

1 4 Certificate of incorpoi ations fi) S. fii). The coiporjfons d) &. 'ill 's

a't: of incorpoianons has ne\er been amended no piocecding has been instituted

d ."'ii me pu-pust- o:"an\ such amc:idmcn:



2.5 Shares. Pa;i\ of J'nM Parts ;«e the oni> ->archoMers of corporation ( i )

and di) and no shaies of said corporations have been issued

2 6 Authority. Paiiy of First Part has full powei and ngln to enter into this

.igrccnienl: no otlici pe'son lias any right in or to such shares or any pail ihc'cof os the

certificate or certificates rcpieseming ilie iwine, such shares have not been pledged 01

hypothecated nor lias a security interest been created m them

2.7 Title exceptions. The corporcnnns (0 & (ii) are in good sundin^

2 8. Contracts. Hie corporations (i) & (ii), at the lime of signing this

agreement. will not have any commitments, agreements, or contracts outstanding

2 9 Litigation. Any indgintiat. suit, pioccedmg, or htigauon is pending.

against or rclalmg to the coiporalions (i) & (ii) or its property or business prior to

Febiuary 20 2006. shall be the sole iesponsibihl> of Paity of l;nst Part and Party of First

Part agrees to indemnify Paity of Second Part for any loss and damages inclined

lheierrom

2 10 Mortgage and taxes. The corporations (i) & (ii) will have no uppaid

bills or creditors of any kind or nature at the closing date except the installment payments

on auto loans as stated in Schedule \. huwe\ci. Pan> uf I"i:st Pan sh<i!l be liable and

responsible foran> pjynicnis due pno1 to February 20. 2006

2 II fax returns. All icqured i.i\ icpoas end leuuns have been duK 'Ik-d

\\\ pa\iiier.is iepor.cd on such rcpoit? jpJ reti'irs as due ha\e been paid in full Pa'tj .if

I--TS: Pan ajj'ccs to be .i:.b!= 'b: an\ vjhu -nejr.ic u«\ delicionc es asserted ayiiiibt :ne

coinoiationsd) & 00 h\ anyta^ amhoriieb foi wnodspuoi to Pebiuary 20.2006



2.12 Survival. 4.11 of the above \\nirantics and repicscniations s^al. be IMS ai

ilic irne of signing 'his ayeenienl and ihall .<i:rw\e the date of this- agreement

3 Investment Amount. Parly ol Second Pail shall invest inio (he Ne\\

TodavBusCoip the sum of Three Hundred Jhousand (S30000000) Dollaisfoi 50% nl

'he blocks of New roda\ Bus Corp

4. 1 lit- ceiiificaic and filing receipt of New I"oda> T3ui Coip is hereby

attached.

5 Physical condition of property. Party of Second Part represents thai it has

inspected all of the corporate hooks, financial stale-merits, and any other re!c\an(

documents in connection wuh the properties mentioned above in (0 thru (vii). Party of

Second Part also agrees that it will accept the above-mentioned properties in its present

condition

6 Survival of warranties ami indemnify. Ml wacanlies. rcprcsuniatiors.

covenants, and agi cements nade b\ Part> ol Vnst Pail in this a»icement or pursuant

theiclo shall be deemed continuing waiiantics. leprescniaiions. covenants, and

agreements, which shall suivivc the closing and me execution of this agreement

7 Title to shares. Pairy ol fir^t I'an wan ants tlieir title in and to liic

common shares of the corporations (i) & fn) and will foiever indcirmf> and hold

harmless Party of Second Pail, ihen successors and assigns, against ail claims and

demands that may be made to. undei. 01 against any of such common shares, or against

..ny '"C-i 0! auachmcnl jpon such common sliaics bj any etdiio1 ol Pait> ofFM^t P'lrt ci

an\ nthei poison Llariir.;: to MoM a-iy i •••.cioi,' therein in or ilnouj::' Pany of! ist ''a:'

piiorio Fcbiuai> 20. 200fi

8 1 /Htfaintii/hutian. Pait> of FIHI P3rt w.ll mdeni;Til> and hold harmless



Panv of Second Pan. against and in lespcct of am claims for the following items

(1) Any ta\ 01 assessment imposed upon the corpoianons(i)£(n)

icsultmg from a final determination by the tax auLhoiiiics that the corpoiations (0 & (11)

has realized gins* income, jonts. ruciesi. dmcknds. 01 gains on the sale of any of ib

assets pnoi to rehiuar) 20. 2006

(2) Ml liabilities of the coiporations (D &. (ji) ol any naiuie whcthci

accrued, absolute, contingent 01 otheiuisc. existing pnoi to Fcbiuary 20. 2006. to the

extent not icflectcd 01 reserved against in full in the corporations (i) £ (")'s balance sheet

as of that date, except lor any amount that is hereafter assessed against the corporations

(i) & (n) by Maiyland Slate or Georgia Slate 01 the U S government for state franchise or

federal income taxes

l3) A'l liabilities of or claims against the coipoiation* (i) & 00 ar.sing

out ol the conduct of its business prior to Febiuary 20. 2006

(-4) All liabilities of or claim* against the corpoiations (i) & (ul arising

out of any presently existing contract or commitment not specifically set forth in this

agreement, 01 made or enteicd into by the coiporations (i) & (11) prior to Februaiy 20,

2000

(5) All liability, damage, tost, delkiencj. ore\pense resulting from

any mfcreprcse'iialion. niaional om^sion. bicach o( warranty. 01 no noniulfillncntof anv

covenant 01 agreement by Marty of I ust Pai l tinder 01 ie!aiipg to this ag:cemeni.

(0) Ml actions, suns proceedings, demands, assessments, judgments,

costs, legal and accounting fees, and oihei expenses incident 10 any of the foiegomg

S 2 Reimbursement. Paiij ofl ' i ist Part \ \ i l l 'Cimbjise Paity o1 Second Pdit

on demand, -p -fbpectui a",y hubMnj. cam£.ge. cost dcficiencx. n- expense to v.h'th ;1 c



indemnities M?t forth ir p:i'agirnh -S 1

$ Binding effect. \ IPS tigiccp-c'T shall b e ouid ng upon and rmire 10 the

bereft to Nu'i pa> uc* ir.a iher ics-pcct w lei.al •epicseiV.L.ti\es. suceessoi.sIandns.sig.n

I U Allocation of Shares of.\L-w Today Bin Cttrp. Alter the exec11! on or this

jgrecmeni. the lolloping poisons s-h.il I u\vn tlij coucsponJcnt shaies of New Fcdsy J3iti

L'oi p

Shih Vrig Cbe:3g 20 shaies Stock eertificale *l \ Treasuicr

Jia Yonji Dons ."̂ 0 ahaiea Slock certificate *•' 2 SecrcUiy

Wei Ming fie 20 shaie-- Stock certificate & .; Vice President

Pao Hua Yu 20 shaies Stuck cerr.ficale * 4 Vree Tieas.irvi

Xiu Q.ao /hang 2t) -thiiie** Slock ce: tiiicate » 5 Prc&idenl

Xiu Cheng Zhong 2'J shares Stuck cerlificjie ^ 6 Vice Piesidcni

Th^ above arc the total issued and outstanding Blocks ul New Foda\ Ikis Corp.

1 1 Lniire agnemcnl; modification Thi« in^LiumeniconMiJiitcs tiio erjrv

agreement hei\\ccii the runics It may not he changed ur '.cimmared except by an

ajueemeni di'lj e\ecuted «nd signed h> imi

12 Non-waiver. No dcki\ 01 iailun: b> eifhcrpaiu toexe'eiscpp> tight

licieunder. and -io paiual or sinule exercise uf M«.!I ''ghl ^haii constiruk (* wane- u. that

01 jny oilic: 'igl-ts. unless oihciwisc e\rn.'ss!\ prn\-ded lu-eiu

] T- Governing hnt\ 7h"» .luiee'ne"! «h*il h^ c.Mie<Mcd in ..(.c1) daiv c u-:h

".J giix^rv-l \v tro ii'\i o^'lv Sui ic 1^1 \e^ ^ ork

I 1 i\j ' \ o" , h ,'. i*!1.!! . _ a e > ''•'•I • i ton're'-c -iih ij:*ii\ t»l Sec >nd i^n • i :IK

v i n 4 i b u - i • le^'iV..:1! i .• \Y -o \Va-i.irL-:- 1-1 DC \Y i" .':i:LJ*i.tM NY 'u



Richmond. VA and NY loNoifolk VA) for as long as the parties are ilic shareholdcisol

New 'I oda\ Uns Corp

1 * The Corpoianon musi conduct a monthly accounting of "lie coiporatc

accounts ro latei than the 5 n da\ of the next mo-ith. -f the accounting repeals *he

coipoiation needs additional operating funds, each shanchoKlei shall contribute towards

said additional opL-iating funds in accordance \\ith the shareholder's proiata shaie

However, if i iny of the shareholder fails to pay his p:oi.ua shares of the said funas wiiiu

seven (7) calcndai days, ihcn the Coipoiation shall have the light to foifeit said

shareholders share by pa>ing said shareholdei the sum of $50.000 00 Howevei. said

shareholder shall have the right lo pay back said 550,000 00 plus the aforesaid required

funds to the Coiporation within thirty (30) c.'ilcndai days, then his shaies shall be

icinslalcd upon receipt of said monies by the Corporation Each shareholder can only

uti'i/e this pio\ision once

16 I he panics agree that in the interest oi e\pcdienc>, this apielimmary

agreement between rhe panics, if ncecssaiy. the parties can amend (his agreement in

wjitmg piovidc said amendment shall be effective upon smiling by all parties

In witness wheieof, the panics have duly executed this agieenicnt

{tarty ofin*J;frst Part



Pr.li ofine SixuiiJ iVi

sc/mydot./slock tiniis-iudny bus

TTj^lfUY _
Xiu Qiao Zhang

X in Cheng Zheng

ainaaiios
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^ jLv ia iun ut CORPORATION'S AMD STATS RECORDS AL3^KY, NY 12231-0001

FILING RECEIPT

.FNTITY NAX3: NEW TODAY 2"S CCP.P.

ZCCl-MÊ  TYPE. i::CC=?0?.ATICK (DOM BUSINESS' - _ COUNTY :;HWV

SERVICE: COMPANY: I.M.C. CORPORATE SERVICES SERVICE CODE: A: *

rHiED-CJ/SVZOCS DU?J.7:o:-;:?ER?ETbV-l CASK*:050127003163 rlliM fF: C6C127C00161

ADDRESS FOR PROCESS EXIST DATS

THE CORPORATION 01/27/2006
157 ALLEN STREET STE 2D
NEW YORK, NY 100C2

REGISTERED AGEXT

,r, ,.

• " - . , ; - i . '..- - _ -'-
STOCK: ?OC MrV .' .' .

^ \-i » V *
"' r -•-

-. i J I

,. L" :.'.; x ('- \
- -I1'.','* * 4j I -• T ̂  y• •

-' /. -̂ ^ ' :' j -"•
. *. V* .*.< ' *•-'-. _.-/,:'r\ -̂  ̂, . . .

o ' . _. •-•.''
i *

- , s

nit;?. TEES "Lso oo PAYMENTS 150 :

TAX 10.o;- CHECK :e^ -
r*"Ci CCX.~Cr>.j E =_?"'IC.~S CH?T " ?~ CHAJ\Gi' - -
"-=-35 "Ĵ i:-:: ir?,z-:'_ 571 ii-i COPIES o.cv ̂'..-/DO-V'.T : -

HANDLING *5.00 OP^L r' C
FLU9HISG, MY 113 = 4 ?.ErUi:D 0 0

DOS-: 025 (11/39)



STATE OF NEtt YORK )
COUNTY OF NEW YORK) SS.:

On the 17th day of Fcbruaiy mlhcycai 2006 before me the undersigned
peisonally appeared Shih Ying Cheng, Jia Yong Dong and \Yei Ming He
personally known to me or proved to me on the basis of satisfactory evidence to be the
individuals) whose name(s) is (are") subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies). and
that by his/her/their signature(s) on the instrument the individuals), or the person upon
hchulf of \\hich the individuals) acted, executed the instrument

Notary Puphc

STATE OF NEW YORK )
COUNTY OF NEW YORK) SS.:

On the 17th day of Febmary in the year 2006 before me. the undersigned
personally appeared Pao llua Vu, Xiu Qiao Zhang and Xiu Cheng Zheng
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (aie) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capaciiy(ies), and
that by his/her/their signatures) on the insliumcnt the individuals), or the person upon
behalf of which the mdividual(s) acted, executed the instrument

Noioiy I'



EXHIBIT C

Invoices, Credit Memos and Statements issued by S.J.
Travel Corp to New Today Bus Corp. dated February

28,2006, March 31,2006, April 30,2006, May 31,2006,
and September 19,2007 (1 Copy)



SJTRAVELCORP

414 Hungerford Drive, STEJT1 18
Rockville MD 20850
Tel: 301-424-8400 Fax : 301-424-8583

Invoice
Date

2/28/2006

Invoice #

6806200

Dill To

Bus
Ms Yu
198 Randolph Ave
Brooklyn NY 11235

Description

2/18 -2/28 Line run
S606 2 trips daily 07 00 1200 17:00-02-00 J850x 2 trips
Sh072inpsdail> 08 UO-13 00 18 00-03 30 $850 x 2
5608 Richmond VAGdaysawcck 17 00 -01.00 Philadelphia
(WOO- HOGS 1300 -"$400
5609 09 00- 1800 NY-DC S850
1688 Philadelphia line run 2 trips a da> S800

Terms

Met 30

Quantity

11

Thank you for your business

Due Date

3/3072006

Rate

6,75000

Group No

02-06

Amount

74.25000

TOtal $74,250.00

Payments/Credits $.32,450 oo

Balance Due sujraooo



S J TRAVRLCORP

414 Hungerford Drive, STEM 18
RockvillcMD 20850
Tel 301-424-8400 Fax:301-424-8583

Credit Memo
Date

2/28/2006

Credit No

C68062B1

Customer

New I odaj Bui
M* Yu
198 Randolph A\e
Brooklyn NY 11235

Description

1 ih-Wi \)n\ cr sjljne* J 1 50 x6 +S200 -t $ 1 00
Fcb-06ruel&tolhS22Sx6 $300 $120
tucl & tolls S250 x 7
S2950xteb-18~h:t>-2S]l Days

Qty

P.O. No.

Rate

Project

02-06

Amount

-32.45000

000

T°tal $-32.45000



S.ITRAVELCORP

Jl-1 Huiitierfoid Drive, STE0118
Invoice

RockvilleMD 20850
'Icl 301-424-8400 Fax • 301-424-8583

Date

3/31/2006

Invoice ff

6806278

Bill To

New I odu> On"
Ms Yu
1<JX R.indnlpli Ave
MiooUjnNY 11215

Descnption

03/01 -01/31 Line run
5606 2 trips daily 07 00- 1 2 00 1 7-00-02 00 SS50x 2tnps
5607 2 inps daily 08 00-1 3-00 18-00-03 30 S850x 2
<6U8 Rt^hnwnd VAfidaysa week 1700-01 00 Philadelphia
0400- l.tUUSl3l>0-&40(}
5(>09 09 00 - 18 00 NY - DC S850
IfiRS Philadelphia line run 2 trips a day $800

Terms

Net 30

Quantity

31

Due Date

4/30/2006

Rate

\ 6,75000

Group No

03-06

Amount

209,25000

TOtal $209,25000

Payments/Credits $.91.450 oo

Balance Due $1 ,7 800 ̂



SJTRAVELCORP

414 Hungcrford Drive, STE#118
Rockwlle MD 20850
Tel 301-4P.4-X400 Fax • 301-424-8583

Credit Memo
Date

3/31/2006

Credit No

C6S06387

Customer

New, Coda) Bus
Ms Yu
I9R Randolph Ave
UiuukltnNY 11232

Description

1 ucl & loll*
Driver ul« ics $1 50 x6 * $200 +S100
from Mnrch-01 - March 31

Qty

PO No

Rate

91.45000

Total

Project

03-06

Amount

-91.45000
000

$-91.450.00



S.J TRAVELCORP

A14 I lungerford Drive, STE# 118
RockvillcMD 20850
lei 301-424-8400 Fax:301-424-8583

Invoice
Date

4/30/2006

Invoice #

6806279

Bill To

New Today Bui
M< Yii
l98KdiidulphAie
Brooklyn NY 11215

Description

04/01 - 04/10Lme run
56U6 2 tnp* dail) 07 00-1 2 00 1 7 00-02 00 S850x 2trips
W 2 trips daily 08 00- 1 3 UO 18 00-03:30 $850 x 2
3608 Richmond VA 6 da>s a week 1 7 00 -01 00 Philadelphia
0900- ]3ffl)$HOO-rS4UO
5609 09 00 -18 00 NY- DC S850
1688 Philadelphia line run 2 trips a day $800

Terms

Net 30

Quantity

30

Due Date

5/30/2006

Rate

6,750.00

Group No

04-06

Amount

202,500 00

!

lOtal $202,500.00

Payments/Credits 5JWJOO OT

Balance Due $114.00000



S J rRAVELCORP

414 Hungerford Drive, STEW18
Rockville MO 20850
Tel 301-424-8400 Fax 301-424-8583

Credit Memo
Date

4/30/2006

Credit No.

C6806388

Customer

New r«Ja> Rub
Ms Yu
198 Randolph Ave
Brooklyn NY 11235

Descnption

Fuel & tolls $1750
Driver salaries $ 1 50 x6 +$200 +? 1 00
from April 01 - APril 30

Qty

P.O No

Rate

88,50000

Project

04-06

Amount

-88,500.00
000

Total S-88,50000



SJTRAVELCORP

414 Hungertord Drive, STE#I18
RockMlleMD 20850
Tel • 301-424-8400 Fax : 301-424-8583

Invoice
Date

5/31/2006

Invoice ft

6806280

Bill To

Me*

1 93 Randolph Ave
Uiot\u>iiNY

Description

05/01-05/31 Line run
5606 2 trip* daily 07 00-12-00 1 7 OO-02'OO S850x 2lnps
^607 2 trips daily OS 00- 1 3 00 18 00-03 30 $850 x 2
5608 Richmond" VA 6 dayi a week 17 00 -01 00 Philadelphia
WOO- 1300JMOn+$400
<f>09 0(* Ui» - 18 00 NY - DC $850
1688 Philadelphia line run 2 trips a day $800

Terms

Net 30

Quantity

31

-

Due Date

6/30/2006

Rale

6.75000

Group No

05-06

Amount

209.25000

TOtal $209.25000

Payments/Credits 5.91,43000

Balance Due $117.80000



SJTRAVELCORP

414 Hungcrford Drive. STE#118
RockvilleMD20R50
Tel 301-424-8400 Fax • 301-424-8583

Credit Memo
Date

5/31/2006

Credit No

C6806389

Customer

New Today Bus
M- Yu
I <yX Randolph A\e
UruoklynN\ 11235

Description

l'iit:lftlnlNS175()
fJri vcr salaric;. i 1 SO x6 i C?.<K) -rS 1 UU
Prom May 01 -May 31

Qiy

P.O No

Rate

91.45000

Project

05-06

Amount

-91.45000
0.00

Total $-91.45000



SJTRAVELCORP

414 Hungerford Drive, STE#118
Rockville MD 20850
Tc]: 301-424-8400 Fax • 301-424-8583

Statement
Date

9/19/2007

To

ToiU) Bus
Ms Yu
198 Randolph A\e
RttXiklvnNY I123S

Date

02/37/2006
02/28/2006

02/28/2006
*\ -Hill

OV3 1/2006
03/31/2006

04/30/2006

05/31/2006
05/31/2006

Transaction

Balance forward
INV #6806199 Due 03/30/2006.

02-06-
INV #6806200 Due 03/30/2006
( Kl CiMLM JC68U628I

03-06-
INV #6806278 Due 04/30/2006
CREDMEM DC6806387.

INV *6806279. Due 05/30/2006.
CREDMEM #06806388

INV 06806280 Due 06/30/2006.
CREDMEM 0C6806389

Amount Due

$391,400.00

Amount

000

74,230.00
-32.450 00

209,250 00
-91,450.00

202.500 00
-88,500.00

209,250.00
-91,450 00

Amount Enc

Balance

000
000

74.250 00
41,80000

251,05000
159.60000

362.10000
273.60000

482.850 00
391,400.00

n IRRFNT 1-30 DAYS PAST 31-60 DAYS PAST 61-90 DAYS PAST OVER 90 DAYS Amm.nl ni»»
CURRFNT DUE D(JE DUE PAST DUE Am°Unl UUe

11780000 114.00000 117,80000 41.80000 000 £391.40000



EXHIBIT D

Letter Dated November 12,2008, From Wells Fargo to
Mr. Shih Ying Cheng, which Mr. Cheng just received

during the week of December 1,2008 (1 Copy)



WELLS
FARGO

Loan Adjuster
Welb FHITJO Construction
1540 West Fnuniamlu trt Partway
icmpe A/85282
480-379-9246
(*&» 410-3193 F«

Slnh Ymfi Chcpf*
11225 Giccnbna; Preserve Lam;

No\ ember 12.2008

11L Notice r,f DeiJLie.icv loi Account ft 002-050°91 S-7QO Reference is made to the Guaramy between Shih
Yum Cheng, as Guarantor, Hung Ying Kuei, a* liuaramor, and The (TI Group/Equipment rinancing. Inc as the
Secured Party, and assigned in Wells Fargo Equipment Finance, Inc, (successor in interest to The CIT
Group/Equipment Financing, Inc), 'The Guaranty"

Pear Shih Ying Cheng,

Please be advised that in accordance with the Notice of Sale previously sent to you. Wells Fargo Hquipment
r i,1,1-1. er Inc has iOid the following described equipment

Van IIoul 17US Motoi Coach S/N YE2TC12BX22044S76 S13O7S.OO

P^rsuiim o iii nghis under the Security Agrccnien: Weils Fargo Equipment Finance, Inc secured and sold this item
fur ihcr sale price above

The proceeds of ihc s.ik were applied agams' your obl.ganon to We!N Fargo ai follows

Bdlance Due at li.ne of bale
Sale f'roteeas (September 3, 200SJ
Le^s Fxpenses
NL-I Sale Pit'ceed-? Applied :o Account
iXlicieniy balance

S197.278 RO
SI34,175 00

fSl 01.845 56)
$95,383.24

Fargo Eqiiipmenl Finance, Inc., hereby respectful)} request payment in the amount of S*)5,383.24

Unless this matter is resolved we will have no alternative but to take further action to protect our interests As
pruudei uiuw-i the terms of the Agreement, you arc responsible lor legal and/or collection fees and expenses
Ticurrcd by Wells Fargo Equipment Finance, Jnc , in the litigation and/or collection of this matter Wells 1'argo
would like to work with vou or. retiring th's amount Please contact the undersigned at 430-379-9246, within ten
(10} business days oi the date of this letter, so that satisfactory payrrcnt aTa:igemcnis can be made The seriousness
01 i.ii$ mailer iU-inajn.il. >uur immediate attention

Loar

Sent via CyMsJ'ied and Regular Ma:l



EXHIBIT E

First Amended Complaint (1 Copy)



IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MARYLAND

NEW TODAY BUS CORP.

Plaintiff/Counter-Defendant,

v.

S.J. TRAVEL, CORP., and
SHIH-YING CHENG
HUNG-YING KUEI

Civil No.: AW-08-CV-01991

Defendants/Counter-Plaintiffs.:

FIRST AMENDED COUNTER-COMPLAINT

Defendant and Counter-Plaintiffs, SHIH-YING CHENG and HUNG-

YING KUEI, by and through their attorney, Sharon C. Chu, Esq., respectfully

represents unto Your Honor:

Reason for this First Amended Counter-Complaint

1. On or about September 12, 2008, Defendant and Counter-

Plaintiff, SHIH-YING CHENG (hereinafter called "CHENG"),

filed the Counter-Complaint against Plaintiff and Counter-

Defendant, NEW TODAY BUS CORP. (hereinafter called "NEW

TODAY"). (Docket No. 4 & 6).

2. CHENG and his wife and co-defendant and co-counter-plaintiff,

HUNG-YING KUEI, now raise the instant First Amended



Counter-Plaintiff, in order to assert Count VI below against

NEW TODAY.

The Parties

3. Plaintiff and Counter-Defendant, NEW TODAY, is a New York

corporation and its principal place of business is in New York.

4. Defendant and Counter-Plaintiff, S.J. TRAVEL, CORP., is a

Maryland corporation and its principal place of business is in

Rockville, Maryland.

5. Defendant and Counter-Plaintiff, CHENG, is a resident of

Maryland, and he is married to Defendant, HUNG-Y ING KUEI,

who is a resident of Maryland.

Subject Matter Jurisdiction

6. This Court has subject matter jurisdiction over this Counter-

Complaint pursuant to Section 1332 of Title 28 of the United

States Code, because of complete diversity of citizenship between

the parties and the amount in controversy exceeds $75,000.

Facts Common to All Counts

7. On or about 2004, Defendant and Counter-Plaintiff, CHENG and

Mr. Xiao Hui Zou, who is a Maryland resident, designed and



developed the website known as "www.Apexbus.com." Visitors

to the "www.Apexbus.com" website are and were able to

purchase tickets for transportation via bus between large cities

along the East Coast of the United States.

8. In addition to designing and developing the website known as

"www.Apexbus.com," with Mr. Xiao Hui Zou, CHENG also paid

Eighteen Thousand Dollars ($18,000) in 2004, for an internet

search link that would lead searchers who typed the words

"chinatown bus" to the web site at "www.Apexbus.com."

9. CHENG and Mr. Xiao Hui Zou agreed in 2004, that they were

equal owners of the "www.Apexbus.conT website.

10. At the time that the "www.Apexbus.com" website was created by

CHENG and Mr. Xiao Hui Zou in 2004, CHENG was the

principal shareholder of Defendant and Counter-Plaintiff, S.J.

TRAVEL, CORP. (hereinafter called "S.J. TRAVEL"),and

CHENG was the sole shareholder of Lotus Tours, Inc., a

Maryland corporation.

11. At the time that the "www.Apexbus.com" website was created by

CHENG and Mr. Xiao Hui Zou in 2004, S.J. TRAVEL and Lotus



Tours, Inc. owned and operated various buses, and the two (2)

corporations' main business consisted of transporting passengers

via bus between large cities on the East Coast of the United

States.

12. From the time that the "www.Apexbus.com" website was created

by CHENG and Mr. Xiao Hui Zou in 2004, through about

February 17,2006, S.J. TRAVEL allocated various buses owned

by Lotus Tours, Inc. and S.J. TRAVEL to transport passengers

who purchased bus tickets from the "www.Apexbus.com"

website.

13. At all relevant times from the time that Mr. Xiao Hui Zou and

CHENG designed and created the "www.Apexbus.com" internet

website in 2004, to the Present, Mr. Xiao Hui Zou has been

responsible for updating, managing, and maintaining said

website.

14. On or about February 17, 2006, CHENG entered into an

Investment Agreement with Mr. Jia Yong Dong, Mr. Wei Ming

He, Ms. Pao Hua Yu, Mr. Xiu Qiao Zhang, and Mr. Xiu Cheng

Zheng (hereinafter called the "Investment Agreement"). Attached



herein as "Exhibit 1" is a copy of the aforementioned Investment

Agreement.

15. At the time that CHENG entered into the Investment Agreement

on February 17,2006, CHENG was the sole shareholder of Lotus

Tours, Inc., a Maryland corporation, and in turn, Lotus Tours,

Inc.'s assets included seventeen (17) of the twenty-two (22) buses

listed on Schedule A of the Investment Agreement.

16. Prior to and contemporaneously with the Investment Agreement

of February 17,2006, CHENG and Mr. Xiao Hui Zou, who were

the equal co-owners of the "www.Apexbus.com" website, agreed

to permit NEW TODAY to be one of the bus/coach providers for

customers who purchased tickets through the

"www.Apexbus.com" website, and that bus tickets sold by the

"www.Apexbus.com" website and serviced by NEW TODAY'S

buses would become income and assets of NEW TODAY.

17. In exchange for Mr. Xiao Hui Zou's updating, managing, and

maintaining the "www.Apexbus.com" website, NEW TODAY

and Mr. Xiao Hui Zou agreed that Mr. Xiao Hui Zou or Mr. Zou's

company, Zebra International, Inc., would receive a fee equal to



thirteen percent (13%) of the gross sales of all bus tickets sold

through the "www.Apexbus.com" website and serviced by NEW

TODAY.

18. From about February 17, 2006, to the present, NEW TODAY'S

principal business consists of transporting passengers by bus

between large cities along the East Coast of the United States, and

NEW TODAY'S main source of revenues is derived from bus

tickets sold through the "www.Apexbus.com" website.

19. Prior to and contemporaneously with the execution of the

Investment Agreement on February 17,2006, NEW TODAY and

CHENG entered into a verbal agreement (a) that CHENG would

work full-time at NEW TODAY'S garage at 198 Randolph Street.

Brooklyn. New York, as the bus operations manager for NEW

TODAY, (b) that CHENG's job duties included (i) applying for

and maintaining all Department of Transportation

licenses/permits/certificatcs, (ii) supervising the inspections and

maintenance of all buses, (iii) resolving problems when buses

broke down, (iv) ordering parts for buses, (v) renewing license

tags for buses, (vi) hiring and firing in-house mechanics, and (vii)



being on-call twenty-four (24) hours per day seven (7) days a

week to resolve bus emergencies, and (c) that, in exchange for

CHENG's working full-time as the bus operations manager for

NEW TODAY, NEW TODAY would pay CHENG a salary of

Three Thousand Dollars ($3,000) per month and would reimburse

CHENG for the cost of renting an apartment in New York City.

20. From about February 18,2006, through May 31, 2006, CHENG

worked full-time at NEW TODAY'S garage in New York City as

NEW TODAY'S bus operations manager, and he paid about

Nineteen Hundred Dollars ($ 1,900) per month during that time as

rent for a one (1) bedroom apartment in New York City.

21. To date, NEW TODAY has not paid any salary to CHENG for

work rendered by CHENG to NEW TODAY from February 18,

2006, to May 31, 2006, and has not reimbursed CHENG for the

expenses that he incurred in renting an apartment in New York

City during his employment at NEW TODAY.

22. On or about the latter part of May 2006, CHENG informed NEW

TODAY that he would stop working for NEW TODAY as of May

31, 2006, because he had not received any salary from NEW



TODAY and he had not been reimbursed by NEW TODAY for

the expenses that he incurred in renting an apartment in New

York City.

23. On or about July 2006, CHENG returned his stock certificate

representing his ownership of NEW TODAY'S shares to NEW

TODAY. In exchange for CHENG's surrender of his ownership

interest in NEW TODAY, NEW TODAY agreed that buses

owned by S.J. TRAVEL or CHENG be bus/coach providers for

customers who purchased t ickets through the

"www.Apexbus.com" website, and that said buses owned by S.J.

TRAVEL or CHENG could transport passengers between New

York and Washington, D.C., except Chinatown, New York.

24. At the time of CHENG's surrender of his NEW TODAY stock

certificate to NEW TODAY in July 2006, CHENG, NEW

TODAY, and Mr. Xiao Hui Zou agreed that, in exchange for

CHENG"s continuing consent to permit NEW TODAY to be one

of the bus/coach providers for customers who purchased tickets

through the "www.Apcxbus.com" website, CHENG would

receive royalties equal to three percent (3%) of the gross sales of



all bus tickets purchased through the "www.Apexbus.com"

website.

25. At all relevant times prior to about August 2007, visitors to the

"www.Apexbus.com" website were able to purchase tickets

serviced by buses owned by S.J. TRAVEL. Specifically, at all

relevant times prior to about August 2007, the

"www.Apexbus.com" listed the address of "510 H Street" in

Washington, D.C. as one of the places where customers could get

onto or off buses, and said address was a bus stop operated and

controlled by S.J. TRAVEL.

26. On or about August 2007, CI1ENG noticed that S.J. TRAVEL'S

business dropped dramatically, and discovered that the

"www.Apexbus.com" website no longer listed the address of

"510 H Street" in Washington, D.C. as one of the places where

customers could get onto or off the bus. Rather, for all buses that

used to arrive at or leave from the "510 H Street" location, the

"www.Apexbus.com" website now listed the drop off and pick up

point as "6101 Street" in Washington, D.C., which was and is a

bus stop controlled and operated by NEW TODAY.



27. On or about August 2007, CHENG contacted Mr. Xiao Hui Zou

and demanded that Mr. Zou edit the "www.Apexbus.com"

website to restore the "510 H Street" location as a pick-up and

drop-off point for customers.

28. Mr. Xiao Hui Zou informed CHENG on or about August 2007,

that he had been pressured and instructed by NEW TODAY to

delete the "510 H Street" location as a pick-up and drop-off point

on the "www.Apexbus.com" website. Mr. Zou then told CHENG

that he would not edit the "www.Apexbus.com" website to restore

the "510 H Street" location as a pick-up and drop-off point for

customers, unless NEW TODAY expressly authorized him to do

so.

29. S.J. TRAVEL stopped its business of transporting passengers

between large cities along the East Coast of the United States on

or about August 2007, because its business dramatically declined

as it no longer derived any revenues from the

"www.Apexbux.com" website.

30. From about August 2006, through about October 2007, Mr. Xiao

Hui Zou periodically remitted statements to CHENG regarding

10



the gross sales of all bus tickets sold through the

"www.Apexbus.com" website, and paid royalties to CHENG

equal to three percent (3%) of the gross sales of those ticket sales

for that period of time. Those royalties were paid by checks

issued from the account of Zebra International, Inc. or were paid

by direct transfers from the account of Zebra International, Inc.

which is a company owned by Mr. Xiao Hui Zou.

31. From November 1, 2007, to the present, Mr. Xiao Hui Zou and

NEW TODAY have not paid CHENG any royalties for tickets

sold through the "www.Apexbus.com" website.

32. In late 2007, CHENG contacted Mr. Xiao Hui Zou and asked Mr.

Zou why he (CHENG) was no longer receiving any royalties for

tickets sold through the "www.Apexbus.com" website.

33. Mr. Xiao Hui Zou informed CHENG in late 2007, that he had

been instructed by NEW TODAY to cease remitting any royalties

to CHENG for tickets sold through the "www.Apexbus.com"

website.

COUNT I

BREACH OF CONTRACT

11



(By CHENG against NEW TODAY for Breach of Employment
Contract of February 20061

34. Defendant and Counter-Plaintiff, CHENG, incorporates by

reference the allegations in Paragraphs 1 through 33, inclusive, as

though frilly set forth herein.

35. On or about February 17, 2006, CHENG and NEW TODAY

entered into an oral agreement, whereby CHENG agreed to work

full-time as the bus operations manager for NEW TODAY at

NEW TODAY'S garage at 198 Randolph Street. Brooklyn. New

York, in exchange for NEW TODAY'S payment of wages in the

amount of Three Thousand Dollars ($3,000) per month to

CHENG and NEW TODAY'S reimbursement to CHENG for the

cost of renting an apartment in New York City.

36. From February 18,2006, through May 31,2006, CHENG worked

full-time as the bus operations manager for NEW TODAY at

NEW TODAY'S garage in 198 Randolph Street. Brooklyn. New

York, and was on call twenty-four (24) hours per day seven (7)

days a week to respond to emergencies regarding NEW

TODAY'S buses during that time.

12



37. From February 18, 2006, through May 31, 2006, CHENG paid

a total of Seven Thousand and Six Hundred Dollars ($7,600) as

rent for a one (1 )-bedroom apartment that he leased in New York

City.

38. On or about May 31, 2006, and at all times thereafter, NEW

TODAY refused to pay, and did not pay, the wages of $10,050

due under the terms of the aforementioned contract and did not

pay reimburse CHENG any of the $7,600 incurred by CHENG as

rent for an apartment in New York, and thus NEW TODAY

materially breached its aforementioned contract with CHENG.

39. CHENG has incurred damages of Seventeen Thousand Six

Hundred and Fifty Dollars ($17,650) as a result of NEW

TODAY'S material breach of the aforementioned contract.

WHEREFORE, Defendant and Counter-Plaintiff, SHIH-YING CHENG.,

prays for judgment against Plaintiff and Counter-Defendant, NEW TODAY,

in the amount of Seventeen Thousand Six Hundred and Fifty Dollars

($ 17,650), plus interest and costs, and any other and further relief as this Court

considers proper.

COUNT II

13



BREACH OF CONTRACT
(By CHENG against NEW TODAY for Breach of July 2006. Contract)

40. Defendant and Counter-Plaintiff, CHENG, incorporates by

reference the allegations in Paragraphs 1 through 39, inclusive, as

though fully set forth herein.

41. On or about July 2006, CHENG and NEW TODAY entered into

an agreement, whereby CHENG returned his NEW TODAY stock

certificate to NEW TODAY, in exchange for NEW TODAY'S

agreement (a) that buses owned by S.J. TRAVEL or CHENG

would be bus/coach providers for customers who purchased

tickets through the "www.Apexbus.com" website, (b) that said

buses owned by S.J. TRAVEL or CHENG could transport

passengers between New York and Washington, D.C., except

Chinatown, New York.

42. On or about the time that CHENG surrendered his NEW

TODAY'S stock certificate to NEW TODAY, CHENG, NEW

TODAY, and Mr. Xiao Hui Zou agreed that, in exchange for

CHENG's continuing consent to permit NEW TODAY to be one

of the bus/coach providers for customers who purchased tickets

14



through the "www.Apexbus.com" website, CHENG would

receive royalties equal to three percent (3%) of the gross sales of

all bus tickets purchased through the "www.Apexbus.com"

website.

43. On or about August 2007, NEW TODAY breached the agreement

described in Paragraph 41 above, when it instructed Mr. Xiao Hui

Zou to delete the "510 H Street" location as a pick-up and drop-

off point on the "www.Apexbus.com" website, and thus

materially breached its agreement to permit buses owned by S.J.

TRAVEL or CHENG to be bus/coach providers for customers

who purchased tickets through the "www.Apexbus.com" website.

44. As a result of NEW TODAY's breach of the agreement described

in Paragraph 41 above, CHENG has suffered substantial damages

which shall be proven at trial, because his company, S.J.

TRAVEL, was forced to shut down its business of transporting

passengers between New York and Washington, D.C.

45. On or about October 2007, NEW TODAY breached the

agreement described in Paragraph 42 above, when it instructed

Mr. Xiao Hui Zou to stop remitting royalty payments equal to

15



three (3) percent of all gross sales generated by the

"www.Apexbus.com" website to CHENG.

46. Prior to NEW TODAY'S breach of the agreement described in

Paragraph 42 above, CHENG had received royalties averaging

approximately Ten Thousand Dollars ($10,000) per month from

the "www.Apexbus.com" website from about August 2006,

through October 2007.

47. As a result of NEW TODAY'S breach of the agreement described

in Paragraph 42 above, CHENG has suffered substantial damages

which shall be proven at trial.

WHEREFORE, Defendant and Counter-Plaintiff, SHIH-YING CHENG.,

prays for judgment against Plaintiff and Counter-Defendant, NEW TODAY,

in the amount of Six Million Dollars ($6,000,000), plus interest and costs, and

any other and further relief as this Court considers proper.

COUNT III

ACCOUNTING
(By CHENG against NEW TODAY)

48. Defendant and Counter-Plaintiff, CHENG, incorporates by

reference the allegations in Paragraphs 1 through 47, inclusive,

16



as though fully set forth herein.

49. Pursuant to the terms of the agreement described in Paragraph

42 above, NEW TODAY was obligated to pay CHENG

royalties equal to three percent (3%) of all gross sales obtained

by NEW TODAY through the "www.Apexbus.com" website.

50. NEW TODAY owed a legal duty to CHENG, pursuant to the

terms of the agreement described in Paragraph 42 above, to

account for all gross sales that it obtains from the

"www.Apexbus.conT website.

51. From about November 1,2007, to the Present, neither NEW

TODAY nor Mr. Xiao Hui Zou nor anyone else has paid any

royalties to CHENG, and no one has rendered any accounting

to CHENG of the sales that NEW TODAY derives from the

"www.Apexbus.com" website.

WHEREFORE, Defendant and Counter-Plaintiff, SHIH-YING

CHENG., requests that (a) NEW TODAY be ordered by a decree of this

Court to fully and completely account for all sums that NEW TODAY

received from transactions from the "www.Apexbus.com" website, (b)

CHENG be granted judgment against NEW TODAY in the sum of royalties

17



found to be due to CHENG after such accounting, with interests and costs,

and (c) Plaintiff be granted such other and further relief as may be just and

proper.

COUNT IV

UNJUST ENRICHMENT
(By CHENG against NEW TODAY!

52. Defendant and Counter-Plaintiff, CHENG, incorporates by

reference the allegations in Paragraphs 1 through 51, inclusive,

as though fully set forth herein.

53. From February 18, 2006, through May 31, 2006, CHENG

worked full-time as the bus operations manager at NEW

TODAVs garage in New York, and was on call twenty-four

(24) hours per day seven (7) days a week during that time.

54. CHENG provided his full-time work as the bus operations

manager of NEW TODAY from February 18, 2006, through

May 31, 2006, pursuant to NEW TODAY'S consent and

request.

55. CHENG's hard work as the full-time bus operations manager

of NEW TODAY from February 18,2006, through May 31,

18



2006, provided a benefit upon NEW TODAY of at least

$17,650.

56. NEW TODAY was aware of, and had knowledge of, the

benefits conferred upon it by CHENG's full-time work during

this period of time (i.e., from February 18, 2006, through May

31,2006).

57. NEW TODAY'S acceptance and use of CHENG's full-time

services as the bus operations manager of NEW TODAY from

February 18,2006, through May 31, 2006, and refusal to pay

for any of the benefits from CHENG's services, make it

inequitable for NEW TODAY to retain these benefits without

payment for their value.

58. From November 1, 2007, through the present, NEW TODAY

used the "www.Apcxbus.com" website to sell bus tickets, and

received millions of dollars of income from bus tickets sold

through the "www.Apexbus.com" website.

59. NEW TODAY was aware of, and had knowledge of, the fact

that CHENG was the equal co-owner of the

"www.Apexbus.com" website, and that CHENG was entitled to

19



royalties equal to three percent (3%) of the gross sales derived

from NEW TODAY from said website.

60. NEW TODAY'S acceptance and use of the

"www.Apexbus.com" website and retention of millions of

dollars of income derived from bus tickets sold through said

website, and refusal to pay any royalties to CHENG, make it

inequitable for NEW TODAY to retain those benefits without

payment for their value.

WHEREFORE, Defendant and Counter-Plaintiff, SH1H-YING

CHENG, prays for judgment against Plaintiff and Counter-Defendant,

NEW TODAY, in the amount of Five Hundred Thousand Dollars

($500,000), plus interest and costs, and any other and further relief as this

Court considers proper.

COUNT V

FRAUD
(By CHENG against NEW TODAYS

61. Defendant and Counter-Plaintiff, CHENG, incorporates by

reference the allegations in Paragraphs 1 through 60, inclusive, as

though fully set forth herein.

20



62. On or about February 2006, Mr. Xiu Qiao Zhang, acting as the

President and authorized agent of NEW TODAY, represented to

CHENG that NEW TODAY would pay CHENG wages in the

amount of Three Thousand Dollars ($3,000) per month to

CHENG and that NEW TODAY would reimburse CHENG for

the cost of renting an apartment in New York City.

63. Mr. Xiu Qiao Zhang knew that his representation on behalf of

NEW TODAY to pay CHENG wages in the amount of Three

Thousand Dollars ($3,000) per month and to reimburse CHENG

for the cost of renting an apartment in New York City was false

when he made it. Mr. Zhang asserted that representation with

actual malice and with the intention of inducing CHENG to work

full-time as the bus operations manager of NEW TODAY and to

rent an apartment in New York during his (CHENG's)

employment at NEW TODAY'S garage in New York and to

defraud CHENG.

64. CHENG would not have worked full-time as the bus operations

manager of NEW TODAY at NEW TODAY'S garage in New

York, from February 18, 2006, through May 31, 2006, and he

21



would not have rented an apartment in New York during that

time, had he known that NEW TODAY'S representation of

paying him $3,000 per month in wages and of reimbursing him

for his apartment rental expenses was false.

65. Mr. Zhang acting for NEW TODAY knew that his representation

that NEW TODAY would pay CHENG $3,000 per month in

wages and would reimburse CHENG for his apartment rental

expenses was material, because he knew that CHENG would not

have worked at NEW TODAY and CHENG would not have

rented the apartment in New York if CHENG had known that Mr.

Zhang's representation was false.

66. CHENG actually relied upon the representation of NEW TODAY

as described in Paragraph 62 above and was justified in his

reliance, because the total amount of wages and apartment

expenses charged by CHENG for his services was at or below the

then prevailing market salary charged in the bus/motor coach

industry for full-time bus operations managers, and CHENG did

not know or have any reason to know that Mr. Zhang/NEW

TODAY was lying about paying CHENG's salary and about

22



reimbursing CHENG for CHENG's apartment rental expenses.

67. As a result of NEW TODAY'S fraudulent representation as set

forth in Paragraphs 62 through 66 of this Counter-Complaint,

CHENG has suffered damages of Seventeen Thousand Six

Hundred and Fifty Dollars ($17,650).

WHEREFORE, Defendant and Counter-Plaintiff, SHIH-YING CHENG,

prays for judgment against Plaintiff and Counter-Defendant, NEW TODAY,

in the amount of Seventeen Thousand Six Hundred and Fifty Dollars

($17,650), plus punitive damages in the amount of rcasonable's attorney's tees

and costs incurred by CHENG., plus interest and costs, and any other and

further relief as this Court considers proper.

COUNT VI

BREACH OF CONTRACT
((By CHENG and HUNG-YING KUEI against NEW TODAY)

68. Defendants and Counter-Plaintiffs, CHENG and his wife, HUNG-

YING KUEI (hereinafter collectively called the "CHENGS"),

incorporates by reference the allegations in Paragraphs 1 through

67, inclusive, as though fully set forth herein.

69. Prior to and at the time that CHENG entered into the Investment
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Agreement on February 17,2006, he informed NEW TODAY and

the other parties to the Investment Agreement that, of the

seventeen (17) buses transferred by Lotus Tours, Inc. to NEW

TODAY as set forth on Schedule A of the Investment Agreement

(hereinafter called the "Lotus Buses"), he and his wife, HUNG-

YING KUEI, personally guaranteed most, if not all, of the loans

for those buses.

70. At the time that CHENG entered into the Investment Agreement

on February 17, 2006, the Lotus Buses were wholly titled in the

name of and owned by Lotus Tours, Inc., a Maryland corporation.

In turn, CHENG was the sole shareholder of Lotus Tours, Inc. at

the time that he entered into the Investment Agreement.

7 J. Prior to and at the time that CHENG entered into the Investment

Agreement on February 17, 2006, CHENG, NEW TODAY, and

the other parties to the Investment Agreement agreed that, in

exchange for Lotus Tours, Inc.'s transfer of all rights, title, and

interest in the seventeen (17) Lotus Buses to NEW TODAY,

NEW TODAY (a) would pay all monthly payments due to lien

holders of the Lotus Buses after February 20,2006, (b) would pay
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all taxes, tags, and all other expenses incurred by the Lotus Buses

after February 20, 2006, (c) would assume all other liability,

costs, and expenses for the Lotus Buses after February 20,2006,

and (d) would indemnify the CHENGS for all damages and

liability incurred by the CHENGS as a result of NEW TODAY'S

failure to pay the monthly payments and/or any and all other

expenses incurred by the Lotus Buses after February 20,2006.

72. On or about March 1, 2008, and at multiple times thereafter,

NEW TODAY refused to pay, and did not pay the monthly

installment payments due for Coach I.D. 8688, which is one of

the Lotus Buses, and thus NEW TODAY has materially breached

the contract described in Paragraph 71 above.

73. As a result of NEW TODAY'S failure to pay the monthly

payments due for one (1) of the Lotus Buses (i.e., Coach I.D.

8688 as identified in Schedule A of the Investment Agreement)

from about March 2006, through the date of this First Amended

Complaint, Wells Fargo, which is the lien holder of said Lotus

Bus (i.e., Coach I.D. 8688), seized and sold Coach I.D. 8688 on

or about September 3, 2008.
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74. On or about December 2, 2008, the CHENGS received a letter

dated November 12,2008, from Wells Fargo. Attached herein as

"Exhibit 2" is a copy of said letter that Wells Fargo sent to the

CHENGS.

75. In its letter of November 12, 008, to the CHENGS, Wells Fargo

notified the CHENGS that, because the CHENGS personally

guaranteed the loan for Coach I.D. 8688, which is one of the

Lotus Buses, the CHENGS owed Wells Fargo $95,383.24, which

is the difference between the balance on the loan for said bus and

the proceeds Wells Fargo obtained from the sale of said bus.

76. The CHENGS have incurred damages of $95,383.24, and may

continue to incur additional interest charges, attorney's fees

charged by Wells Fargo under the personal guaranty, and other

costs, as a result of NEWTODAY's material breach of the

contract described in Paragraph 71 above.

WHEREFORE, Defendants and Counter-Plaintiffs, SHIH-YING

CHENG and HUNG-YING KUET, pray for judgment against Plaintiff and

Counter-Defendant, NEW TODAY, in the amount of Ninety-five Thousand

Three Hundred Eighty-three Dollars and Twenty-four Cents ($95,383.24), plus
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all other interests, attorney's fees, and costs assessed against the CHENGS by

Wells Fargo, and any other and further relief as this Court considers proper.

SH1H-YING CHENG and HUNG-YING
KLJEI, Defendants and Counter-Plaintiffs

By: /s/ Sharon C. Chu
Sharon C. Chu (Md.Fed.Bar#l 1605)
LAW OFFICES OF SHARON C. CHU
100 Park Avenue, Suite #288
Rockville, MD 20850
(O) 301-838-8988
(Fax) 301-838-8998

Attorney for Defendants

JURY DEMAND

Defendants and Counter-Plaintiffs, SHIH-YING CHENG and HUNG-
YING K.UEI, request a trial by jury.

/s/ Sharon C. Chu
Sharon C. Chu
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Lot' Office of SfaimC Cfat

X1-S38KS9

IN THE SURFACE TRANSPORTATION BOARD
OF THE UNITED STATES DEPARTMENT OF TRANSPORTATION

In re Stagecoach Group PLC and
"oach USA, Inc. et al.'s Acquisition and
Control of New Today Bus Corp.

and New Today Bus, Inc.
: STB Docket No.: MC-F-21030

CERTIFICATE OF SERVICE

I, Sharon C.Chu. Esq.. counsel for S.J. TRAVEL, CORP., SHIH-YING
CHENG and HUNG-YING KUEI,, hereby certi fy that, on December 12.2008.
a copy of the foregoing Letter dated December 12,2008, from Sharon C. Chu,
Esq., to the Surface Transportation Board, the Affidavit of Shih-Ying Cheng
>vith all attachments thereto, and the instant Certificate of Service were sent by
irst-class mail, postage prepaid, to the following:

1. David H. Coburn, Esq. and Scott M. Mirelson, Esq.
STEPTOE AND JOHNSON, LLP
1330 Connecticut Avenue, N. W.
Washington, D.C. 20036

2. Joel S. Aronson, Esq.
Genevieve J. Quarfoot, Esq.
LERCH, EARLY & BREWER, CHARTERED
3 Bethesda Metro Center, Suite 460
Bethesda,MD20814

/s/ Sharon C. Chu
Sharon C. Chu


