Law OFFICES OF SHARON C. CHu, PA.

SHARON C. CHU (MD, CA, VA, D C & PA) . 100 PARK AVENUE, SUITE 288
IRENEH CHEN (MD,NY& DC)) ROCKVILLE, MARYLAND 20850

(301) 838-8989
Fax. (301) 838-8998

9\ 9\4)(\%0\ Tek: (301) 838-8988

December 12, 2008

Offico o FERED
Surface Transportation Board foosedings
395 [: Street, S.W. DEC 15 2008
. R, )
Washington, D.C. 20423-0001 Pt

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 Tedaz Bus Corp. and New Toduy 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 that I represent S.J. Travel, Corp.. Shih-Ying Cheng and Hung-
Ying Kuei in opposing the proposed acquisition and control of New Today Bus
Corp. and New Today Bus, Inc. ty Stagecoach Group PLC and Coach USA., Inc.
Accordingly. attached herein are the following documents:

1. Aflidavit of Shih-Ying Cheng (1 Original & 10 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 S.J

Travel Corp., Shih-Ying Cheng, and [lung-Ying Kuei {United
States District Court for the District of Marviand, Greenbell,

Cwvil No - AW-08-CV-01991) (11 Copics);

Exhibit B: Counter-Complaint filed by S.J. Travel Corp. against New
‘Today Bus Corp. in the mattcr 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,
Cwil No.. AW-08-C¥-01991) (11 Copies);
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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 (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,

aron C. Chu

Enclosures

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

[ £S]

Joel S. Aronson, Esq.

Genevieve J. Quarfoot, Esq.

LERCH, EARLY & BREWER, CHARTERED
3 Bethesda Metro Center, Suite 460

Bethesda, MD 208 1 4cocumens s Sctungs'Sharon Chuihy Document AMy Documerts:OFFICE CLIENTS\S ) TRAVEL,
CORP eusl 11 FENSE UF SUIT 210 rRy CORRESIONDE NWCHOLRI ACT ITRANSPORTATION BOARD E T1 12-12-08 wpd



IN THE SURFACE TRANSPORTATION BOAR
OF THE UNITED STATES DEPARTMENT OF TRANS

In re Stagecoach Group PLC and
Coach USA, Inc. et al.’s Acquisition and :

ontrol of New Today Bus Corp. : STB Docket No.: MC-F-21030
and New Today Bus, Inc. :

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 P1.C and

Coach USA, Inc.

2

At all relevant times herein, | am married to Hung-Ying Kuei, and
my wife, Hung-Ying Kuei, and I are the solc 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
Loa Offices o Sharon L counter-plaintiffs in the matter of New Today Bus Corp. v. S..J.
100 Park Foienue
| S b Travel, Corp., Shih-Ying Cheng, and Hung-Ying Kuei, which is
Rockpule, 6D 20850
J01-838-8958 . . . . .
01 48 9 a matter pending in the United States District Court of Maryland

JAX 301-833 908




' A
H
”
-

Lz Offices of Sharom © € i
100 Park penze
Sute #258
Rackonle WD 285
J0I-836-59%8
013480089
TR 301 835-8%98

for the District of Maryland, Greenbelt Division, bearing the civil
case number of AW-08-CV-01991 (hereinafter called the
“Lawsuit™).

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.

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.Apexbus.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™), | 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
1" of my counter-complaint against New Today Bus Corp. for a
copy of the Investment Agreement.

As described in my attached counter-complaint against New

(L8]
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Today Bus Corp., I have claims totaling in excess of Six Million
Dotlars ($6,000,000) against New Today Bus Corp.

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 3 1. 2006, and September 19, 2007.
In addition to the damages suffered by S.J. Travel and me as set
forth in our respective attached counter-complaints, I just
reccived 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 lienholder, G.E. Capital, for one of the scventeen (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 1" of my counter-complaint against New
Today Bus Corp. for a copy of the Investment Agreement. As ]
was not aware of this $95,383.24 debt at the time that [ 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.

Thus far, neither S.J. Travel nor I have received any
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11.

compensation from New Today Bus Corp., nor have we
compromised or settled our claims against New Today Bus Corp.
S.J. TRAVEL, MY WIFE, AND 1 HAVE REASON TO
BELIEVE AND ARE CONCERNED THAT, INTHE 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 | WILL NOT BE ABLE TO ENFORCE AND
OBTAIN SATISFACTION OF ANY JUDGMENT THAT
WE OBTAIN AGAINSTNEW TODAY BUS CORP.INTHE
LAWSUIT.

Fundamental fairness and equity cry out for the Surface

Transportation Board to suspend approval of the proposcd sale of

5
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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.

Alternatively, S.J. Travel. my wife, and [ 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.




Lirww Offices of Sharom  Chu
100 Forf Avenze
Susie #2588
Rockpele, WD 20850
J01-&38-8988
J01-838-8589
FAX J01-835-39%8

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

)

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

qualified and authorized to file this application or pleading. [ know that willful
:inisstatements or omissions of material facts constitute Fedcral criminal
iolations punishable under 18 U.S.C. 1001 by imprisonment up to five years
nd fines up to $10,000 for each offense. Additionally, these misstatements are
hich-

unishable as perjury under 18 U.S.C. 1621, ovides for fines up to

$2,000 or imprisonment up to fiv

SHIH-YING CHENG
AFFIDAVIT
STATE OF MARYLAND: COUNTY OF MONTGOMERY: TO WIT:

1 HEREBY CERTIFY, that on this 12" day of December, 2008, the
above-named SHIH-YING CHENG, personally appeared before me and made
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ath in duc form of law that the matters and facts set forth in the foregoing
flidavit of Shih-Ying Cheng are true and correct as therein stated and
icknowledged that the said Affidavit is in fact his act and deed and that he has
flull understanding thereof.

AS WITNESS my hand and Notarial Seal.

L

NOTARY PUBLIC
My Commission Expires: Z{_(_‘_Ziﬂ

(] \Documents and Secungs\Sharon C My Documents\My Documents’Or1 ICE C1ENTS\S J TRAVIL, CORP et al {DFFENSL OF SUIT 9-10-08FPLEADINGSAFFIDAVIT
I(.I' SHIH-YING LHENG SURIACT TRANSPORTATION BUARLD 12-9-08 wpd




EXHIBIT A

Counter-Complaint filed by Shih-Ying Cheng against
New Today Bus Corp. in the matter of New Today Bus
Co rav r, ih-Yi, h Hung-
Ying Kuei (United States District Court for the District of
Maryland, Greenbelt, Civil No.: AW-08-CV-01991)

(1 Copy)
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF VIARYLAND

NEW TODAY BUS CORP.
i

' Plaintiff/Counter-Defendant, :

‘ v. . Civil No.: AW-08-CV-0199]

@.J. TRAVEL, CORP., and
SHIH-YING CHENG
ilUNG-YING KUFEI

Defendants/Counter-Plaintiffs.:

COUNTER-COMPLAINT
Defendant and Counter-Plamtill. SHIH-YING CHLNG. by and through

s attorney. Sharon C Chu, Esq . respectfully represents unto Your Honor

The Parties
l Plamnift” and Counter-Defendant, NCW TTODAY BUS CORP
(heremnafier called “NEW TODAY™), 1s a New Yoik corporation

and its principal place of business 1s in New York

| 2 Deftendant and Counter-Plammtiff. SJ1 TRAVEL, CORP. 1» a
Marvland corporation and its principal place of business ts 1n

l- Rockwille, Marvland

'JJ

Detendant and Counter-Plamtfl, SHIH-YING CHLNG. s a
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resident of Maryland, and he 1s marned to Defendant. HUNG-
YING KUEL who 15 a resident of Marvland

Subject Matter Jurisdiction
Iis Court has subject matter junsdiction over this Counier-
Complamt pursuant to Section 1332 of ‘Title 28 of the Umted
States Code, because of complete diversity of citizenship between
the partics and the amount in controversy cxceeds $75.000

Facts Common to All Counts
On or about 2004, Detendant and Counter-Plaintiff, SHI-YING
CHENG (heremafier called "CHENG™) and Mr. Xiao Hu Zou,
who 15 a Maryland resident, designed and developed the website
hnown as “www Apexbus com ™ Visitors to  the
“wwiv Apexbus com™ website arc and weie able to purchase
tichets for transportation via bus between large cities along the
ast Coast of the Unned States
In addition (o designing and developing the website known as
“www Apexbus com,” with Mr Xiao Hur Zou, CIHHENG also paid

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

scarch link that would lead searchers who typed the words

b2
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“chinatown bus™ to the web site at “www Apexbus com ™
CHENG and Mr Xiao I1ui Zou agreed m 2004, that they were
equal owners of the “www Apcybus com™ website

At the time that the “www Apexbus com™ website was created by
CHENG and Mr Xiao Hut Zouin 2004. CHENG was the principal
shareholder of Defendant and Counter-Plaintiff, SJ TRAVEL.
CORP (heremafter called “S J TRAVLEL™),and CHI-NG was the
s0le sharcholder of [.otus Tours. Inc . a Maryland corporation

At the time that the “www Apexbus com™ website was created by
CHLENG and Mr Xiao Hu1 Zoum 2004. S J TRAVLL and Lotus
Tours. Inc owned and operated various buses, and the two (2)
corporations” main business consisted of transporting passengeis
via bus between large cities on the Last Coast of the United States
['rom the time that the “www Apexbus com™ website was created
by CHENG and Mr. Xiao Hui Zou m 2004, through abow
I ebruary 17, 2006, § 1 TRAVEL allocated various buses owned
bv Lotus Tours. Inc and § I. TRAVL.L to transport passengers

who purchased bus tickets from the “www Apexbus cont™ website

-d
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At all relevant tumes from the time that M Xiao Hw Zou and
CHENG designed and created the “www Apexbus com™ interet
website in 2004, to the Present. Mr Xiao Hui Zou has been
responsible for updating, managing. and mamtaming said website

On or abowt February 17. 2006. CHENG entered mto an
[nvestment Agreement with Mr., Jia Yong Dong. Mr Weir Ming
He, Ms Pao Hua Yu. Mr Xiu Qiao Zhang. and Mr Xiu Cheng
Zheng (herenafler called the “Investment Agrecment™) Attached
heremn as ~Lxhibit 1" 1s a copy of the aforementioned Investment
Agrecement

At the time that CHENG entered into the Investment Agreement
on February 17, 2006. CHIING was the seole shareholder of Lotus
Tours, Inc, a Marvland corporation, and m turn, Lotus Tours.
Inc “s assets included cighteen (18) of the twenty-two (22) buses
listed on Schedule A of the Investment Agreement

Prior to and contemporaneously with the Investment Apreement of
February 17. 2006, CHENG and Mr Xiao Hut Zou. who were the
cqual co-owners of the “www Apcexbus com” website. agreed to

permit NEW T'ODAY 1o be one of the bus/coach providers for
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customers who purchased tickets through the
“www Apexbus com™ webstte. and that bus tichets sold by the
“www Apesbus com™ website and servieed by NEW TODAY s
buses would become income and assets of NEW TODAY

In exchange for Mr Xwmo Hw Zou's updating. managmg. and
mamtamnmg the “www Apexbus com™ website. NEW TODAY and
Mr Xiao Hut Zou agreed that Mr Xiao Hut Zou or M1 Zou's
company, Zcbra International, Inc . would receive a fee equal 10
thirteen pereent (13%%) of the gross sales of all bus tickets sold
through the “www Apexbus com” website and serviced by NEW
TODAY

I tom about I'ebruary 17, 2006. 1o the present. NEW TODAY s
principal busimess consists of transporting passengers by bus
between large cities along the East Coast of the United States. and
NEW TODAY’s mam source of revenues 1s derived from bus
tickets sold through the “www Apexbus com™ websile

Prior 1o and contemporancously with the execution of the
[nvestment Agreement on February 17. 2006, N1.W TODAY and

CHENG entered into a verbal agreement (a) that CHENG would

h
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work full-time at NEW TODAY "s garage at 198 Randolph Street.

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

TODAY. (b} that CHENG s job duties mcluded (1) applying for
and maintaining all Department of Transportation
licenses/permits/certificates. (1) supervising the inspections and
mamtcnance of all buses. (1) resolving problems when buses
broke down, (1v) ordering parts for buses, (v) renewing heense tags
for buses, (v1) Inrmg and fining in-house mechanies. and (vi1) being
on-call twenty-four (24) hours per day seven (7) days a week to
resolve bus emergencies, and (c¢) that. m exchange for CHENG's
workmg full-time as the bus operations manager for NEW
TODAY. NEW TODAY would pay CHLNG a salary of lhree
Thousand Dollars ($3,000) per month and would reimburse
CHENG for the cost of renting an apartment in New York City

rom about Februarv 18, 2006. through May 3 1. 2006. CHENG
worked full-ime at NEW TODAY 's garage in New Yorh City as
NEW TODAY' s bus operations manager. and he paid about
Nmeteen Hundred Dollars ($1.900) per month during that time as

rent for a one (1) bedroom apartiment in New York City

4]
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To date. NEW TODAY has not paid any salarv to CHLNG for

work rendered by CHENG to NLW TODAY from February 8.
2006, to May 31, 2006. and has not reimbursed CHENG for the
expenses that he mcurred m renung an apartment m New Yok
City duning his emploviment at NEW TODAY

On or about the latter part of May 2006, CIIENG mformed NL'W
[ODAY that he would stop working for NLW TODAY as of May
31, 2006. because he had not received any salary from NLW
TODAY and he had not been reimbursed by NLW TODAY forthe
expenses that he incurred 1n renting an apartment in New York
Cuy

On or about July 2006. CIIENG returned lus stock ceruficate
representing s ownership of NEW TODAY s shares o NLW
FODAY In exchange for CHENG s surrender of his ownership
mterest in NEW TODAY. NLEW TODAY agreed that buses owned
by S J TRAVEI. or CHENG be bus/coach providers for customers
wha purchased tickets through the “www Apexbus com™ websue

and that said buses owned by S 1 I'RAVEL or CHENG could

e — T ———
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transport passengers between New York and Washington, D C.
except Chiatown. New York

At the time of CHIENG's surrender of is NEW TODAY stock
certificate to NLW TODAY n July 2006. CHI NG. NLW
TODAY, and Mr Xiao Hwt Zou agreed that. mn exchange for
CHENG?’s continuing consent to permit NEW TODAY to be one
of the bus/coach providers for customers who purchased tichets
through the “www . Apexbus com™ website, CHENG would recene
royalties equal to three percent (3%) of the gross sales of all bus
tickets purchased through the “www Apexbus com™ website

At all relevant times prior to about August 2007, visitors 1o the
“www Apexbus com™ website were able to purchasc tickets
scr\'.'lccd bv buses owned by SJ TRAVEL  Speafically. at all
relevant times prior to about August 2007, the
“www Apexbus com™ histed the address of =510 H Street™ in
Washingion. 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 I TRAVEL

On or about August 2007, CHENG noticed that S 1 TRAVEIL.s
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business  dropped dramatically. and discovered that the
“www Apexbus com” website no longer histed the address of 510
H Street™ i Washington. D C as one of the places wheie
customers could get onto or off the bus - Rather, for all buses that
used to armve at or lcave from the ~510 H Street™ location. the
“www Apezbus com™ website now listed the drop off and prek up
poml as <610 | Street”™ m Washington, D C . which was and 1s a
bus stop controlled and operated by NLLW TODAY

On or about August 2007, CHENG contacted Mr Xiao [ 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-olt’
pomt for customers

Mr Xiao llw Zou informed CHENG on or about August 2007,
that he had been pressuted and mstructed by NLW TODAY to
delete the =510 H Street™ location as a pick-up and drop-ofT pont
on the “www Apexbus com™ website. Mr Zou then told CIIENG
that he would not edit the “www Apexbus.com™ website 1o 1cslore
the 510 H Street” location as a pick-up and drop-off pont for

customers. unlcss NEW TODAY expressly authonzed him to do

9
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S0
S 1 TRAVEL stopped its business of transporing passengers
between large cities along the Fast Coast of the United States on
or about August 2007. because its business diamatically dechined
as 11 no longer derived anv revenues from the
“www Apexbux com™ website

From about August 2006. through about October 2007. Mr Xiao
Il Zou penodically remitied statements to CHENG regarding the
gross sales of all bus tickets sold through the “www Apexbus com™
website. and paid rovalties to CHLNG equal to three percent (3%)
of the gross sales of those ticket sales for that period of time

Ihose rovaltics weie paid by checks issued from the account of
/cbra International. Inc or were paid by direct transfers from the
account of Zebra Intcmational, Inc which 1s a company owned by
Mr Xiao Hui Zou

IFrom November 1. 2007, to the present. Mr Xiao Hut Zou and
NEW 10ODAY have not paid CHENG any rovalties for tickets sold
through the “www Apexbus com™ website

In late 2007, CHENG contacted Mr Xiao Hui Zou and asked Mr

10




Zou why he (CHENG) was no longer receiving any rovalties for
tickets sold through the “www Apexbus com™ website

31 Mr Xiao Hin Zou informed CHENG n late 2007 that he had been

mstructed by NCW TODAY to cease remittmg any rovallies 1o
CHENG for tickets sold through the “www Apexbus com™
website

COUNT 1

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

32 Defendant and Counter-PlainttT. CHENG. mcorporates by
reference the allegations m Paragraphs 1 through 31, mclusive. as

though fully sct forth herem

33 On or about Februarv 17, 2006, CHENG and NEW TODAY
entered mto an oral agreement, whereby CHENG agreed to work
full-time as the bus operations manager for NEW TODAY at NEW
TODAY s parage at 198 Randolph Street. Brooklvn, New York.
in exchange for NEW TODAY’s payment of wages in the amount

Lo Sute st S e of I'hree housand Dollars ($3,000) per month 1o CHENG and
100 Bork; Trercse
Suse #2388 . em - - _— n
s 20850 NEW TODAY “s1eimbursement to CHENG for the cost of renting
RUE L
W1-838-Refd

PR 301 838 8988 i
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an apartment it New York Cita
From I'ebruary 18. 2006, through May 3 1. 2006. CHENG worked

lull-time as the bus operations manager for NIL'W TODAY at NEW

TODAY s garage m 198 Randolph Sticet, Brooklvn. New Youk,
and was on call twentv-four (24) hours per dav seven (7) davs a
week {o respond to emergencics regarding NEW TODAY 's buses
durmg that ime

From February 18, 2006, through May 31, 2006, CHENG paid a
total of Seven Thousand and Six Hundred Dotlars (§7.600) as tent
for a one (| )-bedroom apartment that he leased in New York City
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 alorementioned contract and did not pay
reimburse CHENG any of the $7,600 mcurred by CHIENG as remt
for an apartment m New York. and thus NLW TODAY materially
breached its aforementioned contract with CIIENG

CHENG has mcurred damages of Seventeen Thousand Six
Flundred and hidix Dollars ($17,650) as a resull of NEW

TODAY s material breach of the aforementioned contract

I"\




' WHLREFORE. Defendant and Counter-Plamtiff, SHIH-YING CHENG .
pl>l'a_vs for judgment agamst Plamtiff and Counter-Defendant. NEW TODAY . n
e amount of Seventeen Thousand Six Hundred and Fiftv Dollars (517.650).
Jus mterest and costs. and anv other and further rehef as thns Court considets
proper

COUNT 11

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

38 Defendamt and Counter-Plaintifl. CHENG. incorporates by
relerence the allegations in Paragraphs | through 37, inclusive. as
though fully set forth herein

39  On ot 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 bv SJ TRAVEL o CHENG
would be bus/coach providers lor customers who purchased tickets
through the “www Apexbus com™ website. (b) that said buses

Lol Sk O owned by SJ TRAVF]L. or CHENG could transport passengers
110 T Arvemae

Suite 258
Rockyole, VD 208s)
0F R38-13858

LR F 1
YAX Wi-238-8958 13

between New Yorkh and Washington. D C . except Chmatown,
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41

New York

On or about the tme that CHENG surrendered his NEW
TODAY s stock certificate to NCW TODAY. CIIENG. NEW
TODAY. and Mr Xiao Hui Zou agrecd that. m exchange for
CHFNG's continuing consent 1o permit NEW TODAY 0 be one
of the bus/coach providers for customers who purchased tickets
through the “www Apexbus com™ webstte. CHENG would receive
1oyalties equal to three percent (3%) of the goss sales of all bus
tickets purchascd through the “www Apexbus com™ website

On or about August 2007, NEW TODAY breached the agreement
described  Paragraph 39 above. when it instructed M1 Xiao Hu
Zou to delete the 510 H Strect™ location as a pick-up and drop-off
point on the “www Apexbus com™ website. and thus matenally
breached its agreement 1o permit buses owned by S I 'RAVLL or
CHING to be bus/coach providers for customers who purchased
tickets through the “www Apesbus com™ website

As aresult of NLW [ODAY “s breach of the agreement described
n Paragraph 39 above. CHENG has sulfered substantial damages

winch shall be proven at tnial, because ns company, S I TRAVFLL.

14
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44,

45

was forced to shut down its business of transporting passengers
between New York and Washington. D C

On orabout October 2007 NEW TODAY breached the agreement
desciibed in Paragraph 40 above. when it instructed Mr Xiao Hu
Zou to stop remitting 1oyalty payments equal 10 three (3) percent
of all gross sales generated by the “www Apexabus com™ website
to CHLNG

Prior to NEW TODAY s breach of the agreement descrnibed in
Paragraph 40 above, CHLNG had recetved rovalties averagmg
approxmmately Ten Thousand Dollars ($10,000) per month fioin the
“www Apevbus com™ website from about August 2006. through
October 2007

As aresult of NEW TODAY 's breach of the agreement described
m Paragraph 40 above, CHENG has sullered substantial damages

which shall be proven at tial.

WHERFFORI., Defendant and Counter-Plamtiff. SHIH-YING CHENG

prays for judgment agamst Plamuff and Counter-Defendant. NEW TODAY. in
he amount of S1x Million Dollars (56.000,0001, plus interest and costs, and anv

other and further rehef as this Court considers proper
1

135




COUNT I

ACCOUNTING

46 Defendant and Counter-Plamtiff. CHENG. incorporates by

| reference the allegations in Paragraphs [ through 45, inclusive.
- as (though fully sct forth herem

47  Pursuant to the terms of the agreement described in Paragnaph

40 above. NEW TODAY was obligated 1o pay CHENG

rovalties equal to three percent (3%) of all gross sales obtamed
by NLW TODAY through the “www Apexbus com™ website
48 NLW TODAY owed a legal duty to CHENG. pursuant to the

terms ol the agreement described in Patagraph 40 above. to

account for all gross sales that it obtains fiom the
“www Apexbus com™ websiie.

49  From about November 1, 2007, 1o the Present. netther NEW
TODAY nor Mr Xiao Hu Zou nor anvone else has paid am
royalties to CEHILNG, and no one has rendered any accounting o

CHI'NG of the sales that NLW TODAY derives from the

Laz'Offices £f Sharen © Ol

mf_r:;m “www Apexbus com™ website

Rockerle VD 20850
AR WHEREFORE. Defendant and Counter-Plamtifl. SHIH-YING
J01-R58-8383

TAX 301 338 2998 16




'HENG . requests that (a) NEW F'ODAY be ordered by a decree of this

.-ﬁ_

ﬁ

fourt to fully and completely account for all sums that NEW TODAY

Y —

ecened fiom transactions from the “www Apexbus com™ website. (b)
|
{HENG be granted judgment against NEW TODAY 1n the sum of 1ovalties

ound to be due 10 CHENG atter such accountmg. with mterests and costs.

—

=5

d (¢) Plaintift be granted such other and further rehef as may be just and
| i

proper

COUNT 1V

' (UNJUST ENRICHMENT)

rh
L]

Detendant and Counter-Plaintift, CHENG. incorporates by

reference the allegations in Paragraphs | through 49, melusive,

as though fully set forth herein
51  From Fcbruary 18, 2006, through May 31, 2006. CHENG

worked full-time as the bus operations manager at NEW

TODAY s garage mn New York, and was on call twentv-four
(24) hours per dayv seven (7) days a week duting that ume

52 CHENG provided his full-time work as the bus operations
Laze Cfeces of Sharon ¢ b

w ’j’i“;j"‘ manager of NEW TODAY from Febiuany 18. 2006, through
Rockyelle, WD 2000 I -
- Mayv 31, 2006. pursuant to NEW TODAY’s consent and
¥ AR

JAX 301-438-093K 17
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CHENG s hard work as the full-time bus operations manager ol
NEW TODAY from February 18. 2006, through Mayv 31, 2006.
provided a benefit upon NEW TODAY of at least $17.630
NEW TODAY was awarc of, and had knowledge of., the
benefits conferred upon it by CHENG s full-time woth durimg
this period ol ume (1.c¢ . from [ebruary 18. 2006, thiough May
31, 2006)

NEW TODAY s acceptance and use of CHENG s full-ime
services as the bus operations manager of NEW TODAY fiom
February 18, 2006, through May 31, 2006, and refusal to pay
tor anv of the benefits from CHENG s services. make 1t
nequitable for NEW TODAY (o retain these benefits without
pavment for their value

From November 1, 2007, through the present. NEW JODAY
used the “www Apeabus com™ website to sell bus tickets. and
received millions of dollars of income from bus tickets sold
through the “www Apexbus com™ website

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

18
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59

that CHIFNG was the equal co-owner ol the

“www Apexbus com™ website. and that CHENG was entitled to
rovalties equal to three percent (3%) of the gross sales derived
from NEW TODAY from said website.

NEW TODAY 's acceptance and usc of the

“www Apexbus com™ website and retention of nullions of
dollas ol ' income derived from bus tichets sold through said
website. and refusal to pay any royalties to CHENG, make 1t
mequitable for NFW TODAY to retain those benelits without

payment for their value

WHEREFORE. Defendant and Counter-Plainti{t, SHIH-YING
[HENG. prays for judgment against Plaintiflf and Counter-Defendant. NEW
TODAY, in the amoumt of Five Hundred | housand Dollars ($300,000). plus

interest and costs. and any other and further rehiet as tius Court considers

COUNT Y

(FRAUD)
Defendant and Coumter-Plaintiff, CHENG, mcorpaorates by
reference the allegations in Paragraphs 1 through 38. inclusive. as

19




Lozt Offices of Sharom € Chu
100 Furd, Avenur
Juute #2688
Rockyalle, VD 2085
301 &38-8988
301 &38-8989
MY -8R

60

q

though fully set forth herem.

On or about February 2006, Mr Xiu Qiao Zhang. acting as the
President and authonzed agent of NEW TODAY, represented to
CHENG that NEW TODAY would pay CHENG wages m the
amount of T hree 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

Mr X (rao Zhang knew that his representation on behall of
NEW TODAY to pay CHENG wagcs in the amount of Three
I'housand Dotlars ($3,000) per month and to reimburse CHENG
for the cost of rentmyg an apartment in New York City was [alse
when he made 1t Mr Zhang asserted (hat representation with
actual malice and with the mtention of mducing CHENG to work
full-time as the bus operations manager of NEW TODAY and (o
rent an apartment in New York durmg lus (CIIENG™s) employment
al NEW TODAY s garage m New York and 1o defraud CHENG.
CHLNG would not have worked full-tumc as the bus operations
manager of NEW TODAY at NLW TODAY s garage mn New

York, from February [8, 2006, through May 31, 2006. and he

20
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64

would not have rented an apartment in New York during that time.
had he known that NEW TODAY s representation of paving lin
$3.000 per month in wages and of reimbursing lim for his
apartment rental expenses was lalse

Mr Zhang acting for NEW TODAY knew that his representation
that NLW TODAY would pay CHING $3,000 per month in
wages and would reimburse CIENG for his apartment rental
expenses was materal. because he knew that CHENG would not
have worked at NLW TODAY and CHF NG would not have rented
the apartment m New York if CHENG had known that Mr
Zhang's representation was faise

CHENG actuallv relied upon the representation of NEW TODAY
as described in Paragraph 60 above and was justified m his
tehance, because the total amount of wages and apartment
expenses charged by CHENG lor his services was at or below the
then prevailing market salary charged in the bus/motor coach
mdustry for full-time bus operations managers. and CHENG did
not know or have anv rcason 10 know that Mt Zhang/NEW
TODAY was lymg about paving CHENG's salary and about

M




reimbursing CHENG for CHENG s apartment rental expenses
‘l 65  As a result of NEW TODAY’s fraudulent 1epresentation as set
! forth m Paragraphs 60 through 64 of this Counter-Complamt.
CHENG has suffercd damages of Seventeen Thousand Sia
H Hundred and Fifty Dollars ($17,650)
WIH:REFORL. Defendant and Counter-PlainulT. SHIH-YING CHENG.

yrays for judgment against Plamtift and Counter-Defendant, NEW TODAY, in

he amount of Sexenteen Thousand Six Hundred and Fifty Dollars (S17.650),

#us punitive damages m the amount of reasonable’s altorney’s fees and cosis

incurred by CHENG , plus interest and costs, and any other and further relief as
this Court considers proper

SHIII-YING CHENG, Defendant and
Counter-PlamntudT

By  /s/ Sharon C Chu //L//

Sharon C Chu (Md Fed Barf 11605)
LAW OFFICLS O SHARON C CHU
100 Park Avenue. Suite =288
Rockville. MD 20830

(O) 301-838-8988

(Fax) 301-838-8998

pai Attorney [or Defendants
I Park Yownar \
Suate #2328
Rockralle, M 20850
FH-848 SuR8

417-R 3w

JAX A1 X3 g an
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v jury

JURY DEMAND

18/ Sharon C Chu

Defendant and Counter-PlamulT, SHIH-YING CHING. requests a trial

Sharon C Chu
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INVLSIMENT AGRIEMENT

AGREEMEN| made February 17, 2006 between SHIH-YING CHENG.
JIA YONG DONG. AND WEIMING HE wollectnvelviefe:red to as ™ Paily of the [ irst
Pait”, and PAO HUAYU. X1U QIAO ZIIANG. and MU CHENG ZIIENG, collecuvely

rcferred Lo as “Party of the Sccond Part”

RECITALS

WIHIEEREAS. Party ol the Second Part desires to invest into NEW TODAY BLS

CORP . (the “corporation™) 15 the owner of the follow ing properies:

)

(m

(i)

(i)

)
(vi)

{vin)

(vimn)

Today’s Bus Inc a duly formed coipaanon under the laws of the State of
Georgra. 1ts principal office addiess 1s 3150 Buford Highway, #2204,
Doraville, GA 30340,

Lotus Tours, Inc. a duly formed cotporation under the laws of the State of
Maryland, 1ts pimcipal office adclirc.ss 15 2103 Hounds Run Place, Silver
Spring. MD 20906.

leaschold mterest in the Unit #101. 649 Newiown Road. Virguna DBeach,
VA 23462.

leasehold 1rterest 12 the storefront at 106 W, Broad Sucet Richmond. VA
23220,

leasehold inteiest in the 121 N 11" Strect. Pluladelphia. PA 19107.
leasehold interest 1n the Butlding D & £. 198 Randolph Avenze,
Brookiyn. NY 11237,

22 buses sce attached Schedule A

Any ond all other properties and leasehold imterest owped by Today s Bus

[1¢ wnd Laws Touss. Ine not menuoned whove

WHIREAS, Party of Iitst P'art and Party of Second Part desue to entei inio a joint

venture and shall own all of the outstending ard issued shates of NI'W TODAY BLUS

CORJ



It 15 therefoie agreed as follows

] Shares. The Party of the st Part represent that the two coiporatons {1}

& (1) have not 1ssued any common shaies of said corporations.

2 Party of First Part’s represemtations, warrantics, and covenants. In
order to induce Party of Second Pait to enier into this agreement Paity of First Part

watrants and represents to Paily of Secaond Part as follows:

21 Valid corporations (i) & (ii). The corporations (1} & (u1) is a business
corporauons duly organized and validly existing under the laws of the State of Georgia
and Maryland wspectively, it has no subsidiarics, 1t 1s authorized to own and operate
transportation business and since 1ts incorporations. it has exercised and continues to
exercise its funclions as a business corporations under the laws of the State of Georga

and Maryland respectively

32 Good Standing. The corporations (1) & (14) are 1 guod standing, theie 15
no action or proceeding pending to dissolve the carporations (1) & (u). or to declare any

or all of jts corporate rigits. pewers. franchises. or »tiy Jeges 1o be null and void

23 Solvency. ‘The corporations (i) & (u) are not insolvent. it1s not in the
hands of a receiver not t~ amy applicatton 'or receaershup pendig. 1t 15 & gong be stness
and has never suspended 1t operations. 1t does not conlemplate msolvency. ny
pracecdings arce pending by or agamst 1t m bankruptcy or reazgamization n any state of

sederal covrt, im hes 1t flled ary petiiion in hanrkruptey

24 Certificate of wcorporations (ij & fiy). The corporations (11 & (1) »
cenniese of mneorparatrors h s rever bean amendad - proceeang Pos been st uvted

ot authatiZed fo the purpose of any such amendment



25 Shares. Paity of Tust Party are the only shaicholders of corporation ( 1)

and (1) and no shares of said corpotations have been 1ssued

2.0 Authorify. Pany of First Part has full power and right 10 enter into this
agreement; no other peison has any 1ight m or to such shaies or any part thereof or the
cert.ficate or ceruficates representing the name such shares have not heen pledged or

hy pothecated nor hus 4 security interest been created in them
27  Title exceptions. The corporations (1) & (ii} are 1n good standing

28  Contracts. The corporations (i) & (1i), at the time of signing this

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

29, Litigation. Any judgmenr. swit, proceedun. o fitigation i1s pending,
aganst or relating to the corporauons (1) & (11) or its property or business prior to
February 20, 2006. shall be the sole responsibility of Paity of Fuist Part and Party of First
Pa:t agrees Lo indemnify Paty ol Secord Pait for any loss and damages incurred

therefliom

210  Mortgage and taxes.  The corpotations 11} & (i) wiil have ro anpaid
bilis or crediors of any hind or nature at the closing date escept the imstallmznt payments
on auto louns as stated i Schedule A. however, Party of First Part shall be liable and

responsible for any pavments due prior to Febtuary 20. 2006

211 [laxreturns. All requited tax 1eports and ietumns bave been duly filed
All paymenis 1cported on such repoits and returns as due have been peaid in full  Paity of
Fust Part agrees (0 he 1zble i amy vahid ireoune tax delivioncies assertad agamst the

corporations (1 & (1) by any tay autnonties ko petiods priot io Ceorvary 20, 2006



212 Survival, All of the above warrantes and representations shall be true at

the time of signing tius agreement and shall survive the date of this agreement

3 Investment Amount. Peity of Second Pait shall 1nvest into the New

Today Bus Corp the sum of Three Hundied Thousand (3300.000 00} Dollais for 30% of

the stocks of New Today Bus Corp

4, The certificate and [ihng receipt of New Today Bus Cotp 1s heieby
altached
5 Physical condition of property. Parly of Second Pari represents that it has

1spected all of the coiporate books. financial statements, and any other relevant
documents 1 conneetion with the propettics menvoned above in (1) thru (s11). Pany of
Second Part also agrees that 1t will accept the ahove-mentioned properties 1n 11s present

condition

6 Survival of warranties and indemnify. Al warranuies. represeniations,
covenants, and agreements made by Party of Fust Part in this agreement or pursuant
thereto shall be deemed conumuing watranues., representations, covenants, and

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

7 Title fo shares.  Party of First Part wanants their title ir and to the
common sha:es of the corporations (1) & (1) and will forever indemn:fy and hold
harmless Party of Sceond Part, then successors and assigns. against all claims and
demands that may be made to. under. o1 against any of such common shates. or against
anv lien o1 antachirent 1por such cornmon shares by ary creditor of Pany of First Part o1
anv other person clamiming o hold any intetest therein by or thiough Party of Fust Part

prion to | ebiuan 20 2006

81 Indemnufication.  Pany of Fust Part will indemnify and hold hannless



Pary of Seeord Part, agamst and inrespect ¢f any clauns for the follow ng items

(1) Any tax or assessment imposed upon the corporaiions (1) & (1)
reseiting ftom a el determunauor: by the tas authonaes hat the corparatons (1) & (1)
has rcalized gioss ncome sents. interest. dividends. or gains on the sale of any of its

asscis prior to Tebruary 20. 2006.

(2)  All habihiues of the corporanons (1) & (1i) of any aature. whether
accrued. absolute contingent or otherwise. exisung prior to February 20, 20086, to the
extent not reflected o1 reserved against in full 1n the corpmations (1) & (u1)'s balance sheet
as of that date. except {or any amount that is hereafler assessed against the corporations
(1) & (1) by Maryland Siate or Georgia State o1 the U S government for state fianchise or

federal imncome taxes

{3)  All habulities of or claims againsi the corporations (1) & (1) arising

out of the conduct of its business prior 1o Febiuary 20. 2006

(4) All habiliies of o1 claims against the corporations (1) & (1i) ansing
out of any presently ¢cxisting contract or commuiment not specifically set forth in this
agreement. ot made or entered 1nto by the cotpuiations (i) & () prior to ebruary 20,

2006

(5) Al ahuJin . damage. cost deficiency. or expense esulung fiom
any nusrepresentation. matenal omission. brcach of wananty. or no nonfulfilliment of any

covenant of agtezment by Party of Tust Pait under o1 elating w this agreement.

iGs AL actors. suits proceedings demands. assessmerts. judgmants,

costs. legal and accounting fees. and ather exnenses meident to any of the foregoing

82 Reimbursement. Pariy of Dirst Part wilhieimburse Paity ef Second Part

on demand. 1 1zsnect of 21y aGPaly camage. onst actic eney, o espense o wiih he



mdemnities set forth in paragraph § 1

9 Binding effect.  This agree nent sheh b e oinding wpon and e to the

benelit 1o btk patties and their sespect've jegal represeniatives, suceossols. and assigns

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

agrcement, the following peisons shall own the coirespondent shares of New Taday Bus

Comp
Shih Ying Cheng 20 shaies Stock cettuflicare # 1 Trecsweer
Jia Yong Dong 20 shates Stock certificaie ¥ 2 Sceretary
Wer Ming [{e 20 shares Stock ceruficale # 3 Viee President
Pao Hua Yu 20 shaies stock certificate 4 4 Viee Treasuren
X Quao Zhang 20 shures Stock certificate % 5 President
X Cheng Zheng 20 shares Stock certificale # 6 Vice President

['he above arc the total issued and outsiending stochs of New Today Bus Corp

11 Entire agreement; modification  his insttument cunstitules the eire
agreement hetween the paities. It may not be changed o1 tetminated except by an
agtecment duly exccuted and signed by bath parties.

12 Non-waives, No delay o1 failurc by cither parly to exercisc any nght
hercunder. and no partial o1 single exercise of such tgat. shali constituie a wairver of that

or any othe; rights unless otherwise expressly provided herein

I3 Governing faw, Trs wreement siad be construed in acco-danee vith

ang gorerned by the iaw of the State or New York

14 Paitx of Mist Part agrees not .o compete with Party of Secord Part on the

fow (4, bus rowmes treund p NY 0 Wasningion D CUNY w0 Pheladeinng NY 1w



Richmond. VA and NY 10 Noifolk VA) lor as long as the parties are the shareholders of

New Taoday Bus Corp

15 The Corpotation must conduct a monthly accounting of the corporate
accounts no later than the 3™ day of the next month. if the accounting 1eveals the
coi poration needs additional operating funds. each sharcholder shall contibuie fowards
sard additional opesating funds i accordance with tie sharehelder’s prerata shaie.
However. il any of the sharcholder finls to pay s prorata shares or'the said funds withan
seven (7) calendun days, then the Corporation shall have the night 1o forfet smd
sharcholder’s share by paying said shareholder the sum of $30,000.00 Howes el, said
sharcholder shall have the right 1o pay back said $50,000 00 plus the aforesard required
funds to the Corpotation within thirty (30) calendar days, then his shares shall be
remnstated upon receipt of said monies by the Corporation  Each sharcholder can only

utilize this provision once
16. ['he parues agree that in the imerest of expediency, this a prelizunary
agreement between the paties, 1f necessany, the parties can amend this agicerient in

wiiling provide said amendment shall be effecuive upon signing by all part-es

In witness whereol, the pattics have duly executed this agreement
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Party of the Second Part

{ Mj ‘/,[f’é"-/ _
Pat Tlua.Yu
b —
- - Zf '\
X Qiao Zhang

Xiu Cheng Zheng
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STATE OF NEW YORK )
COUNTY OF NEW YOQRK) SS.:

On the 17th  day of ebruary inthevear 2006 before me. the undersignad
peisonally 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 1o be the
individual(s) whosc name(s) 1s (are) subscribed to the within instrument and

acknow ledged to me that hefshe/they eaecuted the same in his/her/their capacity(ies), and
that by his/her/therr signature(s) on the instrument the indnvidual(s). or the person upon
behall of which the individual(s) acted, executed the instrument

A=

Notary Public” J -
v ' A

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

Onthe 17th day of I'cbruary m the year 2006 before me, the undersigned
personally appeared  Pao Hua Yu, Xiu Qizo 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) 1s {are) subscribed to the within instrument and
acknowledged to me that he/she/they exccuted the same in his/her/theil capacity(ies), and
that by lus/her/their signature(s) on the mstrument the individual(s), or the persan upon
behalf of which the individual(s) acted. executed the instrument.

Notary I’?b-l-r( / o b é




EXHIBIT B

Counter-Complaint filed by S.J. Travel Corp. against

NewToday Bus Corp. in the matter of New Today Bus
orp. v. Travel Cor, ih-Yin Hung-

Ying Kuei (United States District Court for the District of

Maryland, Greenbelt, Civil No.: AW-08-CV-01991)
(1 Copy)
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‘ IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MARYLAND

EW TODAY BUS CORP.

Plaintiff/Counter-Defendant, :

V. : Civil No.: AW-08-CV-01991

§.J. TRAVEL, CORP., and

HIH-YING CHENG
UNG-YING KUEI

Defendants/Counter-Plaintiffs.:

|

1
LunrOffices of Sharm\ { Fu :
T tEard; Soym
Siatr %08 |

Soclfentle WD i@
301 838 3988 |

01848 4389
A wrtigges |

COUNTER-COMPLAINT

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

lls attorney, Sharon C Chu, Esq , respectfully represents unto Your 1lonor

The Parties
| Plaintift and Counter-Defendant. NEW TODAY BUS CORP
(heremalter called “NEW TODAY™). 1s a New York corporation

and its principal place of business 15 m New York

I~J

Defendant and Counter-Plamutt, SJ ['RAVEL, CORP, 1s a
Marvland corporation and its principal place of business 15 m

Rockville. Man land

3 Defendant and Counter-Plaintff, SHIH-YING CHENG. 15 a
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resident of Marvland. and he 1s mamed 1o Defendant, HUNG-
YING KUEL who 15 a resident of Marvland

Subject Matter Jurisdiction

Ilms Court has subject matter junsdiction over this Counter-
Complamt pursuant to Section 1332 of Title 28 of the Umied
States Code, because of complete diversity of citizenship between
the parties and the amount 1n controversy exceeds $75.000

Facts Common to All Counts

On or about 2004. Defendant and Counter-Plaintift, SHIH-YING
CHENG (herematter called ““CHENG™) and Mr Xiao Hu1 Zou.
who is a Maryland resident. designed and devcloped the website
known as “www Apcxbus.com 7 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

In addwion to desigmmg and developmg the website known as
“www Apexbus com.” with M1 Xiao Hut Zou. CHENG also pand
Fighteen Thousand Dollars ($18.000) m 2004, for an internet

scarch link that would lead searchers who typed the woids

[ )
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“chinatown bus™ to the web site at “www Apexbus com
CHENG and Mr Xiao Hut Zou agreed m 2004. that they were
equal owners of the “www Apexbus.com™ website

At the time that the “www Apexbus com™ webstte was created by
CHENG and Mr Xiao Hui Zou in 2004. CHENG was the principal
shareholder of Defendant and Counter-Plainuit, SJ TRAVEIL,
CORP (hercmaficr called *S J TRAVLEL ).and CHENG was the
sole shareholder of 1.otus Tours. Inc , a Maryland corporation

At the time that the “www Apexbus com™ websile 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” matn busmess conststed of transportmg passengers
via bus between large cities on the Last Coast of the United States
1 rom the time that the “www Apexbus com™ website was created
bv CHENG and Mr Xiao Hut Zou in 2004, through about
February 17, 2006. 5] TRAVELEL allocated varnous buses owned
bv I otus Tours. Inc and SJ3 TRAVLL to transport passengers
who purchased bus tickets from the “www Apexbus com™ website

At all relevant umes from the time that Mr Xiao Hw Zou and

Lvy
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CHLNG desigmed and created the “wwiw Apexbus.com™ inteinet
website m 2004. to the Present. Mr Xiao Hut Zou has been
responsible for updating. managmg. and mamntaining sauid website
On or about l'cbruan 17, 2006, CIIENG entered into an
Investment Agreement with Mr Jia Yong Dong. Mr We1 Ming
He, Ms Pao Hua Yu, Mr Xiu Quao Zhang. and Mr Xiu Cheng
Zheng (hercinafier called the “Investment Agreement™)  Attached
herein as “Exhibit 1" 1s a copy ol the aforementioned Investment
Aprecment

At the time that CHENG entered nto (he Investment Agreement
on February 17, 2006. CHENG was the sole sharcholder of Lotus
Tows. Inc . a Marvland corporation, and m turn. Lotus Tours,
Inc s assets included eighteen (18) of the twentv-two (22) buses

listed on Schedule A of the Investinent Agrecment

Prior to and contemporaneously with the Investment Agreement of

February 17, 2006, CHIEENG and Mr Xiao [ Zou. who wete the
cqual co-owners of the “www Apexbus com™ website. agreed 1o
permit NEW TODAY to be one of the bus/coach providers for

customers who purchased tickets through the
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“www Apexbus.com™ website. and that bus tickets sold by the
“wwy Apexbus com™ website and serviced by NEW T10ODAY's
buses would become mcome and assets of NEW TODAY

In exchange for Mr Xiao Hul Zou's updatng. managmg, and
maimtainmg the “www Apexbus com™ website. NLW 1ODAY and
Mr Xiao Hui Zou agreed that Mr Xiao Hut Zou or Mr Zou's
company. Zebra International. Inc . would reccrve a fee equal 1o
thirteen percent (13%) ol the moss sales of all bus tickets sold
through the “www Apexbus com™ website and serviced by NIFW
TODAY

From about February 17, 2000, 10 the present, NEW TODAY s
principal business consists ol transporting passengers by bus
between large cities along the Last Coast of the United States. and
NFW TODAY s- mam source of revenues 1s derived from bus
tickets sold through the ~“www Apexbus.com™ website

Prior to and contcinporancously with the execution of the
Investment Agreement on lebruary 17, 2006, representatives of
NLW TODAY mlormed CHENG that the twentv-two (22) buses

set forth on Schedule A ol the Investment Agreement were
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19

msufticient to cover NEW TODAY s busmess NIFW TODAY
and S I TRAVEL then entered into a verbal agreement that S 1.
FRAVEL would lease five () of S J TRAVLL s buves to NLW
TODAY, m cxchange for NLW TODAY’s pavment to $1.
TRAVEL of $6.750 per day as rent for the five (3) buses. which
includes Twelve Hundred Dollars ($1,200) per day for the salancs
of the bus drivers for the five (5) buses. and One 1housand Seven
Hundred and Fifty Dollars ($1,750) per day as reimbursement for
fuel and toll for the five (5) buses  The aforementioned five (3)
S J TRAVEL’s buses are and were separate and apart from the
twentv-two (22) buses transterred to NEW TODAY pursuant 1o
the Investment Agreement

I'rom about I'cbruarv 18, 2000, through May 31. 2006, § 1
TRAVEL leased live (5) of 11s buses to NLW TODAY . and those
five (3) buses were used by NEW TODAY to transport passengers
between large cities along the Cast Coast ol the Umited States
during that time

NEW TODAY paid S J TRAVEI. the sum of $1.200 and $1.750

per day for the salanes of bus drivers for 8 I TRAVEL s five (5)




buses and for the fuel and toll expenses meamed by S

IRAVIL s five (3) buses tfrom | ebruary 18, 2006. thiough May
' 31. 2006
20 To date. other than the bus dnvers™ salaries. fuel. and 1oll paid

dircetly by NEW TODAY 1o the bus drivers of § 1 TRAVLL s

five (3) buses as set forth in Paragraph 19 above. NFW TODAY

has not paid any of the lease/rental charges onedto S 1 TRAVFL
! lor the five (5) buses in question
]
‘ 21 ST TRAVEIL has submitted invorces to NEW TODAY demanding
|

pavment in the sum of $391.400 [1 ¢ . (S6750 per day as gross

rental fee for the 5 buses per day x 103 davs)-(less) (82950 per
day for drvers™ wages. luel and toll pard directly by NLW

TODAY to drivers x 103 days)|. but NLW 10DAY steadfastly

has 1etused to pay any of those lease/rental charges
] 22 Pursuant to the terms of the Investment Agreement. NEW QDAY
1
| | was liable for all monthly installment payments due on the twenty -

1m0 (22) buses transferred to NLW TODAY by Lotus Tours. In¢

L T LT 1
A lan Yo

e ‘ and Todav’s Bus. Inc on or afier I ebruany 20, 2006

[ )
Y

NLW TODAY. however. failed to pay the monthly nstallment

W 38 K

talrnd Whraws
aldad iy ? ‘

FIL &0 oafe o ' -
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payments due on two (2) of the cighteen (18) buses transterred by
Lotus Tours. Inc to NEW TODAY pursuant to the Investment
Agreecment. speciically Coach 11D 968 and Coach [ D BO&S
{herematter called the “Two Buses™)

As aresult. SJ TRAVEL paid on behall of NEW TODAY the
monthly mstallment payments due on Two Buses from March |.
2006. through Qctober 15, 2007, and those payments totaled
$18,221.31

From about March 1. 2006. through the present. SJ RAVFEI.
repeatedly has requested that NEW TODAY reimburse S
TRAVEL the sum ol $18.221 32 that S 1 IRAVLL paid for the
Two Buses, but NEW TODAY steadfastly has refused to pay
On or about the latter part ol May 2006. S 1 TRAVEIL. informed
NEW TODAY that it would stop lcasing its five (5) buses to NLW
TODAY as of May 31, 2006, because NI:'W 'l'ODAY: had lailed
10 pav the lcasesrental fces for said buses and NLW FODAY' had
fatled to reirmburse S I TRAVEL for the installment payments for
the Two Buses

COUNT |
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30

BREACH OF CONTRACT
Detendant and Counter-Plamuff. S I TRAVEL. mcorporates by
reference the allegations in Paragraphs | through 26. inclusinve. as
though fully set forth heremn
On or about I'cbruary 17. 2006. S 1 TRAVEL and NCW TODAY
entered into an oral agreement. whereby SJ 'RAVEL agrecd to
Jeasc five (3) of its buses to NLW TODAY in exchange for NEW
TODAY s paymentto S J 1RAVEL of $6.750 per dav as rent for
the five (5) buses, which includes Twelve Hundred Dollars
($1,200) per day for the salanes of the bus drivers of the five (5)
buses. and One Thousand Seven Hundred and Fifty Dollars
($1.750) per day as reimbursement for luel and toll fot the live (3)
buses
From about Februan 18, 2006. through May 31, 2006. S
TRAVEL leased five (5) of its buses to NEW TODAY. and those
five (3) buses were used by NEW [TODAY fo transport passengers
between laige cities along the Last Coast of the United States
duning that time
On or about Mayv 31, 2006, and at all times thereafter. NEW

9
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IFODAY retused to pay. and did not pay, the $391.400 duc under
the terms of the aforementioned contract for leasmg S

TRAVEL’s five (3) buses from February 18. 2006, through My

31, 2006. and thus NEW TODAY matenally breached s
atorementioned contract with § I TRAVLL

SJ1 IRAVLL has mcurred damages of $391.400 as a result of
NEW TODAY s matenal breach of the atoremenuoned oral
contract

Pursuant to the terms of the Investment Agreement, NFW TODAY
would be hable for all debts of Lotus Tours. [Inc . meluding. but not
lmited to. all mstallment pay ments due on the Two Buses. incurred
on or after I'ebruary 20. 20006

NLW TODAY matenally breached the Investment Agreement
when 1t falled to pay the installment pavments due for the Two
Busces from March 2006, through the present

As a result of NEW TODAY “s matenal breach ol the Investiment

Agreement. S 1 [RAVIEL has incurred damages mn the sum of

$18.221 32, which 1s the total amount of mstallment pay ments for

the Two Buses pard by ST TRAVEI 10 the hen holders of the

Y
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Two Buses from March 2006. through October 13, 2007

WHLERLI'ORL. Defendant and Counter-Plamuff. S 1 IRAVEL . CORP.

'
N

36

37

pravs for judgment aganst Plaintiff and Counter-Defendant. NEW TODAY, in
he amount of $409.621 32, plus mterest and costs, and anv other and further

hief as this Court considets proper

COUNT 11
(UNJUST ENRICIIMENT)

Defendant and Counter-Plaintiff, $ J TRAVLL.. incorporates by
reference the allegations i Paragraphs | through 34. mclusine. as
though fully set forth herem
From February I8, 20006, through May 31, 2006. 5] TRAVLL
provided NLW TODAY with five (3) buses, which were used by
NLW TODAY to tiansport passengers betwcen large citics along
the East Coast of the United States during that time
S I TRAVEL provided the five (5) buses to NEW TODAY from
Febtuary 18, 2006. through May 31. 2006, pursuant to NLW
TODAY s consent and request
l_hc five (3) buses that S 1 TRAVEL provided to NEW TODAY

trom I'cbruary 18, 2006. through May 31, 20006. provided a beneiit
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upon NEW TODAY of $391,400

NEW TODAY was aware ol. and had knowledge of. the benefits
conferred upon 1t by ST TRAVLL s five (5) buses during this
period of tume (1¢, from February 18. 2006, through May 31,
2006)

NEW TODAY s acceptance and use of the five (5) buses owned
by SJ TRAVEL from February 18. 2006. through Max 31. 2006.
and refusal to pay for any of the benefits for use of those five (§)
buses, make it inequitable for NEW TODAY (o retam (hese
benefits without pavment lor then value

From March 2006. through October 15, 2007. S J TRAVEL pad
a total of $18.221 32 to the hen holders of the Two Buses

NCW [TODAY was aware of and had knowledge of S
TRAVEI. s pavment ol the mstallment payments due on the Two
Buses from March 2006. through October 15, 2007

NEW TODAY s acceptance of the Two Buses and refusal 1o pay
the mstallment pas ments due for the T wo Buses from March 2006.
thiough the present make it inequitable for NCW [ ODAY to retain

these benefits without payment for ther valuc

'I'i
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WHEREFORE. Defendant and Counter-Plamtiff. S J I'RAVLEL, CORP,

ravs for judgment agamst Plamtiff and Counter-Delendant. NFW TODAY. m

44

.
h

46.

the amount of $409,621 32. plus nterest and costs. and any other and further

eliel as this Court considers proper

COUNT I
(FRAUD)

Defendant and Counter-Plamuiff, SJ TRAVEL. mcorporates by
reference the allegations in Paragraphs 1 through 43, inclusne. as
though fully set forth herem
On or about 'ebruarv 2006. Mr. Xiu Qiao Zhang. acting as the
President and authorized agent of NEW TODAY. repiesented to
SJ1 TRAVLL that NEW TODAY would pav SJ TRAVLL
$6.750 per dav as rent for live (5) buses owned by S J TRAVEL,
which includes Twelve [Hundred Dollars ($1,200) per day for the
salaries of the bus drivers for the five (3) buses. and One Thousand
Sesen Hundred and Ialty Dollars ($1.750) per day as
reimbursement fo1 fuel and toll for the five (3) buses
Mr X Qiao Zhang knew that his representation on behalf of
NEW TODAY (o pay $6.750 per day as rent {or the five (3) buses

13
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49

owned bv S.] I'RAVEL was lalse when he made t Mr Zhang
asscried that represemation with actual malice and with the
itention of mducing S 1 |RAVEL (o lease the five (3) buses 10
NCW TODAY and to defraud S 1 TRAVLL

S J TRAVEL would not have leased the five (3) buses 10 NEW
TODAY Irom February 18. 2006. through May 31. 2006, had S |

TRAVLL known that NEW TODAY s representation of paving -
$6.750 per day as rent for the five (5) buses was false

Mr Zhang. acting for and under the direction of NEW TODAY.
knew that hus representation that NEW TODAY would pay SJ

IRAVEL the sum of $6.730 per day for the lease of the five (5)
buscs owned by $S ] TRAVEL was material, because he knew that
S J TRAVEL would not have lcased the five (5) buses to NEW
TODAY 1 SJ. TRAVLL had known that Mr Zhang's
representation was false

S 1 TRAVEL actually rehed upon the representation of NEW
TODAY as described i Paragraph 43 above and was justified m
its rehance, because the $6,750 per day rental fee charged by S I

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

14
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. market rent/fee charged in the bus/motor coach mdustry for such
'J busesand S } TRAVFL. cid not know o1 have any reason to know
that Mr Zhang/NL.W [ODAY was Iving about pavmg the $6.750

per day rental fee tor the live (5) buses owned bv S J IRAVEL

50 As a result of NEW TODAY s fraudulent repiesentation as set
forth m Paragraphs 45 through 49 of this Counter-Complamt. S
TRAVLL has suffered damages of $391.400

WIILRLFORI-. Detendant and Counter-PlaintifT. S | TRAVEL.CORP .

|
;
i
T ays for judgment agamst Platift and Counter-Defendant. NEW TODAY . n

|
|
1

the amount of $391.400. plus pumitive damages in the amount of reasonable’™s
':itlornc}-'c fees and costs incurred by S J TRAVEIL . CORP , plus mterest and

!
gosts. and anv other and further rehiel as this Court considers proper

S} TRAVEI. CORP. Defendant and
Counter-Plamult

By /s/ Sharon C Chu ﬂ/_J

;i Shaton C Chu (M@ Ted Bar+ 116035}

b LAWOITICLS OF SHARON C CHU
100 Paik Avenue. Suite /288
Rochwville. MD 20850

() 301-838-8988

‘ (Fax) 301-838-8998

Attorney lor Detendants




JURY DEMAND

' Defendant and Counter-Plamutt. S.J. TRAVLI., CORP . requests a trial

|
ty jury
| /s/ Sharon C Chu___ //\/

' Sharon C Chu

L Upfices of SEaru . CFu
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e #R8
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INVESTMENT AGREFMENT

AGREEMLENT made I'cbruan 17 2008 between SHHI-YING CHIENG.
JIA YONG DONG. AND W EI MiNG HE. collecuvely referred 10 as * Pany of the st
Part”. and P.AO HUAYU. XIU QIAO ZHANG and XIU CHENG ZHENG collectively

retened to as - Paiy of the Second Pait”
RECIIALS

WHEREAS. Parly of the Sccond Pant desires to mnvesi into NEW TODAY BUS

CORP . (the “corpoiation™) 1s the owner of the following properties:

(1) Today’'s Bus Inc. a duly formed corpolation under the laws of the State of
Georgua. 1ts puncipal oflice address 18 3150 Bufind Thghway £2204,
Dotavilie, GA 30340:
{1y Lotus Tours, Inc. a duly foxmed vorporat:on under the laws of the State of
Maryland. 1ts principal office address 1s 2103 Hounds Run Place, Silver
Sprrg. MD 20906.
(n)  leasehold interest in the Unit #101, 649 Newtown Road, Virgiia Beach,
VA 25462,
(1v}  leasehold interest 1n the stotefroni at 106 W Broad Suceet, Richmond. VA
23220,
(v)  leaschold inmeicst in the 121 N 11* Street, Phriadelphia. PA 19107
vy leasehold interest in the Butleang D & 2. 198 Randoiph Avenue
Brooklyn. NY 11257,
{vit) 22 cuses cee atiached Schedule A
(vit)  Any and all athet properties and leaschald intetest owned by Today s Bus
¢ el lows Tours Ing not mentaned above
WHERLAS. Pany of Frrst Pait and Party of Second Patt desire 1o enter inio a joint
veptire and ska'l own o] ol e outstandang ard isted shates of MW TODAY LS

CORP



1115 therefore agieed as tollows

! Shares. The Party of the Tust Part repiesent that the twe corporations (i)

& (n) have not issued any common shates of said compoiations.

2 Party of First Part’s representations, warranties, and covenants. In
oider to induce Party of Second Part to enter into this agreement. Party of Tirst Pat

wartants and represents to Party of Second Part as follows

21 Vatid corporations (i) & (x). The corporanons (1) & (i) is a brsiness
corporations duly organized and vahdly exisung undei the laws of the State of Georgia
and Maryiand 1espectively. 1t has no subsidiaries; 1t 1 authorized to own and operate
transportatien business and since its incotporations, 1t has exercised and conuriues to

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

and Maryland respectively

22 Good Standing. 't he corporaucens (1) & (1) are n good standing: thete is
no action or procecding pending to dissolve the cotporations (1) & (u). or to declare any

or all ol is corpotate mghis. powvrs. Tranciises, or privileges o be null and vond

23 Solvency. The corpoiations (1) & (i1) aie not insolvent. it 1s not 1n the
nands of d 1ecerver aur is any application for recenerslip pendmg. 11 1s a gomg business
.nd has pever suspended 1is operatans. 1t docs not eonteriplate msolvency., ne
procecdings aic pending by or against it m bankiuptey ot reargamzation nt any state of

1eqeral couwrt. nor has 1i filed any peution in bankiupiey

24 Certificate of incorporations (i) & (i), The cornoravons (1} & 11u)’s
certificate of incorpaiations has never been amended no proceeding has been mstituted

or athorzed S e purpose o any such amendiment



2.5 Shares. Painy of I'ust Pariy wie the oniy ~Farcholders of corporation (1)

and (1i) and no shates of said corporations have been 1ssucd

26 Authority. Paity of First Part has full power and night to enter into thes
Jgreement: 1o other peison ias any rightl in or to such shares or any part thercol vt the
certificate or certtticates representing the name, such shares have not been pledged o

hypothecated nor has a sccurity interest been created 1n them
2.7 Title exceptions. The corporations (1) & (ii) are in good stending

28.  Confracts. lhe corporauons (1) & (11), at the time of signing tins

agrecment. will not have any commitments. agreements. or contracts outstandng

29 Litigation. Any judgment, sun, ptoceeding, or hifigation is pending.
aganst or relating to the corporations (1) & (it) or 1ts property or business prior to
February 20 2006. shall be the sole 1esponsibility of Patty of FFust Part and Party of First

Part agrees 1o indemnuify Party of Second Part for any loss and damages incuted

therefrom

210 Morigage und taxes. The corporations (1) & (1i) will have no urpaid
bills or creditors of any kind or nawure at the ciosing date except the installment payments
on zuto loans us stated in Schedule \. however. Pany of Fi:st Part shall be liakle ard

responsible for amy pavments due pno- 10 February 20, 2000

211 Faxreturns. Alljequrred 1ox teports and r1etans have been duly fled
Al payments teporied on sach repoits ard retmrs as due wave been pard i full Pany of
Ferst Part agreas o be bz %o any valia come oy deliviene es asseried against 1ne

corporations () & (i) hy any tas authorues {01 penods piigi 1o February 29, 2006



2,12 Survival.  All or the above warranties and repteseniations shal, be truz a

the ume of signing this apreement and shall sury e the date of this agreement

3 Investment Amount. Parly of Sccond Pait shall invest ino the New
Today Bus Coip the sum of Three Hundred }housand ($300 000 00) Dollais for 30% i

the stocks of New Today Bus Corp

4. The ceruficate and riling receipt of New Today Bus Coip 15 hereby
attached,
5 Pliysical condition of property. Party of Second Part represents that it has

aspected all of the corporate hooks, finencial statements, and any other relevan’
dncuments in connecuon with the properties mentioned above in (t) thru (vir). Pariy of

Second Part also agrees that 11 will accept the above-mentioned propertics 1n 1ls present

condition

5 Survival of warranties and indemupify. A\l watianties. represeniatiors.
covenants, and agieements made by Party ol Tust Part in this agicement or pursuant
thereto shall be deemed continuing warrantics, tepresentations. covenants, and

agreements. which shall survive the closing and the execution of this agreement

7 litle to shares. Pary ol Furst Part wanants their ttle i and to the
common shares of the corporations (1) & (1) and will forever mdenn:fy and hold
harmless Party of Second Part. then successors and assigns. against ail claims and
demands that may be made 10. under. o1 agamnst anv of such common shares. or against
LDy e o attachment apon such common shaies by any ereditor of Party of Fusi Part et
any other parson carir: t ho'd anyoserest therein iy or Gioug: Panv of'} 1st Vay

pror o Febiwary 20, 2006

81 Indemuification.  Paiy of First Part wall indeminiy and hold harmless



Party of Second Pal. against and in tespect of any claims for the following items

(1 Any tax o1 assessment impased upon the corporatons (1) & (1)
tesulting from a final determimauon by the tax authouties that the corporations (1) & (u)
has realized gross meome. rents. 1weiest. dicidends. ot aaiins on the sale of any of 1ts

assets puot o Nebinary 20, 2006

{2) All habiliies of the corporations (1) & (1) of any natue whether
accrued. absoluie. contingent o1 otheiwise. existing puiot to Febiuary 20, 2006. to the
extent not 1eflected or reserved against in full i the corporations (i) & (11)’s balance sheet
as of that date. except {or any amount that 1s hercafier assessed agamnst the corporations
(i) & (11) by Maryland State or Georgia State o1 the U S government for state franchise or

federal income taves

13 Allhabilities of or claims agamst the corporations (i) & (1) arsing

out vl the conduet of its business prior o Febiuary 20. 2006

() All habilities of or claims agawst the corporations (i) & () ansing
out of any presenily existing contract or commitment not speeificaily set forth in this
agreement, o1 made or enteied into by the corporations (1) & (1) prior to February 20,

2006

15) Al hahihity, damage. cost, deficiency. or expense resulting from
anv pisrepreseniation, maienal omission, breach of warranty. o1 no noatulfillment of any

covenant o1 agreement by Party of T ust Pait under o1 1etaung 1o this agreement,

{0 All acuons. sunts proceedings, derands. assessments. judgmenis,

costs. lepal and accountmg fees. and other expenses incident 1o any of the foiegoing

82  Reimbursement. Paity of st Part will iennbaise Paity of Second Pait

on demand. o espect ol any hubrliy. cameage. cost deficiency. o0 expense to wheh e



mdermnidiss ~et torth i paragrenk § 1

9 Binding effect.  his agreep-ert shall b e cind ng wpod and mnare 1o the

Perefil w both pwuzs wia ther jespect ve lewal sepresentatives, successors, and assigas

iv 4llocation of Shares of New Today Bus Corp, Aller the exeent on of tis

dgreemicnt. tae following nersons shall vown the conespondent shates of New leday Bus

Carp
Shih Yrig Cheng -0 shares Stack certificate 4 ¢ Treasuier
J1a Yong Dong 20 =hares Stock certificate # 2 Secretuy
Wer Ming He 20 shates Stoch certificate 2 3 Vice President
Pao Hua Yu 20 shaies Stock cert.ficate &4 Vice Treasaret
X1 Q.an Zhang 20 zhures Stoch cestificate = 5 Presadant
Xiu Cheng Zhong 21) shares Stock certificate 4 6 Viee President

Tha above are the totai 15sued and outstanding stocks uf New Today Bus Comp.

H Lntire agreement; modification s insutment constituies the emure
apreemient beineen the naues It nay not be changed vr iermimated except by an
agzeement duly evecuted and s1aned by both parties

]‘?

-

Non-waiver. No delay m Taiture by erther paity 10 esereise ary et
acteunder. and o paual or sinele exercise of swch vight <ha? constitute @ wanser o, that

o any othe: rights. enless otherwise exoresshy prov.ded hesein

13 Governmg hiw, Thes aoteornent shal be coneraed wiooten dars ¢ wein

rd govermed woeeew 67 he Site o New York

At en
-

{3 Ly 0l A PR JTeEs eol o e rete wath Periy o] Seeomd Pane v

b bus s e o e WY o Wikop et DONY o Dinieaapaa NY e



Richmond. VA and NY 10 Notfolk VA) for as long as the parues are the shareholders of

New Today 13us Corp

15 The Corporation must cenduct a moathly accounting of *he corporate
accounts ro laer than the 57 day of the next raonth., -f the avcounung reseals <he
curporation needs addutional operaiing funds. each shareholder shall corimbute 1owards
said additonal operating funds in accordance with the shareholder’s prorata shaie
However. 10 any of the sharcholder faiis 10 pay his p:otaa shares of the said funas within
seven (7) calendar days. then the Corpotation shall have the nght to foufeut said
sharcholder s share by paying said shareholder the sum of $50,000 00 However, said
sharcholder shall have the nght to pay back said $50,000 00 plus the aforesaid required
funds to the Corporation within thirty (30} calendar days. then his shaies shall be
1emnstated upon receipt of said momes by the Corporaiion  Each sharcholder can oaly

utiize this provision once

16 I he patties agree that in the nterest of expediency, this a prelirunary
agreement between the paities, tf necessary. the pacties can amend this agrecment 1n

witing provide said amendment shall be effective upon sigming by all parties

In witness wheteof, the patues have dulv execuied this agieement

Yarty oftne ' irst Part
Y

- — - f-—/
Shih Ying %«'31-/
# ) :




Pary of tne Seeend Pt

il -

PanvHua Yu

Xw Qiao Zhang

—

-

N Cheng Zheng

se/mydoc/stock ttans-ioday bus
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STATE OF NEW YORK )
COUNTY OF NEW YORK) SS.:

Onthe 17th  day of [cbruaiy 1n the year 2006 before me the undersigned
pewsonally appeared  Shih Ying Cheng, Jia Yong Dong and Wei Ming He

personally known to me or proved 1o me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed 1o the within instrument and
acknowledged to me that he/she/they exccurted the same 1n his/her/their capacity(zes). and
that by his/her/their signature(s) on the mstrument the individual(s), or the person upon
hehalf of which the individual(s) acted. execuied the instrument

A

;12 = , ' " - :
Notary Public J R J

STATE OF NEW YORK )
COUNTY OF NEW YORK) §S.:

Onthe 17th day of I‘ebruary 1n the year 2006 before me. the undersigned
personally appeared  Pao Hua Yu, Xiu Qizo 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 (aue) subscribed 1o the within instrument and
acknowlcdged to me that he/she/they cxecuted the same i his/her/their capacity(ies), and
that by his/her/their signature(s) on the insttument the individual(s). or the person upon
behalf of which the individual(s) acted. exccuted the instrument

Notary I’?'h'l-rt( J v é




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 I nvo i ce
414 Hungerford Drive, STE#118

Rackville MD 20850 Date involce ¥
Tel : 301-424-8400 Fax : 301-424-8583

22872006 6806200
Bidl To

New loday Bus

Ms Yu

198 Randolph Ave

Brooklyn NY 11235

Tema Due Date Group No
Net 30 373072006 02-06
Descnphon Quantity Rate Amount

218 ~2/28 Lane run 11 6,750 00 74.250 00
5606 2 trips darly 07 00 12 00 17:00-02-00 $850x 2tnps

5607 2 nps datly 08 U0-13 00 18 00-03 30 $850x 2

5608 Richmand VA & days & weck 17 00 -01.00 Philadclphia

1900 - 13 00 $1300 4 3400

5609 09 00 - 18 00 NY - DC 3850

1688 Philadelphia line run 2 trips a day 5800
Thank you for your busincss

Total $74,250.00
Payments/Credits $-32,450 00

Balance Due

$41.800 00




5 TRAVELCORP Credit Memo
414 Hungerford Drive, STE#118
Rockville MD 20850 Date Credt No
Tel 301-424-8400 Fax : 301-424-8583 21872006 C6806281
Customer
New Voday Bus
Ms Yu
198 Randolph ave
Brooklyn NY 11235
P.0. No. Project
02-06
Descripton Oty Rate Amount
1 k=00 Driver salanes $150 x6 +$200 +$100 -32.450 00
Feb-06 Tuel & totls $225 x6 $300 $t20
tuel & tolls $250 x 7 000

32950 x Feb-18 ~Feb -28 11 Days

Total

$-32,45000




S.TTRAVELCORP

[ ]
Invoice
14 Hungerford Dnive, STEH118
Rockville MDD 20850 Date Invoice #
Tel 301-424-8400 [ax - 301-424-8583
313112006 6806278
Bill To
New |oday Bas
My Yu
148 Randulph Ave
finoklyn NY 11235
Terms Due Date Group No
Nel 30 473072006 03-06
Descnption Quantity Rate Amounl
03/01 ~ 03731 Line run . 3l N 675000 209,250 00
3606 2 trips daily 87 00-12 00 17-00-02 00 3850x 2tnps
5607 2 inps daily 08 00-13-00 13-00-03 30 $850x 2
“e08 Rihmond VA 6 days a week 17 00 -01 00 Philadclphia
0% 00 - 13 VU $1300 -3400
5609 0900 - 18 00 NY - DC 3850
1688 Philadelphia hine run 2 trips a day $800
Total $209,250 00
Payments/Credits $-91.450 00

Balance Due

$117.800 00




S1TRAVELCORP Credit Memo
414 Hungerlord Drive, STE#118
Rockvilie MD 20850 Date Credit No
Tel 301-424-8400 Fax - 301-424-8583 313172006 6306387
Customer
New Today Bus
Ms Yu
198 Randolph Ave
Brovklyn WY 11235
PO No Project
03-06
Descnption Qty Rate Amount
luel & talls 91,450 00 9145600
000

Drver salucics $150 x6 4 $200 +$100
I'rom March-0( ~ March }1

Total

$-91.450.00




S.J TRAVELCORP Invoice
414 Hungerford Drive, STE#118
Rockville MDD 20850 Date Invoice #
Tel 301-424-8400 Fax: 301-424-8583
4/30/2006 6806279
Bill To
New Foday Bus
Ms Yo
198 Randulph Ave
Brooklyn NY 11235
Terms Due Date Group No
Net 30 5/30/2006 04-06
Descnption Quantity Rate Amount

04/0? ~ 0430L1ne run 30 6.750.00 202,500 00
5606 2 tnps daily U7 0U-12 00 17 00-02 00 $850x 2trips .
5607 2 tnps danly U8 00-13 00 18 00-03:30 $850 x 2
5608 Richmond VA 6 days a week 17 00 -0t 00 Phuladelphia
09 00 - 13 00 $1300 +$400
5609 09 00 - 13 00 NY - DC $850
1688 Philadeiphia lme run 2 trips a day $800

Total $202,500.00

Payments/Credits $-88.500 00

Balance Due

$114,000 00




S } TRAVELCORP
414 Hungerford Drive, STE#118

Credit Memo

Rockwville MD 20850 Date Credit No.
Customer
New Today Bus
Ms Yu
198 Randoiph Ave
Brooklyn NY 11235
P.O No Project
03-06
Descnption Qty Rate Amount
Fuel & 1ofls $1750 88,500 00 -38.500.00
Driver salarics $150 x6 +$200 +$100 000

Irom Apnt 01 ~ APril 30

Total

$-88,50000




S J TRAVELCORP Invoice
114 Hungertord Drive, STE#118
Rackwille MD 20850 Date Invoice #
- 101-424- “ax : 301-424-
Tel - 301-424-8400 T'ax : 301-424-8583 <73 1/2006 4806280
Bill To
New Todas Bua
A Ya
193 Randolph Ave
Hrooklyn NY 11215
Terms Due Date Group Ne
Net 30 6/30/2006 05-06
Descnplion Quanity Rala Amount
05/01 -- 05/31 Line run n 6,750 00 209,250 00
5606 2 trips daly 07 00-12-00 17 00-02-00 $850x 2trips
S607 2 trips deily 08 00-13 00 18 00-03 30 $850x 2
5608 Richmond VA 6 days a week 17 00 -01 00 Philadelphia
092 00 - 13 00 $1360 +$400
i DY Un - 18 QD NY - DC $850
1688 Philadelphia linc run 2 trips a day 5800
Total $209,250 00
Payments/Credits $.91.450 00

Balance Due

$117.800 00




S J TRAVELCORP
414 Hungerford Drive. STE#118

Credit Memo

Rockville MD 20850 Date Credit No
Customer
New Today Bus
M- Yu
19% Randolph Ave
Brooklyn NY 11235
P.O No Project
05-06
Descripion Qly Rate Amount
I"uel & toll $1750 91,450 00 -91.450 00
Dnver salanes 3150 x6 43200 +S100 0.00

From May 01 ~May 31

Total

$-91.450 00




.
sl

S JTRAVELCORP
414 Hungerford Drive, STE#118

Statement

. Date
Rockville MD 20850
Tel : 301-424-8400  Fax - 301-424-8583 91912007
To
New Today Bus
Ms Yu
198 Randolph Ave
Brooklen NY 11235
Amount Due Amount Enc
$391,400.00
Dats Transaction Amount Balance
0212772006 Balance forward 000
(228/2006 INV ¥6806199 Due 03/30/2006. 000 000
02-06-
02/28/2006 INV #68006200 Due 03/30/2006 74,250.00 74,250 00
oot REDALM 4C68U4281 -32,450 00 41.800 00
03-06-
312006 INV 46806278 Due 04/30/2006 209,250 00 251,05000
0373172006 CREDMEM #C6806387. -91,450.00 159,600 00
U4-06-
04/30/2006 INV #6806279. Due 05/30/2006. 202,500 00 362.100 00
MannnG6 | CREDMEM #C6806388 -88,500.00 273,600 00
us-0o-
053172006 INV #6806280 Due 06/30/2006. 209,250.00 482.850 00
057312006 CREDMEM #C6806389 91,450 00 391,400.00
1-30 DAYS PAST 31-60 DAYS PAST | 61-90 DAYS PAST OVER 90 DAYS
CURRFENT DUE DUE DUE PAST DUE Amount Due
117800 00 114,000 00 117,800 00 41,800 00 Q00 $39(.400 00




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)



hache' Owens ‘Wells Fargo Caustruction

Loan Adjustor 1560 West Fountamhe 1d Parkway
lempe AL B5282
480-379-9246
(REEY 400-3703 Fax

November 12, 2008

Shik Ying Cheng
11225 Gieenbniar Preserve Lane
Poiemac MDD 20R54

RL Nouce of Defivieacy ko Accouny # 002-0509915.700 Reference i made to the Guaranty hetween Shih
Yug Cheng, as Guarantor, ilung Yug Kuel, as Guarantor, and The CI'T Group/Equipment Financing, Ing as the
Secured Party, and assigned w Wells Yargo Equipmemt Finance, Inc, {successor in interest to ‘The CIT
Group/Equipment Financing, Inc ), “The Guaranty™

1Year Shib Ying Cheng,

Pleasc be advised that in accordunce wath the Notice of Sale previously sent 1o vou, Wells Fargo Fquipment
Fladah e Ing has soud the lollowing described equipment

Van lool 12145 Motor Coach /N YE2TC12BX22044576 $134375.00

Pursudnl @ il nghts under the Secunty Agreemen: Wells Fargo Equipment Finance, Ine secured and sold s item
lur the sale price above

The proceeds of the sale were applied agamns your obl.gatian to Wells Fargo as foilows

HBalance Due at vne of Sale 5197228 RO
Sale Proceeas (September 3, 2(:08) $134,375 00

I.ess Fxpenses (832 529 44}

Nut Sale Proceeds Applied o Account ($101,845 56)
e iicicony Balance $95,383.24

Wells Fargo Equpment Finance, Enc., herehy respectfully request payment in the amount of $95,383.24

Unless this matter 12 resolved we will have no alternative but o take further acuon to protect our interests As
presader unaer the terms of the Agreement, you are responsible lor legal and/or collection fees and expenses
neurred by Wells Fargo Equipment Tinance, Ine , i the litigation and/or collecnion of this matter  Wells Fargo
would hike to work with vou or retiring th's amount  Please contact the undersigned at 430-379-9246, wathin ten

{ 10} business days of the date of this letier, so that salsfactory paymrent arvangemenis ¢can be made The senwusness
21 tus matier demands your immediate aention

Sunerety

?ﬁww’)"‘

Lzonel Mueny
Loar Aduston

Sent via Certthied zud Fegular 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. : Civil No.: AW-08-CV-01991
S.J. TRAVEL, CORP., and
SHIH-YING CHENG
HUNG-YING KUEI

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
l. On or about September 12, 2008, Defendant and Counter-
Plaintiff, SHIH-YING CHENG (hereinafter called “CHENG™),
filed the Counter-Complaint against Plaintiff and Counter-
Decfendant, 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

Plaintiff and Counter-Defendant, NEW TODAY, is a New York
corporation and its principal place of business is in New York.
Defendant and Counter-Plaintiff, S.J. TRAVEL, CORP,, is a
Maryland corporation and its principal place of business is in
Rockville, Maryland.
Defendant and Counter-Plaintiff, CHENG, is a resident of
Maryland, and he is married to Defendant, HUNG-YING KUEI,
who is a resident of Maryland.

Subject Matter Jurisdiction
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
On or about 2004, Defendant and Counter-Plaintiff, CHENG and

Mr. Xiao Hui Zou, who is a Maryland resident, designed and

I



10.

11.

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.

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 intcrnet
search link that would lead searchers who typed the words
“chinatown bus” to the web site at “www.Apexbus.com.”
CHENG and Mr. Xiao Hui Zou agreed in 2004, that they were
equal owners of the “www.Apexbus.com” website.

Atthe 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.

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



13.

14.

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.

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.

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.

On or about February 17, 2006, CHENG entered into an
Investment Agreement with Mr. Jia Yong Dong, Mr. Wei Ming
l1le, Ms. Pao Hua Yu, Mr. Xiu Qiao Zhang, and Mr. Xiu Cheng

Zheng (hereinafter called the “Investment Agreement™). Attached



15.

16.

17.

e Y

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

At the time that CHENG entered into the Investment Agreemcent
on February 17, 2006, CHENG was the sole sharcholder 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.

Prior to and contemporaneously with the Investment Agrecment
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.

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



18.

19.

thirteen percent (13%) of the gross sales of all bus tickets sold
through the “www.Apexbus.com™ website and serviced by NEW
TODAY.

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.

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/certificates, (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)



20.

21.

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.
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.

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.

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



23,

TODAY and he had not been reimbursed by NEW TODAY for
the expenses that he incurred in renting an apartment in New
York City.

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 tickets 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.

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.Apexbus.com™ website, CHENG would

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



25.

26.

all bus tickets purchased through the “www.Apexbus.com”
website.

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 wherc customers could get
onto or off buses, and said address was a bus stop operated and
controlled by S.J. TRAVEL.

On or about August 2007, CIIENG noticed that S.J. TRAVEL’s
business dropped dramatically, and discovered that the
“www.Apexbus.com” website no longer listed thc 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 ail 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 “610 I Street” in Washington, D.C., which was and is a

bus stop controlled and operated by NEW TODAY.



27.

30.

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.

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.

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.

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

Hui Zou periodically remitted statements to CHENG regarding

10



31.

33.

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.
From November 1, 2007, to the present, Mr. Xiao Hui Zou and
NEW TODAY have not paid CHENG any royalties for tickcts
sold through the “www.Apexbus.com” website.
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.
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.

COUNTI

BREACH OF CONTRACT

11



(By CHENG against NEW TODAY for Breach of Employment

34,

35.

36.

Contract of February 2006
Defendant and Counter-Plaintiff, CHENG, incorporates by
reference the allegations in Paragraphs 1 through 33, inclusive, as
though fully set forth herein.
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.

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 weck to respond to emergencics regarding NEW

TODAY’s buses during that time.

12



37.

38.

39.

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 lcased in New York
City.

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.
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.

41.

42,

Defendant and Counter-Plaintiff, CHENG, incorporates by
reference the allegations in Paragraphs 1 through 39, inclusive, as
though fully set forth herein.

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.

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



43,

44,

45.

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.

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.
As aresult 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.

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 agrecment 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. Asaresult of NEW TODAYs 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



49.

50.

51.

as though fully set forth herein.

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.
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.com”™ websilte.

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.

53.

54.

55.

COUNT 1V

UNJUST ENRICHMENT
(By CHENG against NEW TODAY)

Defendant and Counter-Plaintiff, CHENG, incorporates by
refercnce the allegations in Paragraphs 1 through 51, inclusive,
as though fully set forth herein.

From February 18. 2006, through May 31, 2006, CHENG
worked full-time as the bus operations manager at NEW
TODAY s garage in New York, and was on call twenty-four
(24) hours per day seven (7) days a week during that time.
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.

CHENG's hard work as the full-time bus operations manager

of NEW TODAY from February 18, 2006, through May 31,

18



56.

57.

58.

9.

2006, provided a benefit upon NEW TODAY of at least
$17,650.

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.c., from February 18, 2006, through May
31, 2006).

NEW TODAY’s acceptance and use of CHENG’s {full-time
scrvices 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 thesc benefits without
payment for their value.

From November 1, 2007, through the present, NEW TODAY
used the “www.Apexbus.com™ websitc to sell bus tickets, and
received millions of dollars of income from bus tickets sold
through the “www.Apexbus.com” website.

NEW TODAY was aware of, and had knowledge of, the fact
that CHIENG was the cqual co-owner of the

“www.Apexbus.com” website, and that CHENG was entitled to

19



60.

royalties equal to three percent (3%) of the gross sales derived
from NEW TODAY from said website.

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, SHIH-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.

61.

COUNTYV

FRAUD
(By CHE ainst NEW TODAY)

Defendant and Counter-Plaintiff, CHENG, incorporates by
reference the allegations in Paragraphs | through 60, inclusive, as

though fully set forth herein.



62.

63.

64.

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.

Mr. Xiu Qiao Zhang knew that his representation on behalf of
NEW TODAY to pay CHENG wages in thc 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 opcrations 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.

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



65.

66.

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 expenscs was false.

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 rcpresentation was false.

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-Plainti{f, 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 recasonable’s attorney’s fees
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 KUE] against NEW TODA

68. Defcendants and Counter-Plaintiffs, CHENG and his wife, HUNG-
YING KUEI (hereinafter collectively called the “CHENGS™),
incorporates by reference the allegations in Paragraphs | through
67, inclusive, as though fully set forth herein.

69. Prior to and at the time that CHENG entered into the Investment



70.

71.

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
(hercinafier called the “Lotus Buses™), he and his wife, HUNG-
YING KUEI, personally guaranteed most, if not all, of the loans
for those buses.

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.

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 Agrcement 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 licn

holders of the Lotus Buses after February 20, 2006, (b) would pay
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72.

73.

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.
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.

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 1.D. 8688 on

or about September 3, 2008.

25



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. Inits letter of November 12, 008, to the CHENGS, Wells Fargo
notified the CHENGS that, because the CHENGS personally
guaranteed the loan for Coach 1.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 KUEI, pray for judgment against Plaintiff and
Counter-Defendant, NEW TODAY, in the amount of Ninety-five Thousand

Threc 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.

SHIH-YING CHENG and HUNG-YING
KUEI, Defendants and Counter-Plaintiffs

By: /s/Sharon C. Chu
Sharon C. Chu (Md.Fed.Bar#11605)
LAW OFFICES OF SHARONC.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 KUE]I, request a trial by jury.

s/ Sharon C. Chu
Sharon C. Chu




Lo Offices of Stioron  Cha
100 Fark Awenue
Smip #3858
Socknll, WD 20850
J01-438-2988
S01-838 8989
AL J01-838-098

IN THE SURFACE TRANSPORTATION BOARD
OF THE UNITED STATES DEPARTMENT OF TRANSPORTATION

In re Stagecoach Group PLC and
{Coach USA, Inc. et al.’s Acquisition and

Control of New Today Bus Corp. : STB Docket No.: MC-F-21030
and New Today Bus, Inc. :
CERTIFICATE OF SERVICE

I, Sharon C. Chu, Esq., counsel for S.J. TRAVEL, CORP., SHIH-YING
CHENG and HUNG-YING KUEIL, hereby certify 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
with all attachments thereto, and the instant Certificate of Service were scnt 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

[ ]

Joel S. Aronson, Esq.

Genevieve J. Quarfoot, Esq.

LLERCH, EARLY & BREWER, CHARTERED
3 Bethesda Metro Center, Suite 460

Bethesda, MD 20814

/s{ Sharon C. Chu
Sharon C. Chu




