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DEFENDANTS’ DOCUMENT “Y1-6”

LETTER FROM TAI PAN BUILDING MANAGEMENT LTD. TO I.C. LEE

Mr. 1. C. Lee, 12th February, 1976

The Director,

San Imperial Corporation Ltd.,
59, Des Voeux Road, Central,
Hong Kong.

Dear Sir,
Re: Loan $6,000,000.00

We refer to our recent discussion with you regarding the abovementioned
loan and hereby wish to confirm that one of our clients is now prepared to lend a
loan of $6,000,000.00 to Messrs. Hong Kong Estates Ltd., one of your subsidiary
companies and the terms and conditions are as follows: —

(1) Loan amount will be $6,000,000.00.

(2) The loan will be for one year at interest rate of 1% per month with
an option for renewal of one year under the same terms and con-
ditions. However if the borrower wishes to terminate the loan during
the period of the first year then the borrower will have to give one
month notice plus a compensation equals to one month interest.

(3) The secure the aforesaid loan, Hong Kong Estates Ltd. will agree
to mortgage the following property:—
Land and Building of 25 Kimberley Road, known as August Moon

Hotel.
(4) There will be totally 2%% commission on the loan granted.

(5) The interest will be payable monthly and it is necessary to be
guaranteed by Imperial Hotel Ltd.

We trust that you will agree with all the terms and conditions as men-
tioned above and please let us have your confirmation as soon as possible.

Yours faithfully,
TAI PAN BUILDING MANAGEMENT LTD.
(Sd.) David Ng Pak Shing

Director
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Documents
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Agreement
between Malaysia
America Finance
Investment Ltd.
& Oceania &
Land Corporation
Ltd. with
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Agreement
Annexed

dated 18.1.1977

DEFENDANTS’ DOCUMENT “YI — 9”

AGREEMENT BETWEEN MALAYSIA AMERICA FINANCE INVESTMENT LTD.

& OCEANIA & LAND CORPORATION LTD. WITH CANCELLATION

AGREEMENT ANNEXED

THIS AGREEMENT made the 18th day of January. One thousand nine hundred
and seventy seven BETWEEN MAF INVESTMENT LIMITED whose registered office
is situated at 59 Des Voeux Road Central Victoria Hong Kong (hereinafter called
“the Vendor”) of the one part and OCEANIA FINANCE & LAND CORPORATION
LIMITED whose registered office is situate at 32-34 Nathan Road, Kowloon, Hong
Kong (hereinafter called ‘‘the Purchaser) of the other part.

WHEREAS: -

ey

2)

3)

The Vendor is the registered owner of All Those Two pieces or parcels
of ground situate at Victoria Hong Kong and registered in the Land Office
as Marine Lot No. 306 and Section A of Marine Lot No. 341 repectively
(hereinafter called ‘‘ the said premises”).

By an Agreement dated the S5th day of December 1073 the Vendor has
agreed to redevelop the said premises together with the owner (hereinafter
called ‘““the adjoining owner’’) of the adjoining premises vis. Marine Lot
No. 340 (formerly known as No. 142 Connaught Road Central and No. 283
Des Voeux Road Central) (hereinafter called “‘the adjoining premises”) in
accordance with the plans and specifications (hereinafter called ‘‘the said
plans and specifications”) prepared by Mr. T.K. Chan authorised person
(hereinafter called ‘‘the Architect’’) and approved by the Building Authority
under B.0.0O. Reference No. 2/2366/73

The said premises and the adjoining premises are now in the process of
redevelopment and all the former buildings thereon (i.e. Nos. 140-141
Connaught Road Central) have been demolished.

WHEREBY IT IS AGREED by and between the parties hereto as follows: —

1.

The Vendor shall sell and the Purchaser shall purchase ALL THAT pieces
or parcels of ground situated at Victoria Hong Kong and registered in the
Land Office as MARINE LOT NO. 306 and SECTION A OF MARINE
LOT NO. 341 respectively together with the messuages erections and
buildings to be erected thereon and to be known as “140 - 141 CONNAU—
GHT ROAD CENTRAL” (hereinafter referred to as “the said Building”)
which forms part of the LOONG SAN BUILDING ( KB )
to be erected thereon together with the adjoining premises and the ap-
purtenances thereto and all other estate right title interest property claim
and demand whatsoever of the Vendor therein and thereto.
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4.

The purchase money shall be DOLLARS FOURTEEN MILLION
(HK$14,000,000.00) HONG KONG CURRENCY which shall be paid
by the Purchaser to the Vendor in the manner as set out in the Schedule
hereto.

The Vendor shall on or before the 31st day of December 1978 complete
the said building in a good and workmanlike manner in accordance with
the said plans and specifications. The said Building shall be deemed to be
completed if completed to the satisfaction of the said Architect (which
shall be evidenced by his certificate in writing to that effect) notwith-
standing that no Occupation Permit in respect thereof has been granted by
the Building Authority. If the said Building is not so completed within
the period herein-before provided then the Vendor shall from the 1st day
of January 1979 pay to the Purchaser liquidated damages calculated at the
rate of nine per cent per annum on the deposits paid until the building
is completed PROVIDED THAT if the delay is caused by any of the
following namely: (a) strike or lockout of workmen (b) accident to the
works for which the Vendor is not responsible (c) bad weather (d) riots
or civil commotion (e) force majeure (f) act of God (g) delay of the
Building Authority or other Government Department or Departments
in giving any necessary approval of the construction work (h) delay in
completing the foundation works caused by water rocks or any other matter
(i) delay in connecting drainage or water pipes by Director of Public
Works or by other Department or Authority concerned (j) the act of the
Queen’s enemies or other reasonable cause, the said Architect shall grant
such extension of time for the completion of the construction work as
shall appear to him to be reasonable and his decision to grant any such
extension as aforesaid for any reason whatsoever shall be final and binding
upon the parties hereto and no liquidated damage as aforesaid shall be
payable in respect of any period covered by such extension.

The purchase shall be completed at the Offices of Messrs. Woo Kwan Lee
& Lo within 7 days after service of a notice by the Vendor that the Oc-
cupation Permit in respect of the said Building has been granted by the
Building Authority when the residue (if any) of the purchase money shall
be fully paid and the Vendor and all other necessary parties (if any) will
execute a proper assurance of the premises hereby agreed to be sold to
the Purchaser free from incumbrances and the Purchaser shall be entitled
from the date of completion to vacant possession of the said premises all
outgoings up to that date being cleared by the Vendor. The assignment
shall be in the form prepared by the Vendor’s Solicitors.

The Purchaser shall make and insist on any objection or requisition in re-
spect of the title or otherwise which the Vendor shall be unable or (on the
ground of difficulty delay or expense or on any other reasonable ground) un-
willing to remove or comply with the Vendor shall notwithstanding any pre-
vious negotiation or litigation be at liberty on giving to the Purchaser or his
Solicitors not less than 7 days notice in writing to annul the sale in which
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10.

It.

case unless the objection or requisition shall have been tin the meantime
withdrawn the sale shall at the expiration of the notice be annulled the
Purchaser being in that event entitled to a return of the deposit but without
interest cost or compensation.

The said premises are sold for the residue of the term of 999 years from
the 31st day of January 1901 granted by the Crown Lease of the said
Lots subject to the payment of the due proportion of the Crown rents and
to the performance and observance of the covenants and conditions
payable and to be performed and observed so far as the same relating to
the said premises hereby agreed to be so!d and subject to all easements
(if any) subsisting therein and with the benefit of and subject to all rights
of way (if any) and no error or mis-statement or mis-description shall
annul the sale or shall any compensation be allowed in respect thereof.

Such of the muniments of title as relate exclusively to the premises hereby
agreed to be sold will be delivered to the Purchaser. All other muniments
of title in the possession of the Vendor will be retained by it and the Vendor
will if required give to the Purchaser a covenant for production and delivery
of copies and for safe custody thereof to be prepared by and at the expense
of the Purchaser.

The Vendor shall show a good title to the said premises at its own expenses
and it shall at the like expense make and furnish to the Purchaser such
attested or other copies of any deeds or documents of title wills and matters
of public record as may be necessary to complete such title. The costs of
verifying the title by inspection and examination including search fees
shall be borne by the Purchaser who shall also if he requires attested copies
of any documents in the Vendor’s possession relating to the property hereby
agreed to be sold as well as to other property retained by the Vendor pay
the cost of such attested copies.

Time shall in every respect be of the essence of this Agreement.

Should the Purchaser fail to observe or comply with any of the conditions
herein the deposit and other sums of money already paid shall be absolutely
forfeited to the Vendor who may (without tendering an Assignment to
the Purchaser) rescind the sale and resell the said premises either by public
auction or private contract subject to any stipulations it may think fit and
any deficiency in price and all expenses attending such resale shall be borne
by the Purchaser and shall be recoverable by the Vendor as and for
liquidated damages. Any increase in price on a resale shall belong to the
Vendor.

In the event of the Vendor failing to complet the sale in accordance with
the terms hereof it shall not be necessary for the Purchaser to tender an
Assignment to the Vendor for execution before taking proceedings to
enforce specific performance of the contract.
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12.

14.

15.

16.

On the date of completion the Purchaser shall if required by the Vendor
enter into a Deed of Mutual Covenant, Deed of Exchange, Dee of Grant
of Right of Way or any other deeds or documents with the adjoing
owner and other parties (if any) for the purpose of defining their
respective rights interests and obligations of and in the said Building and
for the proper and efficient maintenance of the said Building and for
grant of right of way and any other right, rights, easements and
appertenances. The Purchaser shall pay the costs of and to the prepara-
tion of the said deeds and documents.

The Vendor hereby reserves the right to alter the said plans wnenever the
Vendor considers required and expedient PROVIDED that the Vendor
shall notify the Purchaser of such alteration as soon as the same has been
approved by the Building Authority. If as a result of such alteration the area
of the said premises is reduced by less than 5% of that as shown in the
present plans the Purchaser shall be bound to accept the same and com-
plete the purchase in the manner above appearing and shall not be entitled
to any compensation or reduction of price in respect thereof but if the
area of the said premises according to such amended plan shall be less than
95% of the area thereof according to the present plans than the Purchaser
shall have the option either to accept the same and complete the purchase or
to cancel this Agreement. In the latter event all instalments of purchase
money which have been paid by the Purchaser shall be returned to the
Purchaser by the Vendor but without interest or compensation PROVIDED
THAT such option shall be exercised in writing within 30 days from the
purchaser being notified of the approval of such amended plans by the
Building Authority and if no such notification is received by the Vendor
within such time the Purchaser shall be deemed to have accepted such
plans and shall complete the purchase accordingly. In case of any dispute
as to the area agreed to be sold, a certificate signed by Mr. T. K. Chan
the Architect certifying the difference of the area shall be final and binding
on the parties hereto.

The Purchaser shall make or attempt to make any alterations to the said
premises befcre the completion of his purchase by the execution of the

Assignment and the fulfilment of all other necessary legal formalities.

Messrs. Woo, Kwan, Lee & Lo’s costs of and incidental to the preparation
and signing of this Agreement and the registration thereof shall be paid
by the Purchaser.

All costs charges and expenses for and incidental to the preparation and
execution of the Assignment including the costs of the making of the plans
and the inspection and examination and of the making and furnishing
abstracts of documents and muniments of title and of obtaining, making
and producing all office attested and other copies of or extract from
records registers of deeds wills and other documents of and incidental to
the completion of the purchase shall be borne and paid by the Purchaser.
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17.

18.

19.

20.

21.

Should the Purchaser instruct another firm of solicitors to act on his behalf
in connection with the completion of the sale and purchase of the premises
hereby agreed to be sold the Purchaser shall bear the costs of his own
solicitors and shall pay the costs of the Vendor’s solicitors at one equal
half of the incorporated Law Society’s Scale and Conveyancing charges.

All the stamp duty and registration fees payable on the Agreement and
the subsequent deed of assignment shall be paid by the Purchaser.

Without prejudice to any other remedy hereunder the Vendor shall be
entitled to demand payment of interest on the amount of any instalments
of the purchase money not paid on due date at the rate of $9.00 per annum
for each $100.00 or part thereof unpaid calculated from the date on which
the same should have been paid to the actual date of payment.

The Purchaser hereby expressly acknowledges that he is aware of an
Indenture of Building Mortgage made between the Vendor of the one
part and Union Bank of Canton Limited of the other part for securing
the sum not exceeding $3,200,000.00 and that notwithstanding such
existing Building Mortgage the Purchaser hereby expressly consent to all
the deposit and/or purchase money payable hereunder being paid to the
Vendor instead of being held by the Solicitors as Stakeholders.

The Vendor doth hereby undertake and observe the terms and conditions
of the Agreement referred to in Recital 2 hereof.

IT IS HEREBY DECLARED that the expression ‘“‘the Purchaser’” where-

ever used in this Agreement shall (if the context permits and requires included the
plural and the masculine shall include the feminine).

AS WITNESS whereof the parties hereto have hereunto set their hands

the day and year first above written.
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THE SCHEDULE ABOVE REFERRED TO

The purchase money as mentioned in Clause (2) hereof shall be paid and
satisfied by the Purchaser to the Vendor in the manner as follows:

$5,000,000.00

$1,500,000.00
10

$1,500,000.00

$6,000,000.00

being deposit and part payment of the purchase
money already paid before signing of this Agree-
ment (the receipt whereof the Vendor doth hereby
acknowledge)

being further deposit and part payment of the
purchase moeny to be paid upon signing of this
Agreement

being further deposit and part payment of the
purchase money to be paid upon production
of the Architect’s certificate certifing that the
foundation work of the said premises has been
completed

being the residue and balance of the purchase
price after service of a notice by the Vendor that
the Occupation Permit in respect of the said
building has been completed.
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Agreement
between Malaysia
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& Oceania &
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Cancellation
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dated 18.1.1977

SIGNED by Messrs. Ho Chung Po and Woo Kwan )
Yeung directors for an on behalf of the Vendor )

in the presence of:

(8d.) C. Chan

Christopher Chan
Solicitor,
Hong Kong.

)
MAF INVESTMENT LIMITED
(8d.) Woo Kwan
(5d.) Ho Chung Po Yeung

.........................................................

Authorized Signature

SIGNED by Mr. Henery Loke Acting Managing )
Director for and on behalf of the Purchaser in )

the presence of:

(Sd.) C.Chan

Christopher Chan
Solicitor,
Hong Kong.

)
OCEANIA FINANCE & LAND

CORPORATION LTD.
(Sd.) Henry Loke

.......................................................

Director

RECEIVED the day and year first above written of )
and from the Purchaser the sum of DOLLARS ONE MILLION )

FIVE HUNDRED THOUSAND Hong Kong Currency being ) HK$1,500,000.00

further deposit and part payment of the purchase money to )

be paid upon signing of this Agreement.

WITNESS:
(8d.) C. Chan

Christopher Chan
Solicitor,
Hong Kong.

— 1142 -

)

MAF INVESTMENT LIMITED

(8d.) Woo Kwan
(8d.) Ho Chung Po )Yeung

.........................................................

Authorized Signature

10

20



10

20

30

DEFENDANTS’ DOCUMENT ‘Y1-9”

AGREEMENT BETWEEN MAF INVESTMENT LTD. AND OCEANIA FINANCE &

LAND CORPORATION LTD. WITH CANCELLATION ANNEXED

(TO BE ANNEXED TO THE AGREEMENT DATED 18th JANUARY 1977)

IT IS HEREBY AGREED AND CONFIRMED that in consideration of the sum of
$1.00 now paid by the within named M A F Investment Limited (called M A F) to
the within named Oceania Finance & Land Corporation Limited (called Oceania)
and the further sum of $4,799,999.00 to be paid by M A F to Oceania on or
before the 22nd July 1977 and the further sum of $1,200,000.00 to be paid by
M A F to Oceania within one month from the date of the previous payment the
parties hereto and to the within written agreement made between them and in the
same order dated the 18th January 1977 relating to the sale and purchase of the
premises register at the Land Office as Marine Lot No. 306 and Section A of Marine
Lot No. 341 for $14,000,000.00 (called the agreement) shall be cancelled as of the
date hereof and that the parties hereto and thereto shall upon payment in full of
such sums release each other from all further rights obligations and liabilities accrued
or to accrue under and by virtuc of the within written agreement.
Dated the 12th day of May 1977.

SIGNED by Ho Chung Po & )
Woo Kwan Yeung ) For and on behalf of
for and on behalf of M A F ) MAF INVESTMENT LIMITED
Investment Limited in the ) (Sd.) Ho Chung Po
presence of: ) Woo Kwan Yeung
Sd. ME I ........................
(54 So‘iie:itor, Authorized Signatures
Hong Kong.

SIGNED by )
Henry Loke )

for and on behalf of Oceania ) OCEANIA FINANCE & LAND
Finance & Land Corporation ) CORPORATION LIMITED
Limited in the presence of: ) (8d.) Henry Loke

(Sd.) M'E. IVCS L R R ) .. .............
Solicitor, Director

Hong Kong.
RECEIVED this 12th day of May 1977 )
the sum of ONE DOLLAR in full settlement of all obligations;
)

and liabilities of the parties $1.00

(Sd.) Henry Loke
Oceania Finance & Land Corporation Limited
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dated 23.3.1977

DEFENDANTS’ DOCUMENT “Y1-10”

APPOINTMENT OF FIRST DIRECTORS OF FERMAY COMPANY LIMITED

WE, the undersigned, Chu Ka Sun and Charles Yeung Siu Cho being the
Subscribers to the Memorandum of Association of the abovenamed Company hereby
appoint the following -pesson/persons to be the first Pirestor/Directors of the
Company:

Mr. Chaw-I Chow
Madam Shang-Pai Hwang

DATED this 23rd day of March 1977.

(8d.) Chu Ka Sun (Sd.) Charles Yeung Siu Cho

Chu Ka Sun Charles Yeung Siu Cho
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RESOLUTION TO INCREASE AUTHORISED CAPITAL OF FERMAY “y1-11”
COMPANY LIMITED

Resolution to
Increase

THE COMPANIES ORDINANCE Authorised
Capital of
Fermay Co. Ltd.
dated 23.3.1977

ORDINARY RESOLUTION

Passed on the 23rd day of March, 1977.

At the Extraordinary General Meeting of the members of the abovenamed
company duly convened and held at Bank of Canton Building, 4th floor, No. 6,
Des Voeux Road Central, Victoria in the Colony of Hong Kong on the 23rd day
of March 1977 at 11.00 o’clock in the forenoon the following resolution was duly
passed as an Ordinary Resolution:—

It is hereby resolved:

“That the authorised capital of the Company be increased to
HK$9,000,000.00 by the creation of 8,999,000 shares of
HK$1.00 each to rank pari passu with the existing ordinary
shares of the Company in all respect and to be issued at such
time or times and on such terms and conditions as the Board
of Directors may think fit.”

Sd. Charles Yeung Siu Cho

--------------------------------
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DEFENDANTS’ DOCUMENT  “Y1-12”

MINUTES OF EXTRAORDINARY GENERAL MEETING OF MEMBERS OF
FERMAY CO. LTD. ON 23RD MARCH 1977

IN THE MATTER OF FERMAY COMPANY LIMITED

MINUTES of an Extraordinary General Meeting of the members of the above-
named company held at Bank of Canton Building, 4th floor, No. 6, Des Voeux
Road Central, Victoria in the Colony of Hong Kong on the 23rd day of March
1977 at 11.00 o’clock in the forenoon.

PRESENT: Mr. Chu Ka Sun
Mr. Charles Yeung Siu Cho

UPON the motion of Mr. Chu Ka Sun duly seconded by Mr. Charles
Yeung Siu Cho the following Ordinary Resolution was approved unanimously by
the members of the Company:—

It is hereby resolved:

“That the authorised capital of the Company be increased to
HK$9,000,000.00 by the creation of 8,999,000 shares of
HK$1.00 each to rank pari passu with the existing ordinary
shares of the company in all respect and to be issued at such
time or times and on such terms and conditions as the Board
of Directors may think fit.”

(Sd.) Charles Yeung Siu Cho
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DEFENDANTS’ DOCUMENT “Y1-13” Documents

MINUTES OF A MEETING OF DIRECTORS OF FERMAY COMPANY LTD. “Y1-13”
ON 23RD MARCH 1977

Minutes of a

Meeti
Minutes of a Meeting of the Board of Directors of Fermay Company Limited held D;chzfr: if

at Room 205, 200 Nanking East Road, Section 3, Taipei, Taiwan R.O.C. on the Fermay Co. Ltd
23rd day of March 1977 at 11.00 a.m. on 23.3.1977

Present: Mr. Chaw-I Chow (Chairman)
Madam Shang-Pai Hwang

1. Mr. Chow took the Chair.
10 2. It was proposed and unanimously agreed that the company purchase
from its shareholders their holding of 15,000,000 shares in the capital of San
* Imperial Corporation Limited at the price of HK$0.60, i.e. HK$9,000,000.

3. It was further unanimously resolved that the capital of Fermay Company
Limited be increased to HK$9,000,000.00 by the creation of 8,999,000 new shares.

4, It was unanimously resolved that the new shares of the company be
allotted to the present shareholders proportionally fully paid up for cash at par
and that the proceeds be used to pay for the purchase by the Company of the
San Imperial Corporation Limited shares.

There being no other business the meeting was adjourned.

20 (Sd.) Chaw-I Chow

Chairman

(Sd.) Shang-Pai Hwang

# (Sd.) Chaw-I Chow
(Sd.) Shang-pai Hwang
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DEFENDANTS’ DOCUMENT “Y1-14”

MINUTES OF A MEETING OF DIRECTORS OF FERMAY COMPANY LTD.
ON 23RD MARCH 1977 APPOINTING AUTHORISED SIGNATORIES

Minutes of a Meeting of the Board of Directors of Fermay Company Limited held
at Room 205, 200 Nanking East Road, Section 3, Taipei, Taiwan R.O.C. on the
23rd day of March 1977 at 11.00 a.m.

Present: Mr. Chaw-I Chow (Chairman)

Madam Shang-Pai Hwang
1. Mr. Chow took the Chair.
2. It was proposed and unanimously resolved that Messrs. David Ng, Ho 10
Chapman and Melville Edward Ives acting jointly or any one or more of them acting
singly shall be authorised signatories of the Company for the purposes of entering
into any contract or signing on behalf of the Company any document receipt
contract bought and sold note transfer or any other document of any nature what-
soever and the signature of any one of them shall be binding on the Company.

3. There being no other business the meeting was adjourned.

(Sd.) Chaw-I Chow

Chairman

(Sd.) Shang-Pai Hwang
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DEFENDANTS’ DOCUMENT “Y1-15” Documents

RETURN OF ALLOTMENT OF FERMAY COMPANY LTD. “Y1-15”
MADE ON 23RD MARCH 1977

Return of
Allotment of

Return of Allotments of the FERMAY COMPANY LIMITED . Company-Limited- Fermay Co. Ltd.

made on
made on the ...231d  day of . March 19 .77 filed pursuant to Section 45(1)  23.3.2977

of the companies Ordinance.
The address of the registered office of the Company is as follows:—

Bank of Canton Building, 4th floor, No. 6, Des Voeux

....................................................................

....................................................................

10 Number of shares allotted payable otherwise thanincash.. ..  Nil
Number of shares allotted payableincash ................ 8,999,998
Nominal amount of shares so allotted ................... $8,999,998.00
Amount paid/payable on each share . ................... $1,00
ALLOTMENTS
Description No. of

Name Address of Allottee Shares Allotted

Chaw-I Chow Room 205, 200 Nanking Director 4,999,999

East Road, Section 3,
Taipei, Taiwan R.O.C.

Shang-Pai Hwang Room 205, 200 Nanking Director 4,999 999
20 East Road, Section 3,
Taipei, Taiwan R.O.C. 8,999,998

Presented for filing by:— Petor Mo and
Company, Solicitors and Notaries,
Hong Kong.

CITY NOMINEES LIMITED
(Sd.) M.E. Ives

Secretary
—1149 —



Documents

“Y1-16-16A”

Agreement
between

Chaw-I Chow &
Shang-pai Hwang
& David Ng,

Ho Chapman &
M. E. Ives

dated 23.3.1977

*

DEFENDANTS’ DOCUMENTS “Y1-16-16A”

AGREEMENT BETWEEN CHAW-I CHOW & SHANG-PAI HWANG & DAVID NG,
HO CHAPMAN & M.E. IVES

THIS AGREEMENT is made the 23rd day of March one thousand nine hundred
and seventy-seven BETWEEN Mr. CHAW-I CHOW and MADAM SHANG-PAI
HWANG of Room 205, 200 Nanking East Road, Section 3, Taipei, Taiwan, R.O.C.
(hereinafter called “‘the Vendors) of the one part and David Ng, Ho Chapman and
M. E. Ives all of Mohan’s House 4th Floor, Hankow Road, Kowloon, Hong Kong
(hereinafter called ‘“‘the Purchaser’) of the other part

WHERE BY IT IS AGREED as follows: —

1. Fermay Company Limited (the Company) was incorporated in Hong
Kong on the 8th day of March 1977 and has a present paid up capital of
$9,000,000.00 divided into 9,000,000 shares (the Fermay shares) of HK$1.00 each.

2. The entire share capital has been allotted and the Vendors are the bene-
ficial owners of the whole thereof.

3. The sole asset of the Company is its holding of 15,000,000 shares of
$1.00 each in the capital of San Imperial Corporation Limited (the San Imperial
shares) free of all encumbrances.

NOW IT IS HEREBY AGREED as follows: —

1. The Vendors will sell and the Purchaser shall purchase the whole of the
issued share capital (hereinafter called ‘““the Fermay shares’) of the Company free
from all charges or liens or other encumbrances and with all rights attaching thereto.

2. The purchase price payable by the Purchaser for the said shares shall be
HK$9,000,000.00 whereof the sum of HK$200,000.00 shall be paid on the date
hereof by way of deposit and on account of purchase price and the balance shall
be paid on completion.

3. It is of the essence and is a condition of this agreement that the company
shall be registered as the holder of 15,000,000 San Imperial shares.

In the event of the 15,000,000 San Imperial shares not being registered in the name
of the company within three months from the date of this agreement the Purchaser
sall be entitled to rescind this agreement forfeti the deposit as compensation for
the Vendors expenses herein and this agreement shall then be at an end and of no
further effect as if the same has not been entered into.

4, Completion of the sale and purchase of the said shares shall take place
within 90 days (hereinafter called * the day for completion”) from the date of re-
gistration of the said San Imperial shares in the name of the company which shall
be evidenced by produciton of the San Imperial shares so registered. On completion

* (8d.) Chow-I Chow
(Sd.) Shang-pai Hwang
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the Vendors shall deliver to the Purchaser all the necessary transfers duly signed by
the Vendors in blank together with their respective certificates for the Fermay
shares against payment of the balance of the purchase price. Delivery of the Fermay
shares and transfers to the Purchaser shall be proof of payment of the balance of
the purchase price and the Vendor shall be estopped from denying payment after
delivery.

5. The Vendors as beneficial owners of the Fermay shares hereby warrants
to the Purchaser: —

(a) that the statements contained in recitals 1, 2 and 3 are true and
accurate;

(b) that the company has done no business since its incorporation other
than to acquire the San Imperial shares;

(c) that neither the Fermay shares nor the San Imperial shares are
subject to any charge lien encumbrances of option;

(d) that the company has no debts or obligations, its sole asset being the
San Imperial shares and its sole liability its issued share capital;

(e) there are no judgements or legal proceedings pending concerning the
company or its assets.

6. On completion of the purchase the Vendors shall cause a meeting of the
Board of the company to be convened to approve the transfer of the Fermay shares
to the Purchaser or his nominees and to cause the Purchaser or his nominees to be
appointed Directors of the company and the Vendors shall thereupon resign from
the company.

7. The Vendors will not prior to the completion of the purchase create any
mortgage charge or debenture in respect of the company nor create any loan capital
or give any option nor enter into contract or capital commitment nor do or suffer
anything whereby the company’s financial position may be altered nor dispose of
any of the assets of the company.

8. Notwithstanding the completion of sale and purchase of the Fermay shares
the representations warranties undertakings and agreements set out in this agreement
and given by the Vendor to the Purchaser shall continue for a period of six years
from the date hereof.

AS WITNESS the hands of the parties hereto the day and year first above

written.
In the presence of ) , (sd.) Chaw-I Chow
signature of witness ) (sd.) Shang-pai Hwang

In the presence of )

signature of witness ) (sd.) David Ng Pak Shing
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& David Ng,
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M. E. Ives

dated 23.3.1977



Documents

“Yl'l 7”

Bought & Sold
Notes with 2
Instruments of
Transfer in
Respect of
15,000,000
Shares of San
Imperial

Corporation Ltd.

dated 28.3.1977

DEFENDANTS’ DOCUMENTS “Y1-17”

BOUGHT & SOLD NOTES WITH 2 INSTRUMENTS OF TRANSFER IN RESPECT
OF 15,000,000 SHARES OF SAN IMPERIAL CORPORATION LTD.

I certify that the sum of § 3600000
has been paid in respect of Stamp Duty HONG KONG
(C/R No. . 22286, . )

Asst. Collector 28 MAR 1977

BOUGHT NOTE STAMP OFFICE

Bought by Fermay Co. Ltd. from Chaw-I Chow and Shang-Pai Hwang
of Room 205, 200 Nanking East Road Taipei Taiwan 15,000,000 shares of $1.00
each in San Imperial Corporation Ltd. in consideration of the sum of $9,000,000.00
at $0.6 per share on 28th day of March, 1977.

INSTRUMENT OF
TRANSFER ENDORSED

(8d.) Peter Mo & Co.

................

PP Transferee

I certify that the sum of § 3600000
has been paid in respect of Stamp Duty HONG KONG
(C/R No. . 9228G, | )

Asst. Collector 28 MAR 1977

STAMP OFFICE

SOLD NOTE

Sold by Chaw-I Chow and Shang-pai Hwang to Fermay Co. Ltd.
15,000,000 shares of $1.00 each in San Imperial Corporation Ltd. in consideration
of the sum of $9,000,000.00 at $0.60 per share on 28th day of March, 1977.

INSTRUMENT OF

(Sd.) Peter Mo & Co.
TRANSFER ENDORSED

................

PP Transferor
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SAN IMPERIAL CORPORATION LIMITED

FORM OF TRANSFER Transfer NO. ......ccooeeeeveeeaaannnnn

FOR THE CONSIDERATION stated below the “Transferor(s)”” named do hereby transfer to the
Transferee(s)” named the shares or stock specified below subject to the several conditions on
which the said shares or stock are or is now held by the Transferor(s) and the Transferee(s) do
hereby agree to accept and hold the said shares or stock subject to the conditions aforesaid.

SAN IMPERIAL CORPORATION LIMITED

Number and full FIGURES WORDS
description of
shares; or amount

of stock and —10,000,000— —TEN MILLION—

number and
denomination of

units, if any.

Certificate 078366 — 078371, 076835 — 076838.

Number

TRANSFER
FROM Name(s) ASIATIC NOMINEES LTD.

TRANSFEROR(S)
name(s) and AQAIESS(E5) «.vveerrereeriererenreeerreccre s senessesstssesssasesssstsssmesaene seeseses

address(es) in full.

(PREFERABLY TYPE-
WRITTENORIN [ .
BLOCK CAPITALS)

CONSIDERATION Hong Kong Dollars ~ Value Received

TRANSFER
TO Name(s) FERMAY COMPANY LIMITED

TRANSFEREE(S)
name(s) and Address(es) ..... Bank of Canton Building, 4th Floor,
address(es) in full
and, in the case of
females status, e.g.
Spinster.

(PREFERABLY TYPE-
WRITTEN OR IN
BLOCK CAPITALS)

6, Des Voeux Road C, Hong Kong.

OCCUPATION Nil

OF TRANSFEREE Nationality British

SIGNED, SEALED and DELIVERED by the partics to this transfer this ... 0. "R 1977

day of .. ... One thousand nine hundred and

in the presence of

SIGNATURE eovovvnnevvessesnnsmssossmssnssssssnsssssssssss ASIATIC NOMINEES LTD.

OF WITNESS (Sd.) Ho Chung Po

AQAIESS «.oeveeeeeieeseeerereereerensesseenrsessresrsesesnenesees 3 s e e e e e e e e e e e e e e e e
Authorized Signature

DeSCrPHON .voeeeeuremeeireerioririetncr et ricnane Signature of Transferor

in the presence of (Sd‘) Wong Luk Bor

SIGNATURE. WONG LUK BOR FERMAY COMPANY LIMITED

o ' (Sd.) David Ng Pak Shing
Address 21, SECTION 3, FUK WAH VILLAGE,

NGAU TAU K K.

Description ..

In the case of Chinese transferees, their names should be given both in English and in Chinese characters

Signature of Transferee

Transfer o .

Receipt | 4828 Certificate rAdvice of

Number Number ranster sen

(Sd.) David Ng Pak Shing FOR s
OFFICE | iransferor’s New Date of Entry
. . USE ignature or Certificate | 79546 in Register
Specimen Signature ONLY P/A Checked Number
Transferor’s Transferee's All entries
A/C No. AJCNo. |BO8S325) ‘eramined
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Documents

“Yl_l 7”

Bought & Sold
Notes with 2
Instruments of
Transfer in
Respect of
15,000,000
Shares of San
Imperial

Corporation Ltd.

dated 28.3.1977

SAN IMPERIAL CORPORATION LIMITED

FORM OF TRANSFER Transfer No. ..........c.ccccoceei.

FOR THE CONSIDERATION stated below the “Transferor(s)’” named do hereby transfer to the
Transferee(s)”” named the shares or stock specified below subject to the several conditions on
which the said shares or stock are or is now held by the Transferor(s) and the Transferee(s) do
hereby agree to accept and hold the said shares or stock subject to the conditions aforesaid.

SAN IMPERIAL CORPORATION LIMITED

Number and fult FIGURES WORDS
description of
ok and 5,000,000~ —FIVE MILLION—
number and

denomination of
units, if any.

Certificat 078380-078381, 075277-075281, 076833-076834, 076586-076606,
ertificate 076650-076679, 076738-076829¥076870-076875, 077616-077632,
Number 077668-077687, 077750-077779, 077790-077903. *76765-76794 excluded.

TRANSFER
FROM Name(s)........ ASIATIC NOMINEES LTD.

TRANSFEROR(S)

name(s) and AATESS(5) ...vovivieeiruriiiiieieiee ettt ettt sttt s e s seseseneeneen
address(es) in full.

(PREFERABLY TYPE-
WRITTEN ORIN | sttt et e e stt et e ae s s b s e easeasenaeteens
BLOCK CAPITALS)

CONSIDERATION Hong Kong Dollars ~ Value Received

TRATSFER Name(s) ..... FERMAY COMPANY LIMITED

TRANSFEREE(S)
Address(es) .. Bank of Canton Building, 4th Floor,

name(s) and | Address(es) .. L e R T O s e eeeeeereee e rereeereaees
address(es) in full
and, in the case of
females status, e.g.

Spinster. | AN YERRAN ebrnrerrer e e s s ranan

(PREFERABLY TYPE-
WRITTEN OR IN
BLOCK CAPITALS)

OCCUPATION ) o .
OF TRANSFEREE Nil Nationality British

day Of .o One thousand nine hundred and ..........ccoeceeuvmeiveevirecieinane
SIONATURE. " oo ASIATIC NOMINEES LTD.
OF WITNESS (Sd.) Ho Chung Po
AdAIESS ...ttt e e e e e e e e e

DesCrption ......cccoeueeecererrcreeencrenesecesseneeareneeseeranns Signature of Transferor
) (8d.) Wong Luk Bor

SIGNATORE o WONGLUKBOR . FERMAY COMPANY LIMITED
OF WITNESS (Sd.) David Ng Pak Shing
Address. UKWAHVILLAGE, N

Description Signature of Transferee

In the case of Chinese transferees, their names should be given both in English and in Chinese characters

Transfer o1 .
: . Advice of
Receipt 4326 Certificate
Number Number Transfer sent
(Sd.) David Ng Pak Shing FOR s
OFFICE | Iransferors Conney 79545 |Date of Entry
. . USE ignature or ertificate in Register
Specimen Signature ONLY P/A Checked Number
Transferor’s Transferee’s All entries
A/C No. A/CNo. |BO85325] ‘examined
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DEFENDANTS’ DOCUMENT “Y1-18”

AGREEMENT BETWEEN MALAYSIA AMERICA FINANCE CORPORATION
(HK) LTD. & DAVID NG & HO CHAPMAN

AN AGREEMENT made the 30th day of March one thousand nine hundred and
seventy seven BETWEEN MALAYSIA AMERICA FINANCE CORP. (HK) LTD. of
59 Des Voeux Road Central, Ground Floor, Victoria Hong Kong (hereinafter called
“the intending Vendor”) of the one part and DAVID NG and HO CHAPMAN both
of Mohans’ Building 4th Floor Hankow Road Kowloon Hong Kong (hereinafter
called “the intending Purchasers™) of the other part

WHEREBY IT IS AGREED as follows:—

1. In consideration of the sum of $50,000.00 paid by the intending
Purchasers to the intending Vendor (the receipt whereof the intending Vendor
hereby acknowledges) the intending Purchasers shall have the option of purchasing
from the intending Vendor 6 million shares in San Imperial Corporation Limited
free from incumbrances at the rate of HK$1.50 per share.

2. The said option shall be exercisable by notice in writing to the intending
Vendor at any time within three months from the date hereof and if the option
shall be exercised then the intending Vendor shall sell the said shares to the
intending Purchasers free from incumbrances at the said price of $1.50 per share
(or should the intending Vendor not have the full 6 million shares so many shares as
the intending Vendor shall have at the said unit price) upon the terms hereinafter
mentioned.

3. Upon the granting of this option the intending Vendor shall deposit with
Peter Mo & Co. signed stamped transfers in blank form the 6 million shares (or so
many as the intending Vendor shall have) together with the relevant certificates.

4. Upon the exercise of the said option the intending Purchasers shall pay
the balance of the purchase price (after deducting the $50,000.00) to the intending
Vendor whereupon Peter Mo & Co. shall deliver to the intending Purchasers the said
transfers in respect of the 6 million shares in San Imperial Corporation Limited (or
such lesser number as the intending Vendor may have) together with the relevant
certificates.

5. The intending Vendor warrants that the said shares shail be free from all
incumbrances or liens and the intending Vendor shall pay its share of brokerage at
the usual scale to Bentley Securities Co. in respect of the price of the shares so
purchased.
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“Yl_l 8”

Agreement
between Malaysia
America Finance
Corporation
(HK) Ltd. &
David Ng &

Ho Chapman
dated 30.3.1977



Documents AS WITNESS the hands of the parties hereto the day and year first above

written.
“Y1-18”
Signed by the intending Vendor )
)
e Malaysia  In the presence of ) For and on behalf of
America Finance MALAYSIA AMERICA FINANCE
Corporation CORPORATION (HK) LTD.
(HK) Ltd. &
David Ng &
Ho Chapman
dated 30.3.1977 Solicitor, Hong Kong. (Sd.) Ho Chung Po (8d.) Lee Fai To
Signed by the intending ) Authorized Signature
)
Purchasers in the presence of )
Solicitor, Hong Kong. 10
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DEFENDANTS’ DOCUMENT  “Y1-21” Documents

LETTER FROM MALAYSIA AMERICA FINANCE CORPORATION “Y1-21”
(HK) LTD. TO PETER MO & COMPANY

Letter from
31st March, 1977 Malaysia America

Finance
Corporation
Peter Mo & Company, (HK) Ltd. to
Bank of Canton Bldg., 4/F., Peter Mo &
Company
Hong Kong. dated 31.3.1977

Attention of Mr. M. E. Ives,

Dear Mr. Ives,

10 Please acknowledge receipt of the following shares by signing and returning the copy
of this letter to us.

Company Cert. No. No. of shares

San Imperial Corp. Ltd. 79550 514,000
do - 79548 1,650,000
do — 78888 1,000

Yours faithfully,
MAF NOMINEES LTD.
(Sd.) Lee Fai To

Manager
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Documents

“Y1_22n
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Return of
Directors of
Fermay Co. Ltd.
dated 31.3.1977
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DEFENDANTS’ DOCUMENT “Y1-23” Documents

NOTICE OF INCREASE IN NOMINAL CAPITAL OF FERMAY COMPANY LTD. «yj.p3»

Form No. III. F .00
© ce $5 Notice of

- Increase in
THE COMPANIES ORDINANCE Nominal

Notice of Increase in Nominal Capital Capital of
Fermay Co. Ltd.

dated 31.3.1977

PURSUANT TO SECTION 55

TO THE REGISTRAR OF COMPANIES
FERMAY COMPANY LIMITED

....................................................................

hereby gives you notice pursuant to Section 55 of the Companies Ordinance, that by
(a).................. anOrdinary Resolution of the Company
Dated the . .231d  dayof March = 1977, the nominal Capital of the Company

has been increased by the addition thereto of the sum of $8’999’00000 beyond the

The additional Capital is divided as follows:—

Nominal Amount of

Number of Shares Class of Share
each Share

8,999,000 Ordinary HK$1.00

The Conditions (e.g., voting rights, dividends, etc.) subject to which the new shares
have been or are to be issued are as follows: —

The new share shall rank pari passu with the existing ordinary shares
of the Company in all respect and to be issued at such time or times
and on such terms and conditions as the Board of Directors may
think fit.

Dated the. . 31“ ... dayof. Ma.rgl},‘ ... 1977,

(a) “Ordinary”, “Extraordinary”, or “Special”.
Ye Olde Printerie, Ltd.

- 1159 —



Documents

“Yl-25”

Letter from
Malaysia America
Finance
Corporation
(HK) Ltd. to
Peter Mo & Co.
dated 1.4.1977

DEFENDANTS’ DOCUMENT “Y1-25”

LETTER FROM MALAYSIA AMERICA FINANCE CORPORATION (HK) LTD.
TO PETER MO & CO.

Date: 1st April, 1977
Peter Mo & Company,

The Bank of Canton Bldg., 4/F.,
Hong Kong.

Attention of Mr. M. E,. Ives,

Dear Mr. Ives,

Option of purchase by Messrs. David Ng & Ho Chapman,

Please acknowledge receipt of the following shares by signing and returning the copy
of this letter to us.

Company Cert. No. No. of Shares
San Imperial Corp. Ltd. 79535 1,000,000

» » » » 79534 1,000,000

» ” ” » 79533 1,000,000

3,000,000

Yours faithfully,

(Sd.) Ho Chung Po

Manager

Encl/
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DEFENDANTS’ DOCUMENT “Y1-26” Documents

NOTICE GIVEN BY LEE ING-CHEE IN SOUTH CHINA MORNING POST “Y1-26”
NOTICE Notice Given by
Lee Ing-chee in
South China
Shares in MAF Credit Ltd, San Imperial Corp. Ltd. registered under Asiatic Morning Post
Nominees Ltd. and Santromax Ltd. registered under the name of Choo Kim San. dated 13.4.1977

NOTICE IS HEREBY GIVEN that I, Lee Ing Chee have filed proceeding in
the High Court in Hong Kong against Choo Kim San and I have obtained an interim
attachment in respect of shares owned by Choo Kim San and notice is also hereby
given that the following shares cannot be disposed of by the nominees who are

10 holding them on behalf of the said Choo Kim San:

)] 15,236,000 shares in MAF Credit Limited registered in the name of Asiatic
Nominees Ltd.

(2) 16,500,000 shares in San Imperial Corp. Ltd. registered in the name of
Asiatic Nominees Ltd.

3) 500,000 shares in Santromax Ltd.

LEE ING CHEE
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“Y1-27”

Letter from
Malaysia America
Finance
Corporation
(HK) Ltd. to
Peter Mo & Co.
dated 15.4.1977

DEFENDANTS’ DOCUMENT “Y1-27”

LETTER FROM MALAYSIA AMERICA FINANCE CORPORATION (HK) LTD.
TO PETER MO & COMPANY

15th April, 1977.

Messrs. Peter Mo & Company,
The Bank of Canton Bldg.,
4th Floor,

Hong Kong.

Attention of Mr. M.E. Ives

Dear Sir, 10

Please acknowledge receipt of the following shares by signing and returning the
copy of this letter to us.

Company Cert. No. No. of Shares
San Imperial Corp. Ltd. 79430 40,000
—do — 79464 60,000
— do — 79554 200,000
300,000

Yours faithfully,
MAF NOMINEES LIMITED,

(Sd.) Lee Fai To 20

Manager

Encl. 4
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DEFENDANTS’ DOCUMENT “Y1-30”

LETTER FROM PETER MO & CO. TO MALAYSIA AMERICA FINANCE
CORPORATION (HK) LTD.

1/30/77 22nd April, 1977

M.A.F. Corporation (HK) Ltd.,
59 Des Voeux Road Central,
Hong Kong.
Attention: Mr. Ho Chung Po

Dear Sirs,

We are writing on behalf of Messrs. David Ng and Ho Chapman in respect of
the option agreement dated the 30th March 1977 entered into between yourselves
and Messrs. Ng and Ho.

We understand that in fact of the 6 million shares mentioned in the option
agreement you have 3,226,000 shares only. Messrs. David Ng and Ho Chapman
wish to exercise the option in respect of those shares on the basis that the shares be
transferred to us forthwith on the basis that payment be made to you within three
months from the date of this letter or the shares be re-transferred to you at the cost
and expense of Messrs. David Ng and Chapman Ho at the option of Messrs. David
Ng and Chapman Ho.

We should be glad if you would please let us have the relevant shares and a
signed transfer in blank at your earliest possible convenience.

Yours faithfully,

(Sd.) Peter Mo & Co.

Instructions Confirmed

(Sd.) David Ng

..............

— 1163 —

Documents

qu _3 0”

Letter from
Peter Mo & Co.
to Malaysia
America Finance
Corporation
(HK) Ltd.

dated 22.4.1977



Documents

“Y1_32”

Letter from
Malaysia America
Finance
Corporation
(HK) Ltd. to
Peter Mo & Co.
dated 25.4.1977

DEFENDANTS’ DOCUMENT “Y1-32”

LETTER FROM MALAYSIA AMERICA FINANCE CORPORATION (HK) LTD.
TO PETER MO & CO.

h i .
Peter Mo & Company, 25th April 1977

The Bank of Canton Bldg.,
4th Floor,
Hong Kong.

Attention of Mr. M. E. Ives,

Dear Mr. Ives,

Option of purchase by Messrs. David Ng & Ho Chapman

Thank you for your letter of the 22nd April 1977.

We hereby confirm that of the total shares submitted in respect of the captioned

option agreement only 3,226,000 shares are available and no further shares can be
delivered.

We understand that Messrs. David Ng & Ho Chapman have agreed to accept this
number of shares and the relevant shares together with blank transfer forms are now
in your possession. These shares and transfers are sent to you on the strict
understanding that the shares will be put into the name of City Nominees Limited
for the account of David Ng & Ho Chapman that either payment for the shares shall
be made at the rate of HK$1.50 per share within three months from the 22nd April
1977 or the shares shall be retransferred to us forthwith at the sole cost and
expense of your clients and the deposit of HK$50,000.00 will be forfeited and
neither party shall then be under any further obligation to the other party. In the
meantime, City Nominees Limited shall not release the shares to Messrs. David Ng &
Ho Chapman or to any third party or in any way deal with the same unless and
until payment has been made to us for such shares.

Yours faithfully,

For and on behalf of
MALAYSIA AMERICA FINANCE
CORPORATION (HK) LTD.
(8d.) Ho Chung Po

..........................

Authorized Signature
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DEFENDANTS’ DOCUMENT “Y1-34” Documents

RECEIPT FROM PHILIP K.H. WONG & COMPANY FOR 2 CHEQUES “y1-34”
PHILIP K.H. WONG & COMPANY Receipt from
Solicitors & Notaries Philip K. H.
HONG KONG Wong &
W/2133/77 ey "

dated 29.4.1977.

Received from Siu King Cheung Hing Yip Co. Ltd. the following two cheque
being deposit for purchase of 23,000,000 shares of San Imperial:—

1. Cheque for $1,000,000.00 dated April 30, 1977 drawn on The Wing On
10 Bank Ltd.

2. Cheque for $500,000.00 dated April 30, 1977 drawn on Dah Sing
Bank, Ltd.

Dated the 29th day of April, 1977.
(Sd.) Philip K.H. Wong & Co.
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“Y1_35”

Notice Given by
Johnson Stokes
& Master in
South China
Morning Post
on 29.4.1977.

DEFENDANTS’ DOCUMENT “Y1-35”

NOTICE GIVEN BY JOHNSON STOKES & MASTER IN SOUTH CHINA
MORNING POST ON 29TH APRIL 1977

NOTICE
1977, NO. 252
IN THE SUPREME COURT OF
HONG KONG
HIGH COURT

BETWEEN:
MALAYSIA BORNEO FINANCE
CORPORATION (M) BERHAD
Plaintiff
and
CHOO KIM SAN
Defendant

TAKE NOTICE that Malaysia Borneo Finance Corporation (M) Berhad the
Plaintiff in High Court Action No. 252 of 1977 has on the 25th day of April, 1977
obtained an injunction against Mr. Choo Kim San restraining the said Choo Kim
San his servants or agents and in particular Mr. Lee Fai To, Mr. Ho Chung Po and
Asiatic Nominees Limited, or any of them be restrained and an injunction is thereby
granted restraining him or any of them from selling diposing of realizing transfer-
ring or otherwise dealing with:—

a) 2 shares of §1.— each in Asiatic Nominees Limited which prior to the
26th day of July 1976 were registered in the names of Lee Kee Seng
and Pang Wing Fan respectively and since the 26th day of July 1976
have been and are registered in the names of Lee Fai To and Ho
Chung Po respectively.

b) 17,421,960 shares of $1.— each in San Imperial Corporation Limited
held and registered in the name of Asiatic Nominees Limited.

¢) 674,000 shares of $1.— each in MAF Credit Limited registered in the
name of Asiatic Nominees Ltd.

d) 499,000 shares of $1.— each in Santromax Limited registered in the
name of the Defendant. Until after the hearing of an inter parties
summons returnable on 3rd May, 1977 at 9.30 a.m. or until further
order.

Messrs. JOHNSON, STOKES & MASTER
Solicitors for MALAYSIA BORNEO
FINANCE CORPORATION (M) BERHAD

Dated the 28th day of April, 1977.
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DEFENDANTS’ DOCUMENT “Y1 - 37”

GUARNATEE FROM JAMES COE TO DAVID NG PAK SHING

To: David Ng Pak Shing Esq.,
Room 401 Mohan’s Building,
Hankow Road,

Kowloon.

In consideration of your having at my request entered in the agreement for
the sale and purchase of 23 million shares in the capital of San Imperial Corporation
Limited I hereby guarantee performance by the Purchaser of the said Agreement and

10 any supplemental agreements.

Dated the 30th day of April 1977.

(Sd.) James Coe

James Coe
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“Y1-37”

Guarantee from
James Coe to
David Ng Pak
Shing

dated 30. 4.1977.



Documents

“Yl'3 8”

Memorandum
of an Agreement
between David
Ng and James
Coe

dated 30.4.1977.

DEFENDANTS’ DOCUMENT “Y1-38”

MEMORANDUM OF AN AGREEMENT BETWEEN DAVID NG & JAMES COE

MEMORANDUM

made between David Ng Pak Shing (hereinafter called
“Mr. Ng”’) and James Coe (hereinafter called “Mr. Coe”)

WHEREBY IT IS AGREED that Mr. Ng in consideration of a 1%
commission to be paid to him by Mr. Coe shall use his best endeavours to raise a
loan in favour of Mr. Coe in the sum of $17,250,000.00 on the personal guarantee
of Mr. Coe and the security of 23,000,000 shares of Siu King Cheung which security
shall be produced by Mr. Coe. Mr. Ng shall be entitled to his commission upon the
finalisation of the loan including execution of the loan documents and the payment
of the loan. :

Interest on the loan of $17,250,000.00 and the terms thereof shall be the
best reasonably obtainable on the market.

Mr. Coe shall execute all necessary documentations to secure such loans
at his sole cost and expense.

Dated the 30th day of April 1977.

(Sd.) David Ng Pak Shmg (Sd.) James Coe
NG PAK SHING JAMES COE

— 1168 —
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DEFENDANTS’ DOCUMENT “Y1-39” Documents

GUARANTEE FROM HO CHAPMAN TO ROCKY ENTERPRISES COMPANY LTD “Y1-39”

Guarantee from Ho

To: Rocky Enterprises Co. Ltd. Chapman to
14th Floor, Grand Building, Rocky Enterprises
Connaught Road Central, Company Ltd.

dated 30.4.1977
Hong Kong.

In consideration of Your having at my request entered in the agreement
for the sale and purchase of 23 million shares in the capital of San Imperial
Corporation Limited I hereby guarantee performance by the Vendor of the said

10 Agreement and any supplemental agreements.

Dated the 30th day of April 1977.

(Sd.) Ho Chapman

Ho Chapman
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“Y1-40”

Agreement
between David
Ng & Rocky
Enterprises Co.
Ltd.

dated 30.4.1977.

DEFENDANTS’ DOCUMENT Y 1-40”

AGREEMENT BETWEEN DAVID NG & ROCKY ENTERPRISES CO. LTD.

THIS AGREEMENT is made the 30th day of April one thousand nine hundred and
seventy seven BETWEEN DAVID NG PAK SHING of Mohan’s Building, Room 401,
Hankow Road, Kowloon, Hong Kong (hereinafter called “the Vendor™) of the one
part and ROCKY ENTERPRISES CO. LTD. whose registered office is situate at
14th Floor, Grand Building, Connaught Road Central, Hong Kong (hereinafter called
“the Purchaser’’) of the other part

WHEREBY IT IS AGREED as follows: —
1. The Vendors shall sell and the Purchaser shall buy 23,000,000 ordinary
shares of $1.00 each fully paid of San Imperial Corporation Limited (San Imperial)
at the price of $1.50 per share.
2. The sale shall be effected by:—
(a) the Vendors selling to the Purchaser the whole of the issued and fully
paid up shares oi Fermay Company Limited (Fermay) the registered

owner of 15 million shares in San Imperial;

(b) exercising its option in favour of the Purchaser in respect of 3.5
million shares in San Imperial; and

(c) in causing City Nominees Ltd. to transfer to the Purchaser the 4.5

million San Imperial shares held by it for and on behalf of the
Vendors.
3. Fermay was incorporated in Hong Kong on the 8th day of March 1977

and has a present paid up capital of $9,000,000.00 divided into 9,000,000 shares
(the “Fermay shares”) of HK$1.00 each.

4, The entire share capital has been allotted and the Vendors are the
beneficial owners of the whole thereof.

5. The sole asset of Fermay is its holding of 15 million San Imperial shares
of $1.00 each free of all encumbrances.

6. The purchase price payable by the Purchaser for the said shares shall be
at the rate of $1.50 per share of the San Imperial shares absolutely or beneficially
acquired i.e. HK$34,500,000.00 whereof the sum of $1 million shall be paid on the
date hereof by way of deposit and on account of purchase price and the balance
shall be paid on completion.

7. It is of the essence and are conditions of this agreement that:—
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(a) Fermay shall be registered as the holder of 15 million ordinary shares
of $1.00 each in San Imperial

(b) on completion San Imperial’s paid up capital shall be and remain at
48,200,000 ordinary shares of $1.00 each fully paid and no new
shares of San Imperial shall be issued or agreed to be issued or
options granted or agreed to be granted in respect therefor;

(c) Subject as hereinafter provided on completion San Imperial shall
remain the registered owner of or otherwise beneficially entitled to
the following properties:—

(i) The whole of the building known as Imperial Hotel 30-34
Nathan Road, notional value $65,000,000.00.

(ii) 6 Tung Shan Terrace, Hong Kong, notional value $5,000,000.00.

(iii) $6 million cash representing 140 and 141 Connaught Road
Central, Hong Kong.

(iv) Lots 1481, 1482 in D.D.243, Clear Water Bay Road, Kowloon,
notional value $6,000,000.00.

(v) 16-22 Oxford Road, notional value $2,500,000.00.

(vi) 2-10 Pilkem Street (Bangkok Hotel), national (sic)(notional) value
$7,500,000.00.

Provided that if San Imperial shall cause to be sold any of the said properties at a
price below the said notional value set against each property the purchase price for
the 23,000,000 San Imperial shares shall be reduced by an amount in proportion
to the amount by which the notional value of the shares agreed to be sold has been
diminished provided further that if completion of the said sale and purchase of the
properties is prior to completion of the sale and purchase of the shares herein, the
proceeds of the purchase price shall remain as cash in hand of the Sau Imperial’s
subsidiaries who are the present registered owners.

(d) San Imperial shall have properly held its Annual General Meeting on
or before the latest date approved by the Court but in any event not
later than the 15th July 1977.

8. Completion of the sale and purchase of the said shares shall take place
on the day following the next Annual General Meeting of San Imperial (hereinafter
called “the day for completion’) when against payment of $33.5 million by the
Purchaser to the Vendors the Vendors shall deliver to the Purchaser or its nominees
all the necessary transfers of the entire Fermay shares and of 8 million San Imperial
shares unstamped but duly signed by the registered owners in blank together with
their respective certificates free from all encumbrances.
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Documents

“Y1-40”

Agreement
between David
Ng & Rocky
Enterprises Co.
Ltd.

dated 30.4.1977.

9. The Vendors as beneficial owners of the Fermay shares and San Imperial
shares hereby warrant to the Purchaser: —

(@)

(b)

©)

(d)

(e)

()

(g)

(h)

@

that the statements contained in paragraphs 3, 4 and 5 are true and
accurate;

that on comipletion all the properties set out in Clause 7(c) are free
from all encumbrances except the whole of the building known as
Imperial Hotel which is subject to a First Mortgage to Hang Seng
Bank Ltd. to secure $9 million and interest thereon and a Second
Mortgage to Chow Tai Fook Jewellery Ltd. to secure $9 million and
interest thereon.

that Fermay has done no business since its corporation other than
to acquire the San Imperial shares;

that neither the Fermay shares nor the San Imperial shares held by
Fermay are subject to any charge lien encumbrances or option;

that Fermay has no debts or obligations, its sole asset being the 15
million San Imperial shares and its sole liability its issued share
capital;

there are no judgments or legal proceedings pending concerning
Fermay and they are not aware of any factors or proceedings that
might diminish the net asset value of San Imperial;

that prior to completion the directors of Fermay shall conduct the
business of Fermay in the ordinary course of business and no con-
tract of an onerous nature shall be entered into by Fermay and the
Vendors shall cause the board of San Imperial to pass a resolution to
the effect that no business other than day to day business shall be
transacted by San Imperial or any of its subsidiaries pending the
A G M, and a copy of such minute shall be produced to the Pur-
chaser within a reasonable time after the signing of this agreement;

that Fermay had no contracts of service in writing to which the
company is a party whereby the company is unable, without a claim
for damages arising, to see that such changes as they desire are made
in the directors or higher management of the respective companies,
and that there is no present liability on the part of the companies to
any former or existing director or employee or to any person in
respect of such director or employee.

that the matters and statements contained in paragraph 7 hereof
are correct and that the Vendors as Director and the Majority share-
holders of San Imperial (as the case may be) shall not, unless as
herein expressly provided, without the written consent of the Pur-
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chaser consent to any dealings or negotiation for dealings of the
properties mentioned in paragraph 7 hereof including the creation of
any further incumbrances by San Imperial or its subsidiary companies.

(G) The Vendors shall have a good and unfettered right to deliver the
shares herein agreed to be sold.

10. On completion of the purchase the Vendors shall cause a meeting of the
Board of Fermay to be convened to approve the transfer of the Fermay shares to
the Purchaser or his nominees and to cause the Purchaser or his nominees to be
appointed Directors of Fermay and the Vendors being the present sole directors
shall thereupon resign from Fermay.

11. The Vendors will not prior to the completion of the purchase create any
mortgage charge or debenture in respect of Fermay nor create any loan capital or
give any option nor enter into contract or capital commitment nor do or sufter
anything whereby the company’s financial position may be altered nor dispose of
any of the assets of Fermay.

12. The Vendors shall use their best endeavours to obtain for the Purchaser
full facilities to make full investigations into the net asset value, cash flow and
profitability of San Imperial and its subsidiary conipanies.

13. On completion the Vendors shall at the cost and request of the Purchaser
make a loan to the Purchaser of HK$17,250,000.00 upon the security of a first mortg-
age of the 23 million San Imperial shares such loan to be for a period of three months
with four further options for the Purchaser each of a further three months at a rate of
interest as shall yield 10% per annum after payment of interest tax.

14, The Vendors not having control over the affairs of San Imperial make
and give no warranty concerning the affairs of San Imperial other than as are set out
herein and the Purchaser shall make his own enquiries in respect thereof.

15. Notwithstanding the completion of the sale and purchase of the Fermay
shares and the San Imperial the representations warranties undertakings and agree-
ments set out in this agreement and given by the Vendors to the Purchaser shall
continue for a period of six years from the date hereof.

16. Should the Purchaser fail to pay the balance of the purchase price or any
part thereof on due date the Vendors shall be entitled to forfeit the deposit, rescind
this agreement and sell the said Fermay and San Imperial shares to a third party.
Any increase in price shall be for the Vendors but any deficiency shall be for the
Purchaser. For the purposes of this clause time shall be of the essence.

17. The Purchaser shall pay the brokerage of Bentley Securities Co. at the
standard rate of % per cent as well as stamp duty arising on this transaction.

18. Each party shall pay their own legal costs on this transaction.
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Documents

“Y140”

Agreement
between David
Ng & Rocky
Enterprises Co.
Ltd.

dated 30.4.1977.

19. This sale is conditional and it is of the essence that (i) the Vendors shall
not be restrained by any order made in Action No. 252 of 1977 in the High Court
from completing the transaction and (ii) at the time of completion there shall be
no suspension of trading of San Imperial shares consequent upon any proceedings
taken under Action No. 252 of 1977.

AS WITNESS the hands of the parties hereto the day and year first above
written,

SIGNED by The Vendors

for and on behalf of (Sd.) David Ng Pak Shing

in the presence of:— 10

(Sd.) M.E. Ives

Solicitor, Hong Kong.

SIGNED by JAMES COE

for and on behalf of (Sd.) James Coe

A T S N

in the presence of:—

(Sd.) Philip K.H. Wong

Solicitor, Hong Kong.
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DEFENDANTS’ DOCUMENT “Y1-41”

SUPPLEMENTAL AGREEMENT BETWEEN DAVID NG AND
ROCKY ENTERPRISES CO. LTD.

THIS AGREEMENT is made the 30th day of April one thousand nine hundred and
seventy seven BETWEEN DAVID NG PAK SHING of Mohan’s Building, Room 401,
Hankow Road, Kowloon, Hong Kong (hereinafter called “the Vendor’) of the one
part and ROCKY ENTERPRISES CO. LTD. whose registered office is situate at
14th Floor, Grand Building, Connaught Road Central Hong Kong (hereinafter
called “‘the Purchaser’) of the other part

WHEREAS this Agreement is supplemental to an Agreement of even date and made
between the same parties hereto and signed immediately prior to these presents.

WHEREBY ITS IS AGREED as follows:—

1. The Vendors agree to use their best endeavours to raise a loan in favour
of the Purchaser in the sum of $17,250,000.00 on the security of 23,000,000 shares
of Siu King Cheung Hing Yip Company Limited on the best terms reasonably
obtainable on the market.

2. Provided that if the Vendors shall be unable to raise the said loan to
enable the Purchaser to complete the purchase of 23,000,000 shares of San Imperial
as provided in the principal Agreement, the Vendors shall on completion accept
an IOU from the Purchaser for $17,250,000.00 supported by a first legal mortgage
on the 23,000,000 Siu King Cheung shares on same terms as the above loan unless
and until the Vendors are in a position to raise a loan for the Purchaser on the
above terms in which event the loan raised or so much thereof shall be applied to
repay the loan by the Vendors.

3. Except as thus supplemented, the principal Agreement shall continue to
be valid and binding on the parties hereto.

4. It is hereby expressly declared that in these presents (if the context
permits or requires): words importing the singular number only shall include the
plural number, and vice versa, words importing the masculine gender only shall
include the feminine gender and the neuter gender and words importing persons
shall include corporation.

AS WITNESS the hands of the parties hereto the day and year first above
written. ,
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Documents

“Y141”

Supplemental
Agreement
between David
Ng and Rocky
Enterprises

Co. Ltd.

dated 30.4.1977.

SIGNED by The Vendors

for-and-on-behalf-of- (Sd.} David Ng Pak Dhing

A A A T N N

in the presence of:—

(Sd.)M.E. Ives
Solicitor, Hong Kong.

SIGNED by JAMES COE

for and on behalf of (Sd.) James Coe

A g N A T

in the presence of:—

(Sd.) Philip K. H. Wong.
Solicitor, Hong Kong.
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DEFENDANTS’ DOCUMENT “Y1-42”

UNDERTAKING FROM
DAVID NG PAK SHING TO ROCKY ENTERPRISES COMPANY LTD.

UNDERTAKING

TO: Rocky Enterprises Co. Ltd.,
14th Floor, Grand Building,
Connaught Road Central,
Hong Kong.

IN CONSIDERATION of your entering into an Agreement for Sale and
Purchase at our request to purchase 23,000,000 San Imperial shares we, the under-
signed, being the vendors in the said Agreement for Sale and Purchase hereby
undertake:—

1. that upon completion we shall cause all directors of San Imperial Cor-
poration Limited and its subsidiaries to resign and nominate nominees of the
purchaser including Mr. James Coe to be new directors of San Imperial Corporation
Limited and all its subsidiaries;

2. that immediately after the signing of this Undertaking we shall cause to
be sold the property Nos. 16-22 Oxford Road at $2.5 million and shall use our best
endeavours to procure a sale of the property Nos. 2-10 Pilkem Street (Bangkok
Hotel) at $7.5 million in each case a deposit of 20% shall be paid on signing of the
Agreement for Sale and Purchase to the solicitors for the sellers as stakeholders,
completion within two months after signing the Agreement for Sale and Purchase
and the buyer paying the stamp duty and solicitors fees on the assignment.

Dated the 30th day of April 1977.

(Sd.) David Ng Pak Shing.

........................

David Ng Pak Shing
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Documents DEFENDANTS’ DOCUMENT <Y 1-43”

UNDERTAKING FROM JAMES COE
TO HO CHAPMAN & ASSOCIATES LTD.

“Y1-43”

Undertaking TO:
from James

Coe to

Ho Chapman

& Associates
Ltd.

dated 30.4.1977.

signing of the agreement for sale and purchase

purchase.

/

(Sd.)J/ames Coe
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DEFENDENTS’ DOCUMENT ¢Y1-44”

LETTER FROM PETER MO & CO. TO PHILIP K.H. WONG & CO.

2nd May, 1977
1/30/77

Messrs. Philip K.H. Wong & Co.,
Solicitors,

Hong Kong.

Attention: Mr. Philip K.H. Wong

Dear Sirs,

Re : San Imperial Corporation Limited

Enclosed please find our formal receipt for $1,500,000.00 being deposit
payable on purchase of the San Imperial Corporation shares.

Yours faithfully,

(8d.) PETER MO & CO.

Incl.
MEl/aw
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“Y146”

Letter from
Malaysia

America

Finance
Corporation (HK)
Ltd. to David

Ng Pak Shing

& Ho Chapman
dated 2.5.1977

DEFENDANTS’ DOCUMENT Y 1-46”

LETTER FROM MALAYSIA AMERICA FINANCE COROPRATION (HK) LTD.
TO DAVID NG PAK SHING & HO CHAPMAN

2nd May, 1977.

Messrs. David Ng & Ho Chapman,
Rm. 401-3, Mohan’s Bldg.,
Hankow Road,

Kowloon.

Dear Sirs,

Sale of 3,226,000 shares in the capital 10
of San Imperial Corporation Limited

We would refer to our letter of the 25th instant whereby we transferred to City
Nominees Limited for your account the above shares on the terms that the shares
would either be re-transferred to us or payment of the sum of $4,839,000.00
should be paid to us within three months from 22nd April, 1977.

We now hereby irrevocably authorise and request you to pay the said sum of
$4,839,000.00 as to $4,800,000.00 to Oceania Finance & Land Corporation Limited
and as to the balance of $39,000.00 to us direct. The receipt of Oceania Finance &
Land Corporation Limited will be a full and sufficient discharge for the sum so paid.
Would you kindly confirm to us and to Oceania Finance & Land Corporation 20

Limited direct that you will make payment accordingly.

Yours faithfully,

For and on behalf of
MALAYSIA AMERICA FINANCE CORPORATION (HK) LTD.

(Sd.) Woo Kwan Yeung (S8d.) Lee Fai To

Authorized Signature
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a Meeting of
Directors of

San Imperial
Corp. Ltd.

on 3rd May 1977

DEFENDANTS’ DOCUMENT ‘Y 1-48”

MINUTES OF A MEETING OF DIRECTORS OF SAN IMPERIAL CORP. LTD.

ON 3RD MAY 1977

Minutes of a meeting of the Board of Directors of San Imperial Corp. Ltd. held at
50, Nathan Road, 2nd floor, Kowloon on 3rd May 1977 at 1:00 p.m.

Present:

Chairman:

Resolved:

Dr. Ooi Seng Poy — Director/Acting Chairman
Mr. Henry Loke — Executive Acting Director
Mr. Joe Jorgensen — Director

Dr. Ooi Seng Poy presided the meeting

1.

It was proposed by Mr. Henry Loke and seconded by the
Chairman Dr. Ooi Seng Poy, that no business other than day
to day business shall be transacted by the company, or any of
its subsidiaries, pending the Annual General Meeting which will
be held on 30th May 1977.

It was further suggested by Mr. Henry Loke and seconded by
the Chairman that the agreement between MAF Investment Ltd.
and Oceania Finance & Land Corp. Ltd. dated 18th January
1977 regarding the acquisition of the property at 140-141
Connaught Road, C. known as Loong San Building at a price of
$14,000,000.00 on completion of the building at the end of
1978 be hereby cancelled. As agreed MAF Investment Ltd. is
prepared to refund $6,000,000.00 of which also be approved.

It was agreed that Messrs. Peter Mo & Co. be instructed to
prepare the cancellation agreement and Mr. Henry Loke, Acting
Managing Director be authorized to sign the said agreement.

There being no other business the meeting was adjourned at 2:30 p.m.

(8d.) Ooi Seng Poy

Chairman
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DEFENDANTS’ DOCUMENT “Y1-517

CUTTING FROM SOUTH CHINA MORNING POST’S ISSUE ON STH MAY 1977

‘Yo - yo’ stock
San Imperial
suspended

BY ALAN HO

Trading in the shares of San Imperial Corpa Ltd was suspended yesterday
following a request from the office of the Commissioner for Securities.

The company owns Imperial Hotel and related restaurant and property
interests.

The commissioner’s office expressed concern at the recent ‘‘yo-yo” move-
ments in share prices and transaction volume of the company’s shares, and pressed
the company for a speady and fuller disclosure of its financial state, as promised by
its directors last November.

In the middle of March, San Imperial shares were changing hands at
around 48 cents. On April 1, a Friday, they shot up to peak at 91 cents on the
Far East Exchange and closed at 87 cents.

When trading resumed on Monday, April 4, the shares crashed 24 cents
to close at 63 cents.

Trading was hefty and hectic at the beginning of this week. When trading
closed on Monday at a sharply-increased 94 cents a share, a total of 728,000 shares
had changed hands on all four exchanges.

On Tuesday, the share peaked at 99 cents before closing at 94 cents.
A total of 247,800 shares were traded.

In a statement the commissioner’s office pointed to the abnormally high
trading in San Imperial shares recently and sharp increases in price which have not
been accounted for by any public statement of the directors.

The annual report for the year to June 1976 has not yet been circul-
arised. The directors stated in November 1976 that they had arranged with the
accountants to have a special audit of the accounts covering the period from July
to October 31.

“The outcome of this analysis has not yet been made known to share-
holders.”

In their last interim report to shareholders, dated June 18, 1975, the
directors said there would be no interim dividend in view of the lower occupancy
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in the group’s hotels due to worldwide economic depression.

On March 20 last year they announced there would be no final dividend
either for the year ended June 30, 1975.

The Acting Managing Director of San Imperial, Mr. Henry Loke, yesterday
had no comment to make on the suspension.

The former Chairman and Managing Director of the company, Mr. Choo
Kim-san, is wanted by the police for failing to appear in court on October 28 last
year to answer charges arising from an alleged $14 million fraud.

Mr. Choo, alias C.K. San, a Malaysian Chinese, forfeited his $100,000 bail.

Mr. Choo is allegedly involved with the reactivation of Sutherland Estates
Ltd. which became known as Asia Lands and Properties Ltd.

Trading in the shares of Asia Lands was suspended on December 11,
1975, “pending clarification of its financial position.”

Mr. Choo is alleged to have conspired with other people to defraud in-
vestors in Asia Lands by sending a letter to the Far East Exchange which was
described as ““false, misleading and deceptive in material particulars.”

The annual general report of Asia Lands for the year ended December 31,
1975, and published on December 10 last year, stated there is a ‘‘serious threat
to the company’s survival as a going concern.”

It reported to shareholders that the official receiver of the Mosbert Group
claimed that Asia Lands was in debt with Mosbert Acceptances Ltd.

Moreover, some properties on Prince Edward Road were claimed by
Moscow Narodny Bank of Singapore as security for advances to a third party.

Some of the properties of San Imperial were disposed of recently. Cheung
Kong (Holdings) Ltd. together with a partner, bought up August Moon Hotel.

The stock market was agog with chatter yesterday that Cheung Kong is

interested in taking over San Imperial, but a senior executive of Cheung Kong
discounted the possibility with a categorical ‘“No.”
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LETTER FROM PHILIP K. H. WONG & CO TO PETER MO & CO. “y1-52%
Mr. M.E. Ives, 6th May, 1977. ll’ﬁit]tierlimllin
p K. H.
Me§sr.s. Peter Mo & Co., Wong & Co,
Solicitors, To Peter Mo
Hong Kong. & Co.

dated 6.5.1977.
Dear Mel,

Re : San Imperial

Thank you for your letter dated 5th May, 1977 enclosing copy resolution

10 passed by the directors of San Imperial Corporation Ltd. for which I am obliged.

I also thank you for sending me two fresh copies of page 4 of the agreement dated
30th April, 1977.

I believe it is in the mutual interest of our respective clients that the
closest co-operation exists between them from now to completion and I trust that
Mr. David Ng is using his best endeavour to obtain for Mr. Jimmy Coe full facilities
to make full investigations into the net asset value, cash flow and profitability of
San Imperial and its subsidiary companies. Above all, I trust that Mr. Jimmy Coe
and I will be kept closely informed of developments in the company following the
suspension of its shares.

20 In view of the injunction proceedings I believe it is important that the
title to the shares to be sold be firmly established. You have indeed sent me copies
of two certificates covering 15 million shares in name of Fermay. Can you on behalf
of Fermay obtain from the Registrar of the shares a confirmation letter verifying
the registration of these shares in the Registrar of the Company.

Thank you for all your attention and with best wishes.

Yours faithfully,

(Sd.) Philip K. H. Wong
Philip K.H. Wong

PW/ac
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DEFENDANTS’ DOCUMENT “Y1-54”

AGREEMENT BETWEEN DAVID NG PAK SHING &
ROCKY ENTERPRISES CO. LTD.

THIS AGREEMENT is made the 12th day of May one thousand nine hundred and
seventy seven BETWEEN DAVID NG PAK SHING of Mohan’s Building, Room 401,
Hankow Road, Kowloon, Hong Kong (hereinafter called “the Vendor™) of the one
part and ROCKY ENTERPRISES CO. LTD. whose registered office is situate at
14th Floor, Grand Building, Connaught Road Central, Hong Kong (hereinafter calied
“the Purchaser’”) of the other part

WHEREAS: —

1. This agreement supersedes the agreement made between the same parties
in the same order and dated the 30th April 1977.

2. Fermay was incorporated in Hong Kong on the 8th day of March 1977
and has a present paid up capital of $9,000,000.00 divided into 9,000,000 shares
(the “Fermay shares”) of HK$1.00 each.

3. The entire share capital has been allotted and the Vendor is the beneficial
owner of the whole thereof.

4. The sole asset of Fermay is its holding of 15 million San Imperial shares
of $1.00 each free of all encumbrances.

NOW IT IS AGREED as follows: —

1. The Vendors shall sell and the Purchaser shall buy 23,000,000 ordinary
shares of $1.00 each fully paid up in the capital of San Imperial Corporation
Limited (San Imperial) at the price of $1.50 per share.

2. The sale shall be effected by:—

(a) the Vendors granting to the Purchaser an option for the purchase of
the whole of the issued and fully paid up shares of Fermay Company
Limited (Fermay) the registered owner of 15 million shares in San
Imperial;

and

(b) in causing City Nominees Ltd. to transfer to the Purchaser not less
than 7 million nor more than 8 million San Imperial shares held by
it for and on behalf of the Vendor.

3. The purchase price payable by the Purchaser for the said shares shall be at
the rate of $1.50 per share of the San Imperial shares absolutely or beneficially
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acquired i.e. HK$34,500,000.00 whereof the sum of $1 million has been paid on
the date hereof by way of deposit and on account of purchase price.

4, The sale shall forthwith be completed in the following manner:—

(a) the Vendor shall on or before the 10th day of June 1977 cause

City Nominees Limited to forthwith transfer to the Purchaser or
the Purchaser’s nominees the entire holding of City Nominees
Limited held for the account of the Vendor and comprising not
less than 7 million shares and not more than 8 million shares in the
capital of San Imperial against payment of such sum as shall re-
present the purchase price in full of such shares at the rate of $1.50
per share such sale to be free of all liens and encumbrances;

(b) in consideration of the sum of $4 million payable as hereinafter
mentioned the Vendor hereby grants unto the Purchaser a permanent
and irrevocable option exercisable as hereinafter mentioned to
purchase either the entire issued share capital of Fermay or the 15
million shares in the capital of San Imperial whichever the Purchaser
shall choose to do for the total price of HK$22,500,000.00 and
further grants unto the Purchaser a general and irrevocable proxy in
respect of the said 15 million shares of San Imperial to attend all
meetings of San Imperial Corporation Limited and to vote thereat;

(¢) the option fee payable by the Purchaser to the Vendor in respect
of the option shall be $4 million and the deposit herein after the
completion of the sale of the shares of City Nominees Limited shall
be appropriated as part payment of said option fee and the balance
of the option fee shall be paid by the Purchaser to the Vendor within
one month from the date of this Agreement;

(d) on exercise of the option the Purchaser shall be entitled to set off
against the price payable for the Fermay shares the amount of the
option fee leaving $18,500,000.00 as the balance payable on com-
pletion;

(e) the option herein granted by the Vendor to the Purchaser in respect
of the Fermay shares or the 15 million San Imperial shares shall be
permanent and irrevocable.

5. It is of the essence and are conditions of this Agreement that:—

(a) Fermay shall be registered as the holder of not less than nine million
ordinary shares of $1.00 each in San Imperial;

(b) on completion of the 1st lot of San Imperial under clause 2(b) above

San Imperial’s paid up capital shall be and remain at 48,200,000
ordinary shares of $1.00 each fully paid and no new shares of San
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©)

Imperial shall be issued or agreed to be issued or options granted
or agreed to be granted in respect therefor and furthermore the
Vendor shall cause all directors of San Imperial to resign free from
any claim against San Imperial and shall cause James Coe and his
nominees to be appointed Directors of San Imperial in their stead;

subject as hereinafter provided on completion of the said 1st lot of
San Imperial shares under clause 2(b) above San Imperial shall remain
the registered owner of or otherwise beneficially entitled to the
following properties: —

(i) The whole of the building known as Imperial Hotel 30-34
Nathan Road, notional value $65,000,000.00 ;

(ii) 6 Tung Shan Terrace, Hong Kong, notional value $5 ,00G,000.00;

(iii) $6 million cash representing 140 and 141 Connaught Road
Central, Hong Kong;

(iv) Lots 1481, 1482 in D.D.243, Clear Water Bay Road, Kowloon,
notional value $5,500,000.00;

(v) 16-22 Oxford Road, notional value $2,500,000.00;

(vi) 2-10 Pilkem Street (Bangkok Hotel), notional value
$7,500,000.00.

Provided that if San Imperial shall cause to be sold any of the said
properties at a price below the said notional value set against each
property the purchase price for the 23,000,000 San Imperial shares
shall be reduced by an amount in proportion to the amount by
which the notional value of the shares agreed to be sold has been
diminished Provided further that if completion of the said sale and
purchase of the properties is prior to completion of the sale and
purchase of the shares herein, the proceeds of the purchase price
shall remain as cash in hand of the San Imperial’s subsidiaries who
are the present registered owners.

6. The Vendors as beneficial owners of the Fermay shares and San Imperial
shares hereby warrant to the Purchaser: —

@)

(b)

that the statements contained in recitals 2, 3 and 4 are true and
accurate;

that on completion of the sale of the first lot of the San Imperial
shares under clause 2(b) above all the properties set out in Clause
5(c) shall be free from all encumbrances except the whole of the
building known as Imperial Hotel which is subject to a First Mortgage
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(c)

(d)

(e)

()

(g)

(h)

@

to Hang Seng Bank Ltd. to secure $9 million and interest thereon
and a second mortgage to Chow Tai Fook Jewellery Limited to
secure $9 million and interest thereon;

that Fermay has done no business since its corporation other than
to acquire the San Imperial shares;

that on completion of the sale under clause 2(a) hereof neither the
Fermay shares nor the San Imperial shares held by Fermay shall be
subject to any charge lien encumbrances or option;

that Fermay has no debts or obligations, its sole asset being the 15
million San Imperial shares and its sole liability its issued share
capital;

that prior to completion the directors of Fermay shall not conduct
any business of Fermay and no contract of an onerous nature shall
be entered into by Fermay;

that Fermay shall have no contracts of service in writing to which
the company is a party whereby the company is unable, without a
claim for damages arising, to see that such changes as they desire
are made in the directors or higher management of the respective
companies, and that there shall be no present liability on the part of
the companies to any former or existing director or employee or to
any person in respect of such director or employee;

that pending sale of the clause 2(b) shares the matters and statements
contained in clause 5 hereof are correct and that the Vendor as
Director and the majority shareholder of San Imperial (as the case
may be) shall not, unless as herein expressly provided, without the
written consent of the Purchaser consent to any dealings or negotia-
tion for dealings of the properties mentioned in clause 8 hereof
including the creation of any further incumbrances by San Imperial
or its subsidiary companies;

the Vendor shall have a good and unfettered right to deliver the
shares herein agreed to be sold.

7. On completion of the purchase of the Fermay shares under clause 2(a)
hereof the Vendor shall cause a meeting of the Board of Fermay to be convened to
approve the transfer of the Fermay shares to the Purchaser or his nominees and to
cause the Purchaser or his nominees to be appointed Directors of Fermay and the
Vendor and the other directors of Fermay shall thereupon resign from Fermay.

8. The Vendors will not prior to the completion of the purchase create any
mortgage charge or debenture in respect of Fermay nor create any loan capital or
give any option nor enter into contract or capital commitment nor do or suffer
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Documents anything whereby the company’s financial position may be altered nor dispose of
any of the assets of Fermay.

“Y1-54”

9. The Vendor shall use his best endeavours to obtain for the Purchaser full
A facilities to make full investigation into the net asset value, cash flow and profit-

greement o . . :qs .

between David ability of San Imperial and its subsidiary companies.
Ng Pak Shing
‘é‘nlt‘:d;};es 10. On completion either of the 9,000,000 Fermay shares or the 15 million
Co. S)d. San Imperial shares under clause 2(b) hereof the Vendor shall at the cost and

dated 12.5.1977 request of the Purchaser make a loan to the Purchaser of HK$18,500,000.00 upon
the security of a first mortgage of the 23 million San Imperial shares such loan to
be for a period of three months with four further options for the Purchaser each of 10
a further three months at a rate of interest as shall yield 10% per annum after
payment of interest tax.

11. The Vendors not having control over the affairs of San Imperial make
and give no warranty concerning the affairs of San Imperial other than as set out
herein and the Purchaser shall make his own enquiries in respect thereof.

12. Notwithstanding the completion of the sale and purchase of the Fermay
shares and the San Imperial shares under clause 2 hereof the representations war-
ranties undertakings and agreements set out in this agreement and given by the
Vendors to the Purchaser shall continue for a period of six years from the date
hereof. 20

13. Should the Purchaser fail to pay the balance of the purchase price or any
part thereof on the said Fermay shares or the 15 million San Imperial shares under
clause 2(b) hereof upon the exercise of the option hereby granted the Vendor shall
be entitled to forfeit the deposit, rescind this Agreement and sell the said Fermay
shares or the San Imperial shares to a third party. Any increase in price shall be for
the Vendor but any deficiency shall be for the Purchaser. For the purposes of this
clause time shall be of the essence. The option shall be exercisable by the Purchaser
as soon as the injunctions in the High Court Action No. 252 of 1977 and the
attachment order in High Court Action No. 2459 of 1976 and/or any other restric-
tions on dealing with the shares are lifted and discharged. 30

14. The Purchaser shall pay the brokerage of Bentley Securities Co. at the
standard rate of Y per cent as well as all stamp duty arising on this transaction.

15. Each party shall pay their own legal costs on this transaction.

16. This sale is conditional and it is of the essence that (i) the Vendor shall
not be restrained by any court order in particular those made under High Court
Action No. 252 of 1977 and Action No. 2459 of 1976 in the High Court from
completing the transaction and (ii) at the time of completion there shall be no
suspension of trading of San Imperial shares consequent upon any rule, regulation,
actions or proceedings.

17. Notwithstanding anything to the contrary herein contained it is hereby 40
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mutual agreed:—

(a) that the Vendor shall be entitled in consultation with the Purchaser
to defend any court actions or proceedings of any nature whatsoever
both present and future and to settle or compromise the same in
such manner as he shall in his absolute discretion think fit and the
Purchaser shall raise no objection in respect thereof;

(b) that the costs and liabilities for such proceedings shall be solely
borne by the Vendor up to the date of the exercise of the option;

(c) that all dividends rights or bonuses in respect of the shares in San
10 Imperial registered in the name of Fermay shall be accumulated so
that the Purchaser shall have the benefit of the same.

AS WITNESS the hands of the parties hereto the day and year first above
written. :

SIGNED by the Vendor

(S8d.) David Ng Pak shing

A R S T g

in the presence of:—

(Sd.) M.E. Ives
Solicitor, Hong Kong.

20 SIGNED by JAMES COE )
)
for the Purchaser ) (8d.) James Coe
)
)

in the presence of:—

(Sd.) Philip K. H. Wong
Solicitor, Hong Kong.

- 1191 -

Documents

“Y1-54”

Agreement
between David
Ng Pak Shing

& Rocky
Enterprises

Co. Ltd.

dated 12.5.1977



Documents

“YI_SS”

Guarantee from
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Shing

dated 12.5.1977

DEFENDANTS’ DOCUMENT “Y1-55”

GUARANTEE FROM JAMES COE TO DAVID NG PAK SHING

TO: Mr. David Ng Pak Shing,
Mohan’s Building, Room 401,
Hankow Road,

Kowloon.

IN CONSIDERATION of your having at my request agreed with Rocky
Enterprises Co. Ltd. for the sale of 23,000,000 shares of $1.00 each fully paid up
of and in San Imperial Corporation Ltd. in accordance with the Sale and Purchase
Agreement of the same date and made between yourself and the said Rocky Enter-
prises Co. Ltd., a copy of the said Sale and Purchase Agreement is annexed hereto
of which I have full knowledge of the terms therein contained, I, JAMES COE of
Room 1101A Star House, Kowloon, hereby agree to guarantee the performance
by the said Rocky Enterprises Co. Ltd. of all the terms and conditions and
warranties on its part to be performed under the said Agreement and I further
undertake to indemnify you against all damages costs and expenses you might incur
as a result of the failure on the part of the said Rocky Enterprises Co. Ltd. in the
performance of the terms and conditions and warranties under the said Agreement.

This guarantee shall be binding on me as a continue guarantee until the
full performance by the said Rocky Enterprises Co. Ltd. of the terms and conditions
and warranties under the said Agreement.

This guarantee shall not be discharged or shall this guarantee be affected
or prejudiced by the giving of time to the said Rocky Enterprises Co. Ltd. or the
neglect or forebearance by you in requiring or enforcing your rights under the said
Agreement or by any variation of the terms and conditions of the said Agreement
or other dealings between you and the said Rocky Enterprises Co. Ltd.

Dated the 12th day of May 1977.

(Sd.) James Coe

James Coe
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DEFENDANTS’ DOCUMENT “Y1-56”

GUARANTEE FROM HO CHAPMAN TO ROCKY ENTERPRISES
COMPANY LTD.

TO: Rocky Enterprises Co. Ltd.,
14th Floor, Grand Building,
15-18 Connaught Road, C.,
Hong Kong.

IN CONSIDERATION of your having at my request agreed with David
Ng Pak Shing for the purchase of 23,000,000 shares of $1.00 each fully paid up
of and in San Imperial Corporation Ltd. in accordance with the Sale and Purchase
Agreement of the same date and made between yourself and the said David Ng
Pak Shing, a copy of the said Sale and Purchase Agreement is annexed hereto
of which I have full knowledge of the terms therein contained, I, CHAPMAN HO
of 401-3 Mohan’s Building, 14 Hankow Road, Kowloon, hereby agree to guarantee
the performance by the said David Ng Pak Shing of all the terms and conditions and
warranties on his part to be performed under the said Agreement and I further
undertake to indemnify you against all damages costs and expenses you might incur
as a result of the failure on the part of the said David Ng Pak Shing in the per-
formance of the terms and conditions and warranties under the said Agreement.

This guarantee shall be binding on me as a continue guarantee until the
full performance by the said David Ng Pak Shing of the terms and conditions and
warranties under the said Agreement.

This guarantee shall not be discharged or shall this guarantee be affected
or prejudiced by the giving of time to the said David Ng Pak Shing or the neglect or
forebearance by you in requiring or enforcing your rights under the said Agreement
or by any variation of the terms and conditions of the said Agreement or other
dealings between you and the said Rocky Enterprises Co. Ltd. (sic)

Dated the 12th day of May 1977.

(Sd.) Chapman Ho

...............

Chapman Ho
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DEFENDANTS’ DOCUMENT “Y1-62”

MINUTES OF A MEETING OF DIRECTORS OF FERMAY COMPANY LTD.
ON 20TH MAY 1977

SKYPRENE INTERNATIONAL CORPORATION

ROOM 205, 200 NANKING EAST RD., TELEX: 24008 SKYPRENE TAIPE!
SEC. 3, TAIPEI, TAIWAN, R. O. C. CABLE: “SKYPRENE’ TAIPEI
P. O. BOX: 46-341 TAIPEI TEL: 7311120, 7311027

FERMAY COMPANY LIMITED

Minutes of Meeting of the Board of Directors of Fermay Company Limited held
at Room 205, 200 Nanking East Road, Section 3, Taipei, Taiwan R.O.C. on the 10
20th May 1977.

Present: Chaw-I Chow (Chairman)
Shang Pai Hwang

1. Mr. Chow took the chair.

2. For the sake of convenience we appoint David Ng Pak Shing to be
Managing Director of this company and delegate to him all authorities which we
have as directors including authority to affix the seal of the company to documents

as he shall think fit.

3. There being no other business the meeting was adjourned.

(8d.) Chaw-I Chow

Chairman
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LETTER FROM PETER MO & CO. TO PHILIP K.H. WONG & CO. “y1.63"
W/2133/77/0 23rd May, 1977 perer Mo s Co.
1/30/77 to Philip K.H.

Wong & Co.

Philip K.H. Wong Esq., dated 23.5.1977

Philip K.H. Wong & Co.,
Solicitors,
Hong Kong.

Dear Philip,
Re: San Imperial

On Saturday I sent you the print-out of the computer showing the up-
to-date shareholdings in San Imperial Corporation Limited. You will note that
the only two major shareholders are Fermay with 15 million and City Nominees
Limited with 7,188,000 shares. City Nominees Limited hold those shares for our
clients.

I am enclosing a copy of the annual report of San Imperial Corporation
Limited for the year ended 30th June 1976. You will see that Note 12 on page 14
sets out the list of subsidiaries, sub-subsidiaries and associated companies. Should
you require any further information please do not hesitate to enquire.

Also enclosed please find bundle of copies of court documents in respect
of the purported attachment and injunction together with copies of the relevant
share transfers.

You will see that the date stamp at the top right hand corner of the
transfers is 27.IX.76. At the top left hand side of the transfer is the ad valorem
duty paid chop and the attached Bought and Sold Notes are from Chow to Fermay.
Chow bought from San on the 30th November 1976.

We initially asked Counsel to apply to court to have the attachment and
injunction struck out partly on the grounds that there are so many irregularities
with the proceedings such as (a) the Plaintiffs well knowing that the Defendant was
out of the Colony issued the Writ without the consent of the court, (b) although
the attachment was obtained on the 10th December 1976 no further step has been
taken by the Plaintiffs in that action and so the action was obviously a ploy and
an abuse and the same is true although slightly to a lesser extent in respect of the
injunction proceedings, (c) in the attachment proceedings the order should never
have been made on the affidavit filed as Blair Kerr has said there must be a degree
of certainty and (d) the respective orders are too vague in themselves as they do not
sufficiently or wrongly identify the shares.
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dated 23.5.1977

Counsel have rightly pointed out that this being as it may, there is no
need to apply to be made parties and then upset the actions as in fact the trans-
actions took place before the orders were obtained and so are ineffective. Messrs.
M. Jackson-Lipkin Q.C. and Robert Tang are giving a joint opinion to this effect.

We have given notice nominating David Ng as a Director to be elected at
the forthcoming A G M and have filed a proxy enabling me to attend the A G M to
vote thereat.

With kind regards.

Yours sincerely,

(Sd.) M.E. Ives 10

Encl.
MEI/aw
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Documents

“Y1-69”

Receipt from
Philip K.H. Wong
& Company for
$1.5 Million
dated 8.6.1977

DEFENDANTS’ DOCUMENT “Y1-69”

RECEIPT FROM PHILIP K.H. WONG & COMPANY FOR $1.5 MILLION

DUPLICATE
No. 2300
Reference No. W/2/33/77 Hong Kong, June 8 1977
Re: .. Consultations —JamesCoe =

$1,500,000.00
For PHILIP K. H. WONG & CO.

By Cash/Check No. ... 27/499

Bank Dah SengBank (signature illegible)

Seller/Accountant/Cashier

Receipts of this Firm are only valid if signed
by a Solicitor or an Accountant or a Cashier.
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DEFENDANTS’ DOCUMENT “Y1-71” Documents

LOAN AGREEMENT BETWEEN JAMES COE AND DAVID NG PAK SHING “Y1-71”

THIS AGREEMENT is made the 9th day of June one thousand nine hundred and [oan Agreement-
seventy seven BETWEEN JAMES COE of 1101A Star House Kowloon (hereinafter between James
called “the Borrower™) of the one part and DAVID NG PAK SHING of Mohan’s Coe and David
House Kowloon (hereinafter called “the Lender”) of the other part I;ft:cfkg ghfggw

WHEREAS: —

1. The Lender has advanced to the Borrower the sum of $16,200,000.00.

2. The Borrower has transferred to the Lender 23 million shares in the ca-
10 pital of Siu King Cheung Hing Yip Company Limited as security for the payment
# of the said sum of $17;256;600:60 and the interest thereon.
$16,200,000.00

NOW IT IS HEREBY AGREED as follows:—

1. The Borrower will on the 15th day of December next pay to the
Lender the said sum of $16,200,000.00 with interest thereon from the date
hereof until repayment at such rate as will after payment of interest tax yield 1%
per calendar month.

2. If the said sum of $16,200,000.00 and the interest thereon at the rate
aforesaid are duly paid on the date above mentioned the Lender will thereafter

20 at the request and cost of the Borrower re-transfer the said shares to the Borrower
or as he shall direct and so long as interest shall be duly paid at the rate aforesaid
on the said sum of $16,200,000.00 the income on the shares for the time being
subject to this security shall be paid to the Borrower.

3. This loan shall become immediately repayable should Siu King Cheung
Hing Yip either increase its capital or dispose of any of its fixed assets without
the consent of the Lender such consent not to be unreasonably withheld.

Yy o

stock market on which the same are quoted and in the event of there aving been
no dealings with the shares in question during the-preceeding seven days then the
30 value shall be determined by the-broker of the creditor as he shall think fit and in

such case the deeisioni of the broker with regard to such value shall be conclusive
* and-binding-on both-partieshereto-

*5. In this agreement where the context so admits the expressions ‘‘the
Borrower” and ‘“the Lender” include the persons deriving title under them.

AS WITNESS the hands of the parties hereto the day and year first
above written.

*(Sd.) James Coe
— 1199 —



Documents SIGNED by the Borrower )
) (Sd.) JAMES COE

“Y1-71” in the presence of:— )

Loan Agreement (Sd.) Philip Wong
between James

Coe and David Solicitor,
Ng Pak Shing Hong Kong.
dated 9.6.1977
HONG KONG
I certify that the sum of § ......32:600. ...
20 JUN 1977 has been paid in respect of Stamp Duty
(C/R No. ...8277G.....)
STAMP OFFICE Asst. Collector

20 JUN 1977
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DEFENDANTS’ DOCUMENT. “Y1-72”

RECEIPT FROM JAMES COE FOR $16,200,000.00

RECEIPT

Received from Mr. David Ng Pak Shing the sum of $16,200,000.00 being
the amount of a loan in respect of the acquisition of shares of San Imperial Cor-
poration Limited as per agreement, dated the 12th May 1977.

Dated the 9th day of June 1977.

(Sd.) James Coe

James Coe

-1201 —

Documents

“Y1_72”

Receipt from
James Coe for
$16,200,000.00
dated 9.6.1977



Documents

“Y1-73 i34

Receipt from
David Ng Pak
Shing for
$13,200,000.00
dated 9.6.1977

DEFENDANTS’ DOCUMENT “Y1-73”

RECEIPT FROM DAVID NG PAK SHING FOR $13,200,000.00

RECEIPT

Received from Rocky Enterprises Company Limited the sum of
$13,200,000.00 being on account of purchase price in respect of the acquisition
of 8 million shares of San Imperial Corporation Limited as per agreement dated
the 12th May 1977.

Dated the 9th day of June 1977.

(Sd.) David Ng Pak Shing

David Ng Pak Shing 10
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DEFENDANTS’ DOCUMENT “Y1-74”

REVISED FINDER’S FEE UNDERTAKING

To: Ho Chapman & Associates Ltd.,
401-3 Mohan’s Building,
14, Hankow Road,
Kowloon.

In consideration of your at our request introducing us to bonafide persons
able and willing to sell to us not less than seven million shares in the capital of
San Imperial Corporation Limited and to grant us an option in respect of all the
issued shares in the capital of Fermay Co. Ltd. at the price of HK$1.50 per share
for the San Imperial Corporation shares and at the price of $22,500,000.00 for the
whole of the issued Fermay Co. Ltd. shares, we agree to pay you a finder’s fee in
the net sum of $3,000,000.00 which shall be paid on completion of the purchase
of the seven million San Imperial Corporation Limited shares.

Dated the 9th day of June 1977.

(Sd.) James Coe

..................
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Documents

“Yl'74”

Revised Finder’s
Fee Undertaking
dated 9.6.1977



Documents

“Y1_79”

Receipt from
David Ng Pak
Shing for
$4,000,000.00
dated 9.6.1977

DEFENDANTS’ DOCUMENT “Y1-79”

RECEIPT FROM DAVID NG PAK SHING FOR $4,000,000.00
RECEIPT

In respect of the sum of $13,200,000.00 deemed to be paid by Rocky
Enterprises Company Limited as per Agreement of the 12th May 1977, I confirm
that a sum of $4,000,000.00 therein is deemed to be payment by Rocky Enterprises
Company Limited of the option fee under the said Agreement of the 12th May
19717.

Dated the 9th day of June 1977.

(Sd.) David Ng Pak Shing

David Ng Pak Shing

- 1204 —
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DEFENDANTS’ DOCUMENT “Y1-80”

RECEIPT FROM HO CHAPMAN & ASSOCIATES LTD. FOR $3,000,000.00

RECEIPT

Received from Mr. James Coe the sum of $3,000,000.00 being the balance
of the finder’s fee in respect of the acquisition of 23 million shares of San Imperial
Corporation Limited as per agreement dated the 12th May 1977.

Dated the 9th day of June 1977.

(Sd.) Ho Chapman

Ho Chapman & Associates Ltd.

10 /aw
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Documents

“Yl '80”

Receipt from

Ho Chapman &
Associates Ltd.
for $3,000,000.00
dated 9.6.1977



Documents

“Y].'Sl”

Letter from
Malaysia America
Finance
Corporation
(HK) Ltd. to
Peter Mo & Co.
dated 14.6.1977

DEFENDANTS’ DOCUMENT “Y1-81”

LETTER FROM MALAYSIA AMERICA FINANCE CORPORATION (HK) LTD.
TO PETER MO & CO.

14th June, 1977.

Peter Mo & Company,

The Bank of Canton Bldg.,
4th Floor,

Hong Kong.

Attention of Mr. M. E. Ives,

Dear Mr. Ives, 10

Cancellation Agreement for Sale
& Purchase of Loongsan Building

We refer to the captioned agreement dated 12th May 1977 signed by MAF Invest-
ment Limited and Oceania Finance & Land Corp. Limited. On behalf of MAF '
Investment Limited, we enclosed the following cheques in full settlement.

Ch. #TL104460 for $4,800,000.00
Ch. #3AF968632 for § 500,000.00
Ch. #3AF968638 for § 699,999.00

$5,999,999.00

Please acknowledge receipt by signing and returning the copy of this letter to us. 20

Please also arrange to release the charge on the captioned property immediately.

Yours faithfully,

For and on behalf of
MALAYSIA AMERICA FINANCE
CORPORATION (HK) LTD.
(Sd.) Lee Fai To

..........................

Authorized Signature
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DEFENDANTS’ DOCUMENT “Y1-82” Documents

LETTER FROM PETER MO & CO. TO OCEANIA FINANCE & LAND “y1.82”
CORPORATION LTD.

Letter from
Peter Mo & Co.
1/30/77 15th June, 1977  to Oceania
Finance & Land
. . Corporation Ltd.
Oceania Finance & Land Corp. Ltd., datepd 15.6.1977

c/o The Imperial Hotel,
32-34 Nathan Road,
Kowloon. Attention: Mr. James Coe

Dear Sirs,

Re: Cancellation Agreement for Sale
& Purchase of Loongsan Building

Enclosed you will find 3 cheques for the total sum of $5,999,999.00
made up as follows: —

Ch. #TL104460 for $4,800,000:00
Ch. #3AF968632 for $ 500,000:00
Ch. #2AF968638 for § 699,999:00

$5,999,999:00

These cheques are sent to you by way of full payment by MAF Invest-
ment Limited on cancellation of the agreement dated the 18th day of January,
1977 relating to Marine Lot No. 306 and Section A of Marine Lot No. 341. Kindly
acknowledge receipt in due course and send your formal receipt to Messrs. MAF
Investment Limited for the full amount of $6,000,000:00 in full settlement of
this matter.

Yours faithfully,

(Sd.) Peter Mo & Co.

Jct
c.C. MAF Investment Limited.
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Documents

“Y1-88”

Letter from
David Ng Pak
Shing to

James Coe
dated 25.6.1977

DEFENDANTS’ DOCUMENT.

“Y1-88”

LETTER FROM DAVID NG PAK SHING TO JAMES COE

Mr. James Coe,

Present

Dear Mr. Coe,

I acknowledge receipt of the following post-dated cheques: —

July 20th, 1977
July 25th, 1977
July 27th, 1977
July 29th, 1977
August 2nd, 1977
August 5th, 1977

August 6th, 1977
August 8th, 1977
August 12th, 1977

(1) Payment for Purchase money

Dah Sing Bank, Ltd.
Dah Sing Bank, Ltd.
Dah Sing Bank, Ltd.
Dah Sing Bank, Ltd.
Dah Sing Bank, Ltd.
Dah Sing Bank, Ltd.

274005
274006
274007
274008
274009
274010

(2) Payment for Option Fee

The Wing On Bank, Ltd.
Dah Sing Bank, Ltd.
Dah Sing Bank, Ltd.

795259
276571
276573

25th June, 1977

1,500,000.00
1,500,000.00
1,500,000.00
1,500,000.00
1,500,000.00
1,500,000.00

$9,000,000.00

1,500,000.00
1,500,000.00
1,000,000.00

Upon clearing of all the above cheques it is hereby agreed that the loan

agreement dated 9th June, 1977 signed by you will be abandoned.

DN/ik
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Yours sincerely,

(Sd.) David Ng

......

David Ng

........
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DEFENDANTS’ DOCUMENT “Y1-98”

LETTER FROM Y.S. CHENG & CO. TO MALAYSIA AMERICA FINANCE
CORPORATION (HK) LTD.

23rd July, 1977
Our Ref: 77/1211

The Chairman

Board of Directors

M/s. Malaysian America Finance Corp.
(H.K.) Limited

59 Des Voeux Road, C.

Hong Kong

Dear Sir,

Re: Shares in San Imperial Corporation Limited
held by your Company

In accordance with your request, we, the Auditors of your Company,
hereby confirm that from documentary evidences and Books of Accounts of your
Company available to us during the course of our audit, we were satisfied that
your Company, Malaysia America Finance Corporation (H.K.) Limited has actually
hold in the Company’s own interest, 3,226,000 shares in San Imperial Corporation
Limited in Hong Kong as at 31st December, 1976.

Yours faithfully,
(Sd.) Y.S. Cheng & Co.

Certified Public Accountants

YBC/mm
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Documents

“Yl‘98”

Letter from

Y.S. Cheng &
Co. to Malaysia
America Finance
Corporation
(HK) Ltd.

dated 23.7.1977



Documents

“Y2-123”

Telex from

Peter Mo & Co.

to A. Kramer
dated 3.1.1977

DEFENDANTS’ DOCUMENT “Y2-123”

TELEX FROM PETER MO & CO. TO A. KRAMER

KRAMER LONDON

HONG KONG 3/1/1977

A. KRAMER

A COMPANY DIRECTOR (THE DIRECTOR) WAS CHARGED UNDER VARIOUS
HEADS INCLUDING FRAUD. SHORTLY BEFORE TRIAL THE DIRECTOR
ABSCONDED AND IS NOW RESIDING IN FORMOSA WHICH HAS NO EX-
TRADITION TREATY OR DIPLOMATIC RELATIONS WITH HONGKONG. XXX
LTD AND YYY LTD OF WHICH THE DIRECTOR IS NEITHER SHAREHOLDER
NOR DIRECTOR HOLDS SUBSTANTIAL SHAREHOLDING AS NOMINEE FOR
THE DIRECTOR IN AAA LTD AND BBB LTD.

ALL THE CHARGES BROUGHT AGAINST THE DIRECTOR WERE IN RESPECT
OF CCC LTD SAVE ONE CHARGE TO THE EFFECT THAT HE FORGED A
SIGNATURE ON A RESOLUTION PURPORTEDLY PASSED BY BOARD OF
AAA LTD TO MORTGAGE CERTAIN ASSETS OF AAA LTD. THIS MORTGAGE
HAS SINCE BEEN REPAID AND NO LOSS WAS INCURRED BY AAA LTD. THE
DIRECTOR HAS NOW INDICATED TO OUR CLIENT THAT THE DIRECTOR IS
WILLING TO SELL TO CLIENT THE DIRECTORS BENEFICIAL HOLDINGS IN
AAA LTD AND BBB LTD WHICH ARE HELD BY XXX LTD AND YYY LTD AS
HIS NOMINEE.

CAN YOU PL OBTAIN COUNSELS OPINION

1. CAN CLIENT SAFELY PURCHASE SHARES FROM XXX LTD AND YYY
LTD KNOWING THAT PROCEEDS COULD BE USED TO SUSTAIN A
FUGITIVE BEYOND THE JURISDICTION.

2. THERE BEING NO EXCHANGE CONTROL RESTRICTIONS CAN XXX
LTD AND YYY LTD SAFELY REMIT PROCEEDS TO THE DIRECTOR
AS BENEFICIAL OWNER HE BEING A FUGITIVE.

FEES ARE AT YOUR DISCRETION. PL TELEX COUNSEL’S OPINION OR A
SUMMARY.

REGARDS — IVES.
4/1/1977+
KRAMER LONDON
74316 PETMO HX

— 1210 —
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DEFENDANTS’ DOCUMENT “Y2-124”

TELEX FROM A. KRAMER TO PETER MO & CO.

KRAMER LONDON 5.1.77. 10.00
OUR REF. JK

MR. IVES, PETER MO AND CO.

RE COMPANY DIRECTOR.

COUNSELS ADVICE AS FOLLOWS:

NO SPECIFIC CRIME OF CONTRACTING WITH OR GIVING MONEY TO
FUGITIVE FROM JUSTICE. AS TO COMMON LAW OFFENCE OF ACCESSORY
AFTER FACT, THE CASE OF ANDREWS AND CRAIG (1962 1 W.L.R. 1474)
FOLLOWING D.P.P. AND SYKES IS AUTHORITY THAT WHERE THE ACT
OF THE ALLEGED ACCESSORY IS FOR PERSONAL GAIN, THEN THERE IS
ABSENT THE REQUISITE INTENT TO IMPEDE PROSECUTION OR ARREST.
SO IN THIS CASE, IF CLIENTS SOLE MOTIVE IS THE COMMERCIAL ONE OF
BUYING THE SHARES FOR HIMSELF, THEN COUNSEL CONSIDERS NEITHER
CLIENT NOR XXX LTD. NOR YYY LTD. CAN BE ACCESSORIES.

ALSO IN U.K. STATUTORY OFFENCE IN S.4 (1) CRIMINAL JUSTICE ACT
1967 OF DOING AN ACT WITH INTENT TO IMPEDE APPREHENSION OR
PROSECUTION. IF SIMILAR STATUTORY OFFENCE IN H.K. THEN COUNSEL
CONSIDERS IT IS NOT COMMITTED IN THIS CASE AS DIRECTOR HAS
ALREADY ESCAPED AND HIS WHEREABOUTS ARE KNOWN. SO COUNSEL
ADVISES NO CRIMINAL LIABILITY ON CLIENT OR ON XXX LTD. OR ON
YYY LTD.

IN CIVIL LAW IT MAY BE ARGUABLE THAT THE SHARE PURCHASE
CONTRACT MAY BE UNENFORCEABLE AS AGAINST PUBLIC POLICY
ALTHOUGH THERE IS NO ACTUAL AUTHORITY FOR THIS. HOWEVER,
PRESUMABLY BOTH PARTIES INTEND TO PERFORM CONTRACT SO THAT
THIS POINT SHOULD NOT ARISE.

OF COURSE H.XK. CRIMINAL COURT MAY HAVE POWER TO ORDER
ATTACHMENT OF SHARES IF DIRECTOR IS CONVICTED. IF SO, THIS
WOULD PREVENT TRANSACTION FOR REASONS OTHER THAN WHETHER
AN OFFENCE COMMITTED BY CLIENT OR BY EITHER COMPANY.

KRAMER.

KRAMER LONDON+
74316 PETMO HXO
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Documents

“Y2-124”

Telex from

A. Kramer to
Peter Mo & Co.
dated 5.1.1977



Documents

“Y2-128A~

Bought & Sold
Notes in Respect
of 515,000
Shares of San
Imperial
Corporation Ltd.
dated 29.3.1977

DEFENDANTS’ DOCUMENTS “Y2-128A”

BOUGHT & SOLD NOTES IN RESPECT OF 515,000 SHARES OF SAN IMPERIJAL
CORPORATION LTD.

SOLD NOTE

Sold by Chaw-I Chow and Shang-Pai Hwang to David Ng 515,000 shares
of HK$1.00 each in San Imperial Corporation Limited in consideration of the sum
of HK$309,000.00 at HK$0.60 per share on 29th day of March, 1977.

HONG KONG
29 MAR 1977 (Sd.) Wong Luk Por
STAMP OFFICE Transferor

I certify that the sum of § .. .123800 ... ..
has been paid in respect of Stamp Duty
(C/R No. . 121410 )

Asst. Collector

BOUGHT NOTE

Bought by David Ng from Chaw-I Chow and Shang-Pai Hwang of Room 10
205, 200 Nanking East Road, Taipei, Taiwan 515,000 shares of HK$1.00 each in
San Imperial Corporation Limited in consideration of the sum of HK$309,000.00
at HK$0.60 per share on 29th day of March, 1977.

(Sd.) Wong Luk Por

........................

Transferee

—-1212 —



DEFENDANTS’ DOCUMENT

“Y2-128B”

INSTRUMENT OF TRANSFER IN RESPECT OF 514,200 SHARES OF SAN

IMPERIAL CORPORATION LTD.

SAN IMPERIAL CORPORATION LIMITED

FORM OF TRANSFER

HONG KONG
28 MAR 1977
STAMP OFFICE

Transfer No. .......ccccccooooviiiiinin.

FOR THE CONSIDERATION stated below the “Transferor(s)” named do hereby transfer to the
Transferee(s)”” named the shares or stock specified below subject to the several conditions on
which the said shares or stock are or is now held by the Transferor(s) and the Transferee(s) do
hereby agree to accept and hold the said shares or stock subject to the conditions aforesaid.

SAN IMPERIAL CORPORATION LIMITED

Number and full
description of
shares; or amount
of stock and
number and
denomination of
units, if any.

FIGURES

—514,200—

WORDS

FIVE HUNDRED FOURTEEN THOUSAND &
TWO HUNDRED ONLY

Certificate
Number

DETAILS AS PER BACK

TRANSFER
FROM

TRANSFEROR(S)

name(s) and
address(es) in full.

(PREFERABLY TYPE-
WRITTEN OR IN
BLOCK CAPITALS)

Name(s)

ASIATIC NOMINEES LTD.

Address(es)

CONSIDERATION

Hong Kong Dollars

TRANSFER
TO

TRANSFEREE(S)

name(s) and
address(es) in full
and, in the case of
females status, e.g.
Spinster.

(PREFERABLY TYPE-
WRITTEN OR IN
BLOCK CAPITALS)

Address(es) ...

Name(s) ........... MAF NOMINEES LIMITED, e

OCCUPATION
OF TRANSFEREE

Nationality

SIGNED, SEALED and DELIVERED by the parties to this transfer this

day of One thousand nine hundred and
SIONATURE. " oo TRIUMPHANT NOMINEES LTD.
OF WITNESS (Sd.) Ho Chung Po
Address .........

Signature of Transferor
DeSCPHON <....ovneeeeseeenereccmir et essersnsss s For and on behalf of

in the presence of
SIGNATURE

MAF NOMINEES LIMITED
(Sd.) K.Y. Woo F.T. Lee

OF WITNESS Authorized Signature
AQATESS .voecreere e e ) sasevaesesaeresrnnens

Signature of Transferee
Description

In the case of Chinese transferees, their names should be given both in English and in Chinese characters

Specimen
Signature

Transfer Ol .
> ? Advice of
Receipt 4831 Certificate
Number Number Transfer sent
FOR
Transferor’s New 4
OI:JFSISE Signature or Certificate ;35 9 Di'n(esz E::Iry
oNLy | P/A Checked Number 550 B
Transferor's Transferee's All entries
A/C No. B00018y /C No. B044626| ‘oxamined
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Documents

“Y2-128B”

Instrument of
Transfer in
Respect of
514,200 shares
of San Imperial
Corporation Ltd.
dated 29.3.1977.



Documents

“Y2-129”

Bought & Sold
Notes with
Instrument of
Transfer in
Respect of
1,650,000 Shares
of San Imperial
Corporation Ltd.
dated 29.3.1977.

DEFENDANTS’ DOCUMENTS “Y2-129”

BOUGHT & SOLD NOTES WITH INSTRUMENT OF TRANSFER IN RESPECT
OF 1,650,000 SHARES OF SAN IMPERIAL CORPORATION LTD.

BOUGHT NOTE

Bought by David Ng from Chaw-I Chow and Shang-Pai Hwang of Room
205, 200 Nanking East Road, Taipei, Taiwan 1,650,000 shares of HK$1.00 each
in San Imperial Corporation Limited in consideration of the sum of HK$990,000.00
at HK$0.60 per share on 29th day of March, 1977.

(Sd.) Wong Luk Por

I certify that the sum of § ... 3:960.00 | Transferece
has been paid in respect of Stamp Duty
(C/R No. . .12141D )
Asst. Collector HONG KONG
29 MAR 1977

STAMP OFFICE

SOLD NOTE 10

Sold by Chaw-I Chow and Shang-Pai Hwang to David Ng 1,650,000 shares
of HK$1.00 each in San Imperial Corporation Limited in consideration of the sum
of HK$990,000.00 at HK$0.60 per share on 29th day of March, 1977.

(Sd.) Wong Luk Por

Transferor

— 1214 —



FORM OF TRANSFER

SAN IMPERIAL CORPORATION LIMITED
Transfer No. ............c.cooevveeiias

FOR THE CONSIDERATION stated below the “Transferor(s)”” named do hereby transfer to the
Transferee(s)”” named the shares or stock specified below subject to the several conditions on
which the said shares or stock are or is now held by the Transferor(s) and the Transferee(s) do
hereby agree to accept and hold the said shares or stock subject to the conditions aforesaid.

HONG KONG
28 MAR 1977
STAMP OFFICE

SAN IMPERIAL CORPORATION LIMITED

Number and full
description of
shares; or amount
of stock and
number and
denomination of
units, if any.

WORDS

ONE MILLION SIX HUNDRED AND
FIFTY THOUSAND ONLY.

FIGURES

1,650,000

Certificate
Number

78357, 4801-4900, 5508-5807, 5830-5979, 6130-6229.

TRANSFER
FROM

TRANSFEROR(S)

name(s) and
address(es) in full.

(PREFERABLY TYPE-
WRITTEN OR IN
BLOCK CAPITALS)

ANT NOMINEES LTD.

Name(s)...

Address(€s) ....ovververreerneenienierercnesirenns

CONSIDERATION

Hong Kong Dollars

TRANSFER
TO

TRANSFEREE(S)

pame(s) and
address(es) in full
and, in the case of
females status, e.g.
Spinster.

(PREFERABLY TYPE-
WRITTEN OR IN
BLOCK CAPITALS)

MAF NOMINEES LTD.

Name(s)

Address(es) ....59, Des Voeux Road, Central, G/Fl., Hong Kong.

OCCUPATION
OF TRANSFEREE

Nationality

SIGNED, SEALED and DELIVERED by the parties to this transfer this ....

day of

... One thousand nine hundred and ....

in the presence of
SIGNATURE ...
OF WITNESS

Address ...

TRIUMPHANT NOMINEES LTD.
(Sd.) Ho Chung Po

Signature of Transferor

For and on behalf of

Description .. .

in the presence of
SIGNATURE

MAF NOMINEES LIMITED
(Sd.) K.Y. Woo F.T. Lee

OF WITNESS
Address

Authorized Signature

Description

In the case of Chinese transferees, their names should be given both in English and in Chinese characters

Specimen
Signature

78357
Transfer o M N
> ! 48014909, Advice of
Reospt | 4830 | Gttt KCC00 So0] Tandor e
o&%‘(‘:ﬁ Transferor’s New [5830-597 Date of Ent
USE Signature or Certificate 6130622 ianeR‘: '““ry
ONLY P/A Checked Number 79548 L
Transferor’s Transferee’s All entries
AICNo.  [PO7826 TiicNo.  |BO44626| oiamined
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Documents

“Y2-129”

Bought & Sold
Notes with
Instrument of
Transfer in
Respect of
1,650,000 Shares
of San Imperial
Corporation Ltd.
dated 29.3.1977.



Documents

“Y3-1 2”

Certified
English
Translation of
“Record of
Foreign
Currencies
Brought In

by Passengers”

DEFENDANTS’ DOCUMENT “Y3-12”

CERTIFIED ENGLISH TRANSLATION OF

“RECORD OF FOREIGN CURRENCIES BROUGHT IN BY PASSENGERS”

Translation

Tai Pei Customs

No. 136848

Record of Foreign Currencies brought in by Passengers

Name NG PAK SHING

Airline & flight No./Name of Vessel

CX550
D/F No. 0085363
Date 66.2.27

US35,000.00 only

HK$40,000.00 only

YEN ¥

Others

Signature of Customs Officer (Sign illegible)

Note: If any of the foreign currencies will be taken out by the same passenger
within a period of six months, it should be declared on the “Outward
Passenger’s Declaration” and this record card should be presented for

customs verification on leaving the country.

— 1216 —

27(2) of the Evidence Ordinance (Cap. 8) hereby
certify that the foregoing is a true translation

of a Chinese document marked 2052(A.) ........

Dated (Sd.) Paul Tsang
17 OCT 1977 COURT TRANSLATOR



DEFENDANTS’ DOCUMENT “Y3-13”

CERTIFIED ENGLISH TRANSLATION OF
“RECORD OF FOREIGN CURRENCIES BROUGHT IN BY PASSENGERS”

Translation
Tai Pei Customs
No. 152075

Record of Foreign Currencies brought in by Passengers

Name NG PAK SHING US$202,000.00 (sic) (22,000) only
Date 66.3.22 HK38,500.00 only

10 Airline, flight No.  CX150 YEN ¥
D/F No. 233965 Others

Signature of Customs Officer (Sign illegible)

Note: If any of the foreign currencies will be taken out by the same passenger
within a period of six months, it should be declared on the ‘“Qutward
Passenger’s Declaration’ and this record card should be presented for

customs verification on leaving the country.

A Paul Tsang .. , of the Judiciary,
being a public officer appointed in writing by
the Honourable the Chief Justice under section
27(2) of the Evidence Ordinance (Cap. 8) hereby
certify that the foregoing is a true translation

of a Chinese document marked 2052(.B) ......

Dated (Sd.) Paul Tsang
17 OCT 1977 COURT TRANSLATOR
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Documents

“Y3-14”

Certified
English
Translaiton of
“Record of
Foreign
Currencies
Brought in by
Passengers”

DEFENDANTS’ DOCUMENT “Y3-14”

CERTIFIED ENGLISH TRANSLATION OF
“RECORD OF FOREIGN CURRENCIES BROUGHT IN BY PASSENGERS”

Translation
Tai Pei Customs
No. 136848

Record of Foreign Currencies brought in by Passengers

Name NG PAK SHING US$5,000.00

Airline & flight No./Name of Vessel
flight No./ f HK$25,000.00

CX550
YEN ¥ 10
D/F No. 65711
Date 66.4.1 Others

Signature of Customs Officer (Sign illegible)

Note: If any of the foreign currencies will be taken out by the same passenger
within a period of six months, it should be declared on the ‘“Outward
Passenger’s Declaration” and this record card should be presented for
customs verification on leaving the country.

............... , of the Judiciary,
bemg a public officer appointed in writing by
the Honourable the Chief Justice under section
27(2) of the Evidence Ordinance (Cap. 8) hereby
certify that the foregoing is a true translation

of a Chinese document marked .....5Y204%............

Dated
17 OCT 1977 COURT TRANSLATOR
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DEFENDANTS’ DOCUMENT “Y3-20”

LETTER FROM DAVID NG PAK SHING TO M.E. IVES

7th July, 1977.

Mr. M.E. Ives,

Peter Mo & Co.,

Bank of Canton Building,
4th floor,

Hong Kong.

Dear Mr. Ives,

Re : Securities 23,000,000 shares of
Siu King Cheung on Loan $16,200,000

I refer to my telephone conversation with you yesterday and wish to
confirm my instructions are that the securities will be held by your office until
such time the total loan is fully settled.

Enclosed is list of the loan a/c as at 5-7-77 for your reference.

Yours sincerely,

(Sd.) David Ng
David Ng
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Documents DEFENDANTS’ DOCUMENT “Y3-21”

“y3.21” LETTER FROM PHILIP K.H. WONG & CO TO PETER MO & CO.
Py W/2133/77/0 7th July, 1977.
Wong & Co. 1/30/77
to Peter Mo &
Co.
dated 7.7.1977.

Mr. M.E. lves,

Messrs. Peter Mo & Co.,

Solicitors,

Hong Kong.

Dear Mel,

Re: San Imperial
As spoken I understand from Mr. James Coe that the loan of
$16,200,000.00 has been repaid to Mr. David Ng Pak Shing. Will you please take 10

instructions from David. If this is the case please release to me on behalf of Mr.
James Coe the 23,000,000 shares of Siu King Cheung Hing Yip Co. Ltd.

Yours faithfully,

(Sd.) Philip K. H. Wong

Philip K.H. Wong

PW/ac
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“Y3-24”

Bank Draft

for
US$$20,000.00
dated 21.1.1977
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“Y3-30, 317
Certificates of
San Imperial
Corporation Ltd.

2 Share

dated 28.3.1977
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“Y3-32,33”

2 Blank
Instruments of
Transfer

DEFENDANTS’ DOCUMENTS “Y3-32,33”

2’ BLANK INSTRUMENTS OF TRANSFER

INSTRUMENT OF TRANSFER

(hereinafter called “the said Transferee’’) do hereby transfer to the said Transferee 10

the ... ... ... Shares numbered .........................

standing in my (our) name in the Register of

to hold unto the said Transferee his Executors,
Administrators or Assigns, subject to the several conditions upon which I (we) hold
the same at the time of execution hereof. And I (we) the said Transferee do hereby
agree to take the said Shares subject to the same conditions.

Witness our handsthe .................. dayof .................. 19

................................

20



INSTRUMENT OF TRANSFER

paid tome (us) by (name in full) .. ....... .0t e
(0CCUPAtION ) ..ot e e e e
Of (full @address) . ... vt e et e e e e e e e,
(hereinafter called “the said Transferee”) do hereby transfer to the said Transferee
the .......... ... ., Shares numbered .........................
standing in my (our) name in the Register of

to hold unto.the said Transferee his Executors,
Administrators or Assigns, subject to the several conditions upon which I (we) hold
the same at the time of execution hereof. And I (we) the said Transferee do hereby
agree to take the said Shares subject to the same conditions.

Witness our hands the .................. dayof .................. 19

................................

................................
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Documents

“Y3.34”

Letter from
Chaw-I Chow

& Shang-pai
Hwang to Fermay
Co. Ltd.

undated

DEFENDANTS’ DOCUMENT

“Y3-34”

LETTER FROM CHAW-I CHOW & SHANG—PAI HWANG TO FERMAY CO. LTD.

Messrs. Fermay' Company Limited.
HONG KONG

Dear Sirs,

We, the undersigned, hereby tender our resignations from the Board of

Directors and should be grateful if you would kindly accept the same.

— 1226 —

Yours faithfully,

(Sd.) Chaw - I Chow

CHAW-I CHOW

(Sd.) Shang - pai Hwang

SHANG-PAI HWANG
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DEFENDANTS’ DOCUMENTS “Y3-40”

6 TELEXES BETWEEN PETER MO & COMPANY AND K.C. DING

Hong Kong 13.10.1977
For Mr. K.C. Ding

We are Peter Mo and Co. we would refer our telex 22/6/77 and your reply 23/6/77
for which you have not yet sent a note of your charges.

Can you please advise whether a Taiwan national resident in Taiwan would normally
require governmental permission to invest in Hong Kong or purchase shares of a
Hong Kong company. If so, what is the nature of the permission and is it easily
obtained?

Can you also advise how long it would normally take for a Taiwanese national to
obtain the necessary Taiwan permission to leave Taiwan on a holiday or business
trip to Hong Kong. Is there any restriction on unattached females leaving Taiwan?

Your early reply would be appreciated. Please bill us for your costs.

Regards — Ives
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Documents

“Y3 _40”

6 Telexes
between Peter
Mo & Company
and K.C. Ding
dated 13.10.1977
—27.10.1977

10/15/77
Attn: Ives
RYT 10/13

1. Individuals cannot invest outside Roc. only corporation can but under
extremely stringent condition. Pls adv if you need info.

2. Local residents cannot leave Roc for tourist reasons but only for employ-
ment abroad, visiting immediate relatives or on business for local corporation.
Unmarried females must also be over 25 years of age. Different requirements exist
for different reason to travel. Pls indicate which will fit your purpose and we shall
furnish info accordingly.

3. Pls adv your address in HK.

Regards, K.C. Ding

— 1228 —
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Hong Kong 17/10/1977
Attn. Mr. K.C. Ding
Thk you for your tlx

1. What would maximum penalty be if individual acquired shares in an
overseas company without obtaining necessary consent.

2. Can local Roc resident leave Roc for Hongkong to give evidence in Hong
Kong Courts in action not concerning Roc Company. If so how long to obtain exit

permit.

3. Alternatively do facilities exist in Taiwan by means of Letter of Request
or otherwise for evidence to be taken in Taiwan for use in Hong Kong Courts.

4, Our address: Peter Mo and Co. Bank of Canton Building, 4th Floor,
6 Des Voeux Road, Central, Hong Kong.

Regards — Ives
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“Y3—40”

6 Telexes
between Peter
Mo & Company
and K.C. Ding
dated 13.10.1977
—27.10.1977

Attn: Ives

1. Consent of Govt is not required to invest outside Roc. However, consent
of Central Bank is required if funds are to be remitted out of Roc for any purpose.
Failure to do so is violation of foreign exchange control regs and criminal offence.
Penalty: between not more than 7 years imprisonment or death penalty, depending
on severity.

2. To testify in foreign court is not accepted reason for Exit of Roc Na-
tional. Hence must be by special application to Exit/Entry Authorities for deter-
mination in its absolute discretion.

Rgds,
Ding Kok Choo

— 1230 —
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Hong Kong 22/10/1977 Documents
For K.C. Ding
“Y340”

Thk U for your tlx in reply ours 17/10/1977. We can now pose problem as follows.
Local Roc resident (purchaser) purportedly purchased in Roc shares in AAA Ltd.,

. . . . 6 Telexes
a Hong Kong registered company paying for them in Roc currency in Roc. Sub-  {etween Peter
sequently purchaser resold the shares to BBB Ltd., a Hong Kong company formed Mo & Company
for that purchase in exchange for the share capital of BBB Ltd. Thus purchaser and K.C. Ding
became the sole beneficial shareholder of BBB Ltd. and the sole asset of BBB Ltd. dat2e7d1103.11907.}/977
was the purchased shares of AAA Company. s

10 Purchaser now desires to sell his shares in BBB Ltd. to a Hong Kong resident,
payment to be made for the shares in Roc in Roc or H.K. currency.

There is now a dispute in Hong Kong concerning the beneficial ownership of the
shares of AAA Ltd. now held in the name of BBB Ltd. This dispute could more
easily be resolved if the purchaser could come to Hong Kong to give evidence in
the Hong Kong Courts. It would be in his interests to do so because the result of
the dispute directly affects the assets of BBB Ltd.

You have already answered some of the questions involved but I would appreciate
your advice on the following:

1. Does the purchase by a local individual of Roc of shares in a Hong Kong

20 company in a case where the vendor was residing in Taiwan require the consent of
the Central Bank, i.e., the funds are not remitted out of Roc but the interests
purchased is domiciled out of Roc. The vendor in this case was resident outside
Roc when he acquired the shares.

2. Purchaser having transferred the shares of AAA Ltd. to BBB Ltd. in
exchange for shares in BBB Ltd., would such a transaction require the consent of
the Central Bank?

3. It obviously being in the interests of purchaser to come to Hong Kong

to prove his purchase of the shares in order to protect his interests, would it be

possible to get an Exit/Entry Permit in these circumstances and if so how long is
30 it likely to take?

4, Would his application be helped or hindered if purchaser is a government
official?
5. If such a permit cannot be obtained is it possible through the Courts of

Roc or through any Consular Official to obtain the evidence of purchaser in Roc.

Regards — Ives
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“Y3-40”

6 Telexes
between Peter
Mo & Company
and K.C. Ding
dated 13.10.1977
- 27.10.1977

27/10/77
Attn: Ives

1. The purchase by a local individual of Roc of shares in a Hong Kong
company & the transfer of shares from AAA Ltd. to BBB Ltd. do violate Central
Bank regulations, but of course, Central Bank will not take action if it has no
knowledge. However, all Govt offices in Roc are mutually in communication, thus
if such activities are referred to one office, all other offices may be notified.

2. The right to leave Roc to testify in a foreign court must be determined
by Exit/Entry Authorities by a special application. Will not know the result until
the application is filed.

3. Any application for Exit/Entry Permit by a Govt official has to be sub-
mitted through the Personnel Department of his organization for its approval. Upon

such approval, the application will be forwarded to the Exit/Entry Authorities.

Regards, Ding Kok Choo
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DEFENDANTS’ DOCUMENT “Y4-38”

LETTER FROM MAF INVESTMENT LTD. TO HONG KONG ESTATES LTD.

MAPF Investment Ltd.,
59, Des Voeux Road C,
Hong Kong.

17th July, 1976.

The Director,
Hong Kong Estates Ltd.,
etc.

10 Dear Sir,

Re : Loong San Building (half share)

We understand you are interested in purchasing the building Known
as Loong San Building of 140 & 141, Connaught Road, Central, now under con-
struction on (Lot No.) M.L. 306 & M.L. 341 S.A.

We agree to let you have an option to purchase at the price of
$14,000,000.00 at the date of completion. We are prepared to accept a deposit
of $5,000,000.00 and further deposit may be necessary if required from time to
time, which is refundable to you without interest or compensation in case you
exercise the option not to purchase or the option is cancelled.

20 This option is subject to the usual convenants and conditions and also
to the necessary consent being obtained from the relevant department for entering
into the Agreement for Sale and Purchase if necessary.

Please sign the duplicate and return if you agree to the above terms.

Yours faithfully,
MAF INVESTMENT LIMITED

(Sd.) Ho Chung Po

Director of MAF Investment Ltd.
Agreed by:
HONG KONG ESTATES LTD.

30 (8d.) Choo Kim San

Director
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“Y4-39”

Letter from
Hong Kong
Estates Ltd.

to MAF
Investment

Ltd.

dated 17.1.1977.

DEFENDANTS’ DOCUMENT “Y4-39”°

LETTER FROM HONG KONG ESTATES LTD. TO MAF INVESTMENT LTD.

HONG KONG ESTATES LIMITED
32-34 NATHAN ROAD
KOWLOON, HONG KONG
17th January, 1977.
MAF Investment Co. Ltd.,
59, Des Voeux Road C,
HONGKONG.
Dear Sirs, 10

Nos. 140-141 Connaught Road Central

We refer to the letter dated the 17th day of July, 1976 whereby we
are given the option to purchase the property upon the terms and conditions
therein contained.

For the aforesaid purpose we hereby give you notice that we now
exercise the option aforesaid and direct that the sale be made to Oceania Finance
& Land Corporation Limited.

Will you please confirm that you have no objection thereto and please
instruct your lawyers to prepare the Agreement accordingly.

Yours faithfully, 20
HONG KONG ESTATES LTD.

(8d.) Ooi Seng Poy

Authorized Signatory Acting Chairman
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DEFENDANTS’ DOCUMENT “Y5-41”

RECEIPT FROM REGISTRAR OF COMPANIES FOR $36,036.00

.........................

269505
COMPANIES REGISTRY
REGISTRAR GENERAL’S DEPARTMENT

RECEIVED the sum of Dollars Thirty Six Thousand & Thirty Six Only

being Fees for filing the following, on behalf of Fermay Co. Ltd.

b

Annual RetUrn .. .o vvie i e i iiiie e
Particulars of Directors ... .. ..o vieeennnmnaneennnnns 10.00
Return of AIOtments . ... ...ovvimieennnevaneenareenns 10.00
Notice of Registered Office .. ....... ... . oviiiinnnnn
Statutory Declaration .............ccovcieiaaes
Memorandum and Articles of Association .................
Particulars of a Charge . .......ovvirievnn e
Ordinary Resolution .............cooiiiiniinninenn.. 10.00
2 e o+ 10 § § GO R 10.00
Capital Fees

on Registration ............c.oiiieinriiiians

on Increase of Capital ........ ..o 35,996.00

Total $36,036.00

2 APR. 1977 (Signature illegible)

............................

for Registrar of Companies
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PP 8-14”

Affidavit of
M.E. Ives
daied 23.6.1977

DEFENDANTS’ DOCUMENT “RED 2 PP 8-14”

AFFIDAVIT OF M.E. IVES

1977 No. 159
IN THE SUPREME COURT OF HONG KONG
MISCELLANEOUS PROCEEDINGS

IN THE MATTER of the Foreign
Judgments (Reciprocal Enforcement)
Ordinance, Chapter 319 of the
Laws of Hong Kong

and

IN THE MATTER of a Judgment of
the High Court in Malaya at Kuala
Lumpur obtained in Civil Suit

No. 2887 of 1976 and dated the
22nd day of February 1977

I, MELVILLE EDWARD IVES of B-17 Estoril Court, Garden Road,
Victoria, Hong Kong Solicitor of the Supreme Courts of England and Wales and of
Hong Kong hereby make oath and say as follows that: —

1. I am a partner in the firm of Messrs. Peter Mo & Co. Solicitors for
Fermay Company Limited.

2. I have read the various affidavits and affirmations sworn and affirmed in
the various proceedings entitled Lee Ing Chee also known as Lee Hai Hock versus
Choo Kim San in Action No. 2459 of 1976, Malaysia Borneo Finance Corporation
(M) Berhad and Choo Kim San in Action No. 252 of 1977 both in the High Court
in the Supreme Court of Hong Kong and Malaysia Borneo Finance Corporation (M)
Berhad and Choo Kim San in Miscellaneous Proceedings No. 159 of 1977 in the
Supreme Court of Hong Kong and made by the said Lee Ing Chee, Leung Fook
Wah, Chong Kar King, Simon Sik On Yip, Oscar Lai, and Christopher Raymond
Wilson.

3. As Chritopher Raymond Wilson chooses to make certain insinuations or is
asking the court to draw certain unfavourable conclusions from the fact that I have
held the post of a director in certain companies and have acted for certain parties
over the years I must per force commence this my affidavit with historical details
which might not otherwise be relevant to the matters or issues presently before this
court.

4. In or about the year 1960 I commenced to act for Mr. Ho Chapman and
others in the redevelopment of what was then known as Nos. 30, 32 and 34 Nathan
Road by the construction of a hotel building thereon which is now known as the
Imperial Hotel at 32-34 Nathan Road. During the construction of the hotel the

— 1236 —
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developers had caused to borrow certain sums of money from a Mr. H.N. Harilela
who later acquired equity in the hotel company and ultimately acquired the
controlling interest. The hotel was at first operated by a Filippino group but later
Mr. Harilela took over the hotel operation and Mr. Ho Chapman managed the hotel
on his behalf. Mr. David Ng Pak Shing was engaged by Mr. H.N. Harilela to manage
his accounts and he served Mr. Harilela for many years. Ultimately Mr. Ng left the
employ of Mr. Harilela and set up a business on his own account as a stock and
general broker and property manager.

5. In or about the year 1972 Mr. Harilela decided to “go public”” with his
hotel company and in or about the month of July 1972 the company, which was
then known as Imperial Hotel Limited quoted on the Far East Stock Exchange. At
the time of going public Sir Sik Nin Chau was Chairman of the company, Mr.
Harilela was Vice Chairman, Ho Chapman was Managing Director and I was a
director. Mr. David Ng was employed by the Hotel company as its accountant.

6. In or about the month of May 1972 Mr. Hari N. Harilela sold his entire
share holding in Imperial Hotel Limited through a group representing, I believe, the
committee of the Far East Stock Exchange. The entire board resigned and a new
board was appointed.

7. The acquisition by the purchasers was apparently of a speculative nature
as they immediately sought a purchaser for their holding and ultimately an agree-
ment was entered into between the purchasers and the defendant, Choo Kim San,
whereby the defendant purchased the shares from the Far East Exchange Committee
syndicate.

8. At the time of his purchase, the defendant was entirely unknown in Hong
Kong and he sought the assistance of David Ng, Ho Chapman and me to assist him in
establishing his position with the hotel. Mr. David Ng and Mr. Ho Chapman agreed
to help him on a casual basis and I agreed to join the board of Imperial Hotel
Limited until the defendant had established himself. I thus rejoined the board for
this purpose on the 19th day of August 1972. I resigned on the 31st day of March
1973 as I then felt that the defendant was completely in control and my services as
a director were not required. Likewise Mr. Ng and Mr. Ho Chapman soon found that
the defendant did not need their advice or assistance and they also soon ceased to
have any connection at all with the company which later changed its name to San
Imperial Corporation Limited.

9. Late in 1972 the defendant instructed me in certain matters concerning
the drafting of the prospectus in respect of Luen On Company Limited which
ultimately went public and was quoted on the Far East Stock Exchange. The
defendant asked me if I would join the board and I agreed to do so on the under-
standing that it was to help the company through its teething stages and I would
then resign. I remained on the board until 1st April 1973. That Company is now
known as M A F Credit Limited.

10. I have never been a Director of Malaysia American Finance Corporation
(HK) Limited which Mr. Wilson swears that Mr. Chong Kar Keung informed him to
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M.E. Ives
dated 23.6.1977

be the case in Mr. Wilson’s affidavit sworn on the 19th day of May 1977.

11. Most firms of solicitors keep several “shelf” companies on hand for clients
to purchase when time cannot be spared to incorporate a company. Cando Company
Limited was such a shelf company and I do not know what can be read into the
fact that the defendant purchased such company from my firm nor from the fact
that I witnessed the agreement for sale and purchase by Cando to Ipoh Garden Sdn.
Berhad of Warddie Burn Estate dated 12th February 1973. So far as I can remember
that document had been drawn up by Mr. Marjoribanks of Lovelace and Hastings, a
firm of lawyers practising in Malaysia. The document was executed at a party at
which a former Chief Justice of Hong Kong was present as an old friend of Mr.
Marjoribanks. I do not think any special intrigue could be read into this,

12. I do not know what special significance there is in the fact that my partner
and my self held the subscribers shares of Cando Company Limited and that I drew
the trust deed referred to in paragraph7(f) of the affidavit of Mr. Wilson and was
the subscribing witness thereto. Solicitors are very often named as the subscribers of
companies. I have been informed, I believe by Mr. Ho Chung Po, that Helen Lau
now claims to be the beneficial owner of the shares of Cando Com . pany Limited.

13. Referring to paragraph 7(a) of the affidavit of Mr. Wilson it is true that
my firm has from time to time acted as solicitors for San Imperial Corporation
Limited, MAF Credit Limited and Malaysia American Finance Corporation (HK)
Limited. It is also true that numerous others firms of solicitors have acted for those
companies. My firm has also acted against San Imperial Corporation Limited and/or
against Choo Kim San himself and was so acting at the time of his absconding from
Hong Kong.

14. During the first three or four years that he conducted business in Hong
Kong, i.e., from 1972 until about 1975 the defendant had several business dealings
with Mr. David Ng, Mr. Ho Chapman and Mr. H.N. Harilela. There is nothing
particularly remarkable in this. As businessmen of very high integrity Messrs. David
Ng, Ho Chapman and H.N. Harilela have remained on very close and friendly terms
and have a very high regard for each other even though their business paths have
parted. As these three persons were among the first persons that the defendant
had business dealings with in Hong Kong and presumably as he found them to be
men of integrity, he would often turn to them in preference to others in business
transactions. Likewise, as 1 was the first solicitor that the defendant had dealings
with in Hong Kong and as the acquisition of Imperial Hotel Co. Ltd. proved to be a
very successful deal, it is not unnatural that the defendant should have used my
services rather more frequently than he used the services of other solicitors.
However, over and above this I know of no special link between the defendant and
the three persons I have referred to or myself.

15. I will now deal with matters directly relating to the matter in question,
namely, the injunction of 27th May 1977 whch was granted by the Honourable
Mr. Justice Trainor. The present proceedings are bought under the Foreign
Judgments (Reciprocal Enforcement) Ordinance (hereinafter referred to as ‘the
Ordinance”’).
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16. By an order dated 6th April 1977 Mr. Registrar Stapp ordered that the
judgment dated 22nd January 1977 of the High Court in Malaya at Kuala Lumpur
obtained in Civil Suit 2887 of 1976 (hereinafter referred to as ‘“the said judgment”)
be registered as a judgment in the Supreme Court of Justice Hong Kong pursuant
to section 4 of the Ordinance.

17. I have been shown what purports to be a true copy of an affidavit of Mr.
Chong Kan-Keng sworn herein on 4th March 1977. In Mr. Chong’s said affidavit he
referred to the said judgment and exhibited a certified true copy of the said
judgment. It will be noted that the said judgment was obtained in default of
appearance after service on the Defendant by substituted service. I have now
obtained true copies of the summons for substituted service and the affidavit in
support thereof filed in the said Civil Suit. There is now produce and shown to me
marked “M.E.I. — 1” a bundle containing a copy of the said judgment and the
affidavit in support sworn by Mr. Yuen Fork-Yee and one order for substituted
service which was made on 4th February 1977,

18. The Defendant is without the jurisdiction. It is believed that he is now in
Taiwan. In my submission it is in the highest degree probable that the defendant
did not receive notice of the said Civil Suit in sufficent time or at all to enable him
to defend the proceedings. I am informed by Mrs. Ding Kok Choo a lawyer of the
legal firm of Kirkwood, Kaplin, Russin and Vecchi of Taipei, Taiwan that the New
Straits Times was and is not available for sale or at all in Taiwan and that this has
been confirmed by the Government Information Office of the Republic of China.
And as I have deposed that judgment was obtained against the defendant in default
of appearance one would have thought if it was intended that the Defendant should
have notice of the proceedings, an advertisement in a newspaper in Taiwan would
have been more appropriate.

19. In my submission, the said judgment is one not which is registrable under
the Foreign Judgments (Reciprocal Enforcement) Ordinance. The affidavit of Mr.
Chong did not set out sufficiently or at all the basis of his allegation that the said
judgment could not be set aside under section 6 of the Ordinance nor did he
identify any ground on which the Malayan High Court could be deemed under s. 6
(2) (a) of the Ordinance to have had jurisdiction.

20. Although I have tried to obtain a copy of the writ of summons in the
said Civil Suit, I have not yet received.a copy. However, because the sums claimed
in that action are identical with the claims in High Court Action 252 of 1977 in
Hong Kong I believe that the causes of action are identical.

SWORN at the Courts of Justice Victoria )

) (SD.) M.E
Hong Kong, this 23rd day of June 1977. ) (SD.) M.E. Ives

)

Before me,
(Signature illegible)
Commissioner for Qaths
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DEFENDANTS’ DOCUMENT “RED 2 PP 15-18”

AFFIDAVIT OF DAVID NG PAK-SHING

1977 No. 159
IN THE SUPREME COURT OF HONG KONG
MISCELLANEOUS PROCEEDINGS

IN THE MATTER of the Foreign Judgments
(Reciprocal Enforcement) Ordinance,
Chapter 319 of the Laws of Hong Kong

and

IN THE MATTER of a Judgment of the
High Court in Malaya at Kuala Lumpur
obtained in Civil Suit No. 2887 of 1976
and dated the 22nd day of February 1977

I, David Ng Pak-shing, of Flat A, 13th Floor, Far East Mansion, Middle
Road, Kowloon, Hong Kong, hereby make oath and say as follows that:—

1. I am a director of Fermay Company Limited.

2. I am duly authorised by Fermay Company Limited to make this affidavit
on its behalf and the facts deposed to herein are unless otherwise stated within my
personal knowledge.

3. Fermay Company Limited is the registered owner of 15 million shares of
$1.00 each in the capital of San Imperial Corporation Limited.

4, In December 1976, I formed a syndicate with a view to acquiring a 51 per
cent share holding in San Imperial Corporation Limited which is a public Company
in Hong Kong.

5. My syndicate started to acquire shares in San Imperial Corporation
Limited in the stock markets in Hong Kong in January 1977 and has now acquired
a total of 8 million shares.

6. (a) Fermay Company Limited is the bona fide holder of the said 15
million shares.

(b) It is untrue to say that Fermay Company Limited is holding those
shares in trust for the Defendant or that it is a creation of the
Defendant.

7. (a) I was nominated by City Nominees Limited, a registered holder of
shares in San Imperial Corporation Limited, to be a director of San
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Imperial Corporation Limited at the annual general meeting which
was held on 30th May 1977.

(b) 1 was duly elected a director at that meeting and was subsequently
appointed as Chairman and managing director of San Imperial
Corporation Limited.

8. The existing paid up capital of San Imperial Corporation Limited is
$48,200,000.00 divided into 48,200,000 shares of $1.00 each.

9. A holding of 23 million shares would give one effective control of San
Imperial Corporation Limited.

10. By an agreement dated 30th April 1977, I agreed (i) to sell the whole the
issued and fully paid up shares of Fermay Company Limited, (ii) to exercise Fermay
Company Limited’s option to acquire 3.5 million shares in San Imperial Corporation
Limited in the purchasers favour and (iii) to cause City Nominees Limited to
transfer to the purchaser 4.5 million shares held by it for and on my behalf to
Rocky Enterprises Company Limited for $34,500,000.00. A copy of the said
agreement is now produced and shown to me marked “D.N.P.S. — 1",

11. The completion date of the said agreement was 31st May 1977.

12. The injunction granted herein by Mr. Justice Trainor on 27th May 1977
made such completion impossible.

13. The only available information about the Plaintiff is as disclosed by Mr.
Chong Kah-keng in his affidavit sworn herein. The Plaintiff is a foreign corporation.

14. I am advised by my legal advisers and verily believe that the Plaintiff can
be ordered to put up security for the costs of the present proceedings which is
estimated at $20,000.00.

15. I am further advised by my legal advisers and verily believe that an
undertaking as to damages has been given by the Plaintiff on the granting of the said
injunction. I submit that this is a suitable case for an order requiring fortification of
the undertaking. The value of the share holding of Fermay Company Limited in
San Imperial Corporation Limited would fluctuate not only according to the fortune
of San Imperial Corporation Limited but also according to whether any one is able
to acquire control of San Imperial Corporation Limited by acquiring them. It has
always been the intention of Fermay Company Limited to sell its share holdings at
an opportune moment. It is now an opportune moment, Fermay Company Limited
can now sell the said shares at $1.5 per share, which is very much more than the
last quoted price for them. If the said shares should be frozen for any substantial
period of time Fermay Company Limited might not be able to sell the said shares
for anything like $1.5 per share. Further, substantial damage to Fermay Company
Limited and to the value of Fermay Company Limited’s said holding can be done if
the said 15 million shares were frozen leaving free any one who can acquire a
majority or substantial portion of the balance of 33,500.000 shares to control San
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Imperial Corporation Limited. The potential damage is immense. A conservative
estimate would put it at 50 cents per share, and no recourse can be had to the
Plaintiff in Hong Kong.

SWORN at the Courts of )
Justice, Victoria )
Hong Kong, this 23rd day of )
June 1977. ) (SD.) David Ng Pak-shing
)
)
Before Me,

(SD.) Raymond Law Chiu-ping
Commissioner for Oaths.

This affidavit is filed on behalf of Fermay Company Limited
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DEFENDANTS’ DOCUMENT “RED 2 PP 50-58”

AFFIDAVIT OF DAVID NG PAK SHING

1976 No. 2459
IN THE SUPREME COURT OF HONG KONG

HIGH COURT
BETWEEN LEE ING CHEE also known as
LEE HAI HOCK Plaintiff
and
CHOO KIM SAN Defendant

I, David Ng Pak Shing of Flat A, 13th Floor, Far East Mansion, Middle
Road, Kowloon Hong Kong make oath and say as follows:—

1. I am one of the persons named in the order made herein on 15th July
1977.
2. I crave leave to refer to my affidavits sworn on 23rd and 29th June 1977

respectively in High Court Miscellaneous Proceedings No. 159 of 1977.

3. I have been shown what purports to be a copy of an affirmation of
Lee Ing Chee affirmed herein on 15th July 1977 (hereinafter referred to as “the
said affirmation”) and the exhibits therein.

4, I am a director of Fermay Company Limited and am the chairman of
San Imperial Corporation Limited. I am duly authorised by Fermay Company
Limited to make this affirmation on its behalf. The facts deposed to herein are
unless otherwise stated within my knowledge.

5. I will deal with the said affirmation insofar as it is relevant to the present
proceedings.
6. The Plaintiff has had a long association with Choo Kim San and so far

as I know he was in Choo Kim San’s confidence. The Plaintiff I believe was a
lieutenant of Choo Kim San as indeed the claim herein would show.

7. MAF Credit Limited was never and is not wholly owned by Choo Kim
San. It is a public company, the share register of which shows that there are some
1900 shareholders. MAF Credit Limited however owns wholly MAF Nominees
Limited and MAF Corporation (H.K.) Limited. The MAF are the abbreviation for
Malaysia America Finance. It is patently untrue to speak of MAF Credit Limited

— 1243 —

Documents

“Red 2
PP 50-58”

Affidavit of
David Ng Pai-
shing

dated 27.7.1977



Documents

“Red 2
PP 50-58”

Affidavit of
David Ng Pai-
shing

dated 27.7.1977

as wholly owned by Choo Kim San as Lee Ing Chee well knows. MAF Nominees
Limited holds shares for various people including MAF Corporation (H.K.) Limited.

8. It is immaterial so far as I and Fermay Company Limited are concerned
whether or not Choo Kim San wholly owns Triumphant Nominees Limited.

9, I agree that City Nominees Limited is controlled by Mr. Melville Edward
Ives.
10. IPC Nominees Limited is a nominee company incorporated on the 1st

April 1977 of which the shareholders and directors are Madam Tsang Tak Fai and
Madam Tsang Ngai Siu Fong. I understand that the abovenamed ladies will make
affidavits deposing to their interests therein. I can say that so far as my own know-
ledge goes, IPC Nominees Limited has no connection with Choo Kim San.

11. I do not know if Choo Kim San is indeed indebted to Lee Ing Chee.

12. I learned from newspapers that Choo Kim San was arrested on 25th June
1976 and failed to answer to his bail on 28th October 1976. To my knowledge he
must have fled the Colony because I met Choo Kim San in Taiwan at the end of
December 1976. 1 can only say that Choo Kim San ostensibly absconded because
of the criminal charges which he was then facing. I would not speculate on whether
he had other reasons for absconding.

13. I became aware of the attachment made on 10th December 1976 in April
1977 after the same was advertised. It was advertised on 13th April 1977. It will
be noted that by the attachment some 17,421,900 shares in San Imperial registered
in the name of Asiatic Nominees Limited (hereinafter referred to as ‘‘Asiatic’;
were affected. The attachment is the subject of an action brought by Fermay
Company Limited against Lee Ing Chee in High Court Miscellaneous Proceedings
No. 420 of 1977. In that action, Fermay seeks, inter alia, a declaration that the
attachment was invalid and of no effect. I crave leave to refer to the originating
summons filed therein on 28th June 1977.

14. Lee Ing Chee has admitted that on the date of the said attachment only
15,939,760 shares was registered in the name of Asiatic.

15. It is difficult to understand how Lee Ing Chee could make such a sweep-
ing statement as in paragraph 17 of the said affirmation.

16. I have always maintained and do maintain that Fermay Company Limited
is the owner of the 15 million shares formerly registered in the name of Asiatic.
I crave leave to refer to paragraph 14 of my affidavit dated 29th June 1977.

17. I refer now to the agreement of 30th April 1977 with Rocky Enterprises
Limited. By the terms of that agreement completion was to take place on the day
following the then next annual general meeting of San Imperial. The annual general
meeting was scheduled to and did take place on 30th May 1977. Before that date,
however, Rocky Enterprises Limited became uneasy over the proceedings affecting
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the 15 million shares. At their request an agreement dated 12th May 1977 was
entered into in substitution for the agreement of 30th April 1977. Tkere is ex-
hibited hereto marked “A” a copy of the said agreement dated 12th May 1977.

By the terms of the agreement, a transfer of between 7 and 8 million shares was to
be made first for $1.5 each and an irrevocable and permanent option was granted
to Rocky Enterprises Limited for the 15 million shares (alternatively for the entire
Fermay shares) for $4 million. I caused 8 million shares in San Imperial to be
transferred to IPC Nominees Limited which was nominated by Rocky Enterprises
Limited to take the transfer. In return I have received 8 cheques each for
$1,500,000 from Rocky Enterprises Limited. The first two of these have been
cleared, the third is in the course of being cleared and the balance will be presented
for payment on their respective due dates. The Option fee has been paid to and
by means of three post dated cheques.

18. I will now deal with how the 8 million shares transferred to IPC Nominees
Limited by City Nominees Limited were acquired. As for 3,226,000 shares in the
name of MAF Credit Limited they were acquired by me at $1.5 each. I paid for the
same by cheque to MAF Corporation (H.K.) Limited which was the beneficial owner
of them. This is shown to me and exhibited hereto marked “B” a copy of a letter
dated 23rd July 1977 from Y.S. Cheng and Company the auditors of MAF Corpora-
tion (H.K.) Limited, certifying that MAF Corporation (H.K.) Limited was their
beneficial owner. This is shown to me and exhibited hereto marked “C1-4” a copy
of the general ledger of MAF Corporation (H.K.) Limited relating to their acquisi-
tion of the 3,226,000 shares. It will be seen from C1 that it shows that as at 31st
December 1975 MAF Corporation (H.K.) Limited was holding 2,150,000 shares of
San Imperial at a cost of 4,300,000. C2, C3 and C4 shows that the slow accumula-
tion of shares from the stock market by MAF Corporation (H.K.) Limited at market
prices considerably lower than $1.50 per share. C4 shows that by April 1977 MAF
Corporation (H.K.) Limited had acquired a total of 3,226,000 shares at a total cost
of $4,780,473.25 which is inclusive of the 2,150,000 shares referred to above. The
3,226,000 shares were transferred to City Nominees Limited at my request pursuant
to an option agreement of 30th March 1977. A copy of the option agreement of
30th March 1977 is exhibited hereto marked “D”. I have paid for 3,226,000 shares
by cheques which have been cleared. There is exhibited hereto marked “E”’ a copy
of a letter dated 14th June 1977 from MAF Corporation (H.K.) Limited acknow-
ledging receipt of the payment by cheques.

19. As I have said above, MAF Corporation (H.K.) Limited is a wholly owned
subsidiary of MAF Credit Limited which is a public company, I submit that no one
can say that the 3,226,000 shares were or are Choo Kim San’s.

20. As I have said in my said affidavits in High Court Miscellaneous Proceed-
ings No. 159 of 1977, I, Ho Chapman and M.E. Ives formed a syndicate to acquire
shares in San Imperial. Between January 1977 and June 1977, I bought from the
stock market 2,279,600 shares of San Imperial at a total cost of $1,247,064.40.
There is shown to me and exhibited hereto marked “F-1 to 6™ S statements giving
details of such purchases. I have in my possession the bought notes in relation
to such purchases which if required may be inspected on reasonable notice. I say
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that it is impossible to say that Choo Kim San was or is in any way beneficially
interested in these 2,279,600 shares. All these 2,279,600 and the 3,226,000 shares
referred to above were caused to be transferred to City Nominees Limited which
were subsequently transferred to IPC Nominees Limited and form part of the
7,661,000 shares referred to in the said affirmation.

21. To make up the parcel of 8,000,000 shares, I caused MAF Nominees
Limited to transfer to City Nominees Limited 2,165,000 shares. These shares were
purchased by me in Taipei for about 20 cents per share. They were all transferred
into the name of MAF Nominees Limited in March 1977. These shares were pur-
chased by me and are not beneficially owned by Choo Kim San. I purchased them
from persons who had purchased them from Choo Kim San in Taiwan.

22. The balance of the 8,000,000 shares namely 329,400 shares were pur-
chased by me from various persons in Hong Kong privately while trading in the
shares was suspended at $1.00 each. I caused them to be transferred to IPC Limited.

23. A round lot of 8,000,000 shares were transferred to IPC Limited. I submit
for the reasons disclosed above it could not be said that Choo Kim San is beneficial-
ly entitled to the 7,631,000 shares.

24, I turn now to deal with the alleged meeting with Mr. Chow. On 8th July
1977 1 receive a telephone call from Mr. Chow who informed me that a Taiwanese
lawyer by the name of Hwang Tsa Ching had been to see him. Hwang told him
that he was instructed by solicitors in Hong Kong to make enquiries. Mr. Chow
was asked where he purchased the 15 million shares from. Chow’s answer was that
it was no concern of Hwang.

25. On 11th July 1977 Mr. Chow again telephoned me and told me that
Hwang had been to see him accompanied by a European lawyer who was intro-
duced to Chow as a solicitor from Messrs. Johnson, Stokes and Master Mr. Chow
told me that he refused to answer any question put to him by either of them.

26. After reading the said affirmation, I telephoned Mr. Chow to see if what
Lee Ing Chee said therein in paragraphs 22 to 27 were true and he told me that
they were not. He said at the first interview Hwang was alone, and at the second
interview Hwang was with a European solicitor who was described as stout and
bespectacled. I described Lee Ing Chee to Chow and he said he was never present
at any of the interviews, and he has never met him.

27. I can only say that I am surprised that Lee Ing Chee if he is to be be-
lieved could have with such ease procured such damning “confessions” from Chow.
I verily believe the information supplied to me by Mr. Chow referred to in para-
graphs 24, 25 and 26 hereof. I say that the alleged meeting with Mr. Chow by Lee
Ing Chee were inventions of Lee Ing Chee.

28. I have never heard of Hwang Wei Ming. I can only say it is unlikely to
the extreme that Choo Kim San would have revealed to all and sundry his plans
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and schemes, which one would have thought were supposedly devised to mislead
and defraud his ‘“‘creditors™.

29. I believe Lee Ing Chee is only a nominal Plaintiff here. There is shown to
me and exhibited hereto marked “G” a copy of a letter from Messrs. Deacons to
Messrs. Peter Mo and Company dated 19th May 1977. It will be seen that Messrs.
Deacons said that on the instructions of solicitors in Ipoh, they instituted pro-
ceedings in Hong Kong with Lee Ing Chee as Plaintiff. It is a clear admission that
Lee Ing Chee is only a nominal Plaintiff.

30. Lee Ing Chee and indeed Lee Kon Wah in High Court Miscellaneous
Proceedings No. 155 of 1977 have obtained ex parte injunctions in their respective
actions.

31. The effect of the injunctions is to paralyse all dealings with almost
23,000,000 shares in San Imperial. They have given undertakings as to damages, and,
in my submission, the undertakings ought to be fortified. The orders if continued
would have immense repercussions. The agreement of 30th April 1977 has already
been stultified, the agreement of 12th May 1977 may founder. The shares are
valuable. They if freed from any restraint could be used to finance their own ac-
quisition. At the moment that is not possible. The shares in San Imperial have in the
past sunk to as low as 19 cents per share.

32. In these and related proceedings such as High Court Action No. 252 of
1977 Miscellaneous Proceedings No. 155 of 1977 the Plaintiffs herein and therein
have given or caused to be given unprecedented publicity to their respective claims
by notices in the press. Such publicity can and must have the effect of not only
casting doubt in the minds of third parties such as bankers as to whether the shares
have any value at all, but has also created the impression that the various persons
and companies named in the multifarious orders made in the respective proceedings
are indebted to the respective Plaintiffs in such sums as would render their credit-
worthiness doubtful.

33. I believe that Malaysia Borneo Finance Corporation (M) Berhad is a
company which could become insolvent over-night. There is now shown to me and
exhibited marked “H” an extract of page 24 of the Malay Mail of Friday the 24th
June 1977. This shows that Malaysia Bormeo Finance Corporation (M) Berhad has a
paid up capital of M$15 million and had current liabilities of M$135,537,516. As
at the 30th September 1976 and M$164,294,120, as at the 31st March 1977.
There is also shown to me and exhibited hereto marked “I” and extract of the
Business Times a newspaper published in Malaysia Borneo Finance Corporation (M)
Berhad is currently having problems with its listing on the Singapore Stock Ex-
change which could result in a run on that company with serious and obvious
consequences. For these reasons I believe that Malaysia Borneo Finance Corpora-
tion (M) Berhad can not be said to be in a sound financial position.

34, I know nothing of the wealth of Lee Ing Chee or Lee Kon Wah or of their
ability to pay any damages that might subsequently be awarded against them.
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35. I submit that proper fortification would be the full contract value of the
shares namely $34,500,000.

36. Lee Ing Chee has denied that he is a fugitive from justice and has pur-
ported to show by exhibit “LIC-8 that he did not misappropriate the money but
that it was a loan to him. I respectfully submit that this exhibit does not so show.

37. For all the above reasons, I submit that the charging order should be set
aside, the garnishee order should be set aside and the injunction discontinued.

SWORN at the Courts of Justice )
Hong Kong, this 27th day of ) Sd. David Ng Pak Shing
July 1977. ) 10

Before me,
(Sd.) John Mak

A Commissioner for Oaths
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PLAINTIFFS’ EXHIBIT “P6”

AFFIDAVIT OF DAVID NG PAK-SHING AND EXHIBITS THERETO

1977 No. 159

IN THE SUPREME COURT OF HONG KONG
MISCELLANEOUS PROCEEDINGS

s 3k e sk ok ok ok ot ok ok st ok obe ok e ok ok ok ok ok ok sk ok ok ok ok ofe ok sk ok sk sk ke sk sk ke ok

IN THE MATTER of the Foreign
Judgments (Reciprocal Enforcement)
Ordinance, Chapter 319 of the
Laws of Hong Kong

and
IN THE MATTER of a Judgment of
the High Court in Malaya at Kuala
Lumpur obtained in Civil Suit
No. 2887 of 1976 and dated the
22nd day of February 1977

e ofe o s ok ok sfeske ke ke

I, DAVID NG PAK SHING of Flat A, 13th Floor, Far East Mansion,
Middle Road, Kowloon, Hong Kong hereby make oath and say as follows: —

1. I have read what purports to be a true copy of an affirmation of Lee Ing
Chee affirmed herein on 25th June 1977 and filed and served on Monday 27th
June 1977.

2. With regard to paragraph 5 of the said affirmation it is not correct that
in July 1972 I was working in the Imperial Hotel. I was, in fact, the Chief Accountant
of the Harilela group of companies and as such I was acting as Accounts Supervisor
of the Imperial Hotel Holdings Limited. I was paid $150.00 in respect of the Imperial
Hotel Holdings Limited matters. After June 1972 I ceased to have anything to do
with Imperial Hotel Holdings Limited and ceased to draw such salary.

3. With regard to paragraph 6 of the said affirmation Lee Ing Chee was at all
relevant times employed by Choo Kim San or by companies under the control of
Choo Kim San. I have never been in the employ of Choo Kim San although I did
serve as a non-executive director of one of his companies namely Luen On
Investment Company Limited for a period of 4 months between November 1972
and April 1973. I am certainly not a lieutenant of Choo Kim San in any sense
of the word.

4, (a) In further answer to the said paragraph 6 I do not know if Lee Ing
Chee is trying to insult me or whether he is implying that I am not a man of means
and that I do not have the financial ability to enter into substantial transactions.
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(b) Many successful and worthy men have had humble beginnings and
one does not have to live in a mansion to be successful.

(¢) I am now a man of considerable means and I have backers in Hong
Kong of great wealth including Mr, Ho Chapman.

(d) Mr. Lee on the other hand is a fugitive from Justice and there
are warrants for his arrest in Thailand for misappropriation of funds. At all
material times he has been the confidant and right hand man of the Defendant
with an intimate knowledge of his business and family affairs. In the considerable
litigation in Hong Kong undertaken by the Defendant Mr. Lee was to my knowledge
usually the person who gave instructions therefor.

(¢) I am a willing Crown witness in the prosecution of the Defendant.

5. (a) The first 2 sentences of paragraph 7 of the affidavit of Lee Ing
Chee are admitted. At the time in question I was still the Chief Accountant of
the Harilela group and my employers did not object to my taking the directorship.

(b) With reference to Bentley Securities Company, it is not true that
it was wholly financed by the Defendant. The arrangement for the capitalisation
of the firm in the first instance was that I would put up $1,400,000.00 and the
Defendant would put up $600,000.00. The partnership agreement was never entered
into and Choo Kim San’s interest was taken over by Mr. Harilela in September
1974 when the capital was readjusted so that I put up $600,000.00 and Mr.
Harilela put up $1,400,000.00. There is now produced and shown to me marked
“D.N.P.S.-2 & 3” a copy of Business Regulation form 379147 and a copy of a tax
return which bears witness to this. Mr. Lee was fully aware of those facts. I did
not draw any salary from that partnership.

6. (a) With regard to paragraph 8 of the said affirmation I injected into
Bladon International Investment Limited when it went public a property to the value
of $950,000.00 and I received shares to that value.

(b) The said property belonged to Romo Company Limited of which I
was a 55% shareholder Lam Ko owned 40% and Mr. Lee Ing Chee owned 5% under
the name of Lee Hai Hock. A copy of the annual return of Romo Co. Ltd. for the
year ended 31st December 1974 is now produced and shown to me marked
“D.N.P.S.4”.

(c) I became a director in my own right in view of my shareholding in
the company. I resigned my appointment in May 1973 as I had a disagreement
with the Defendant as to the management of the company.

(d) With regard to the second part of the said paragraph 8 the position
was that Mr. Harilela held various lots of shares in different companies of the

Defendant, including San Imperial and M A F Credit to the value of some $6

million. 1 advised Mr. Harilela that these shares were not a good holding as they
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represented a substantial percentage of the companies yet gave no controlling
rights and suggested that he negotiate with the Defendant to exchange those shares
for shares in Bladon International Investment Limited whereby Mr. Harilela would
gain a controlling interest of Bladon which would give him greater security. He

thought this was a good idea and asked me to act on his behalf to negotiate the
deal which I successfully did. I looked upon the person I was acting for at that
time as Mr. Harilela and not the Defendant.

7. (a) With regard to paragraph 9 of the affirmation of Lee Ing Chee I have
never been on the “pay roll” of the Defendant although he has paid me for jobs
I have specifically done for him, as ‘“brokerage”. In February 1974 the offices of
the firms in which I had an interest ceased to be sub-tenants of the Defendant at
59, Des Voeux Road Central and I acquired new premises for them in Mohan’s
Building, Kowloon.

(b) In further reply to the said paragraph 9 of the said affirmation I am
a general broker. As such I make a living, amongst other things, in bringing business
people together. As such broker I was approached by Lee Ing Chee with regard
to finding a tenant for the Bangkok Hotel which I did. I earned my brokerage for
that job. In doing that job I had no contact whatsoever with anyone other than
Lee Ing Chee. There is now produced and shown to me in relatton to this transaction
a bundle of letters marked “D.N.P.S.-5”.

(¢) With further reference to the said paragraph 9 I admit acting as
broker in respect of the loan of $6 million but this was done on the instructions of
Lee Ing Chee and there is now produced and shown unto me marked “D.N.P.S.-6”
the copy of the instructing letters which bear Lee’s signatures.

8. Paragraph 10 of the said affirmation is wholly incorrect. 1 saw the
Defendant occasionally maybe once or twice a month and that was usually when
we passed each other in the street and would just exchange a few words. I have
never held myself out as the personal assistant of the Defendant and I never knew
of anyone referring to me as such. Indeed as I have already deposed I was to be
a crown witness against the Defendant in the Victoria District Court.

9. There were many telephone conversations between the said Lee Ing
Chee and me between October and December 1976. Mr. Harilela was suing Lee
Ing Chee and the Defendant and an Insurance company in respect of a fire
claim and Lee Ing Chee would often telephone me and asked me to intercede
with Mr. Harilela not to press the claim against him. There may have been casual
conversations between us about the Defendant but no particular interest was
expressed.

10. Paragraph 12 of the said affirmation is wholly incorrrect. The Defendant
is married to a lady who resides in Singapore. I also understood from the Defendant,
and it was common knowledge to all those who worked with or around him or
who had associations with the Defendant including Mr. Lee Ing Chee that Madam
Koo Siew Kim was not his wife. I was informed over 12 months ago by Ho Chung
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Po that the Defendant and Madam Koo Siew Kim had separated in bad circumstances
and that Choo Kim San through M A F Credit Limited was suing her for about half
million dollars. I have not seen or spoken to Madam Koo Siew Kim in more than 2
years and do not know her present whereabouts or what she is doing.

11. With regard to paragraph 13 of the said affirmation after reading of
the attachment in the press I telephoned him and made a remark to the effect that
he was a very important man, his name being in all newspapers. I then told him
I had a transfer for 1,000 shares of San Imperial Corporation Limited which were
registered in the name of Asiatic Nominees Limited and whether he was going
to object to me registering those shares. He laughed and said he was concerned
with 15 million shares not 1,000 shares.

12. Paragraph 14 of the said affirmation is wholly untrue. On or about the
7th June 1977 Mr. H.N. Harilela asked me to telephone Lee Ing Chee with regard
to the insurance claim to which I have previously referred. I did so and talked to
Lee Ing Chee about that matter. In passing conversation he asked me how come I
had become the Chairman and Managing Director of San Imperial Corporation
Limited. 1 replied that City Nominees Limited had nominated me as a Director and
this was approved at the A G M. He asked me where City Nominees Limited got
their shares and I told me mostly from the stock market. He then asked me about
the Fermay Company Limited holdings. I told him I could not discuss that
matter with him.

13. With regard to paragraph 15 of the said affirmation I have never deposed
that I was the beneficial owner of shares in Fermay Company Limited.

14. In regard to the criticism of my first affidavit made in Chambers on 27th
June, 1977 1 say as follows: —

(a) I was advised to depose to facts and not to evidence;

(b) Fermay Company Limited was incorporated by Messrs. Peter Mo
& Co. as a “shelf company”’;

(c) In November 1976 I was approached by Mr. Ho Chapman who
informed me that he has been asked by Mr. M.E. Ives of Peter Mo & Co. if it
would be possible to obtain a Defendant’s shares in San Imperial. I was told by
Mr. M.E. Ives that Mr. James Coe was interest in acquiring a majority share
holding in San Imperial Corporation Limited.

(d) I went to Taiwan and found the Defendant on 30th December
1976 but the Defendant informed me that he was no longer the owner of the
15,000,000 shares and had sold them sometime previously.

(e) Through the help of a lady who passed as the Defendant’s “wife”
in Taiwan, I met with a Madam Lau, who introduced me to the purchasers of
the shares from the Defendant. They were Mr. Chow Chaw-I and Madam Shang.
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I met Mr. Chow and Madam Shang on 31st December 1976. I informed Mr.
Chow and Madam Shang of my desire to purchase the shares from them and they
were interested.

(f) Then followed, four more visits to Taiwan, on each of which I
met with Mr. Chow, and during each of which we negotiated the terms of the
sale.

(2) In the meantime, my syndicate in Hong Kong started to build
up a portfolio in San Imperial shares by acquiring them in the stock markets.

(h) By the end of the fourth visit, which took place on or about 27th
February 1977, the basic terms were agreed between Mr. Chow and Madam Shang
and me.

(i) Between the fourth visit and the final one on 22nd March 1977,
there were long distance telephone discussions between Mr. Chow and I and
by 22nd March 1977 all the terms were agreed.

(3 I returned to Taiwan on 22nd March 1977. Mr. M.E. Ives of Peter
Mo & Co. had prepared an agreement for me to bring over to Taiwan for the
signature of Mr. Chow and Madam Shang. The transaction was to be done through
the vehicle of a company incorporated in Hong Kong. The company chosen was
Fermay Company Limited.

(k) Unfortunately, I forgot to bring the agreement prepared by Mr.
M.E. Ives with me to Taiwan, however, the terms of the same was dictated
to me over the telephone by Mr. M.E. Ives. The result is an agreement dated
23rd March 1977. There is now shown unto me a copy of the said agreement
marked “D.N.P.S.-7”.

(1) The transaction relating to the sale of the San Imperial shares to
the syndicate is put through in the following manner: —

(i) Mr. Chow and Madam Shang sold their 15 million San Imperial
shares to Fermay Company Limited for $9,000,000.00;

(ii) Fermay Company Limited issued a total of 9,000,000 shares
of $1.00 each to Mr. Chow and Madam Shang for cash;

(iii) the 15 million San Imperial shares were registered in the name
of Fermay Company Limited.

(iv) by the agreement dated 23rd March 1977, Mr. Chow and Madam
Shang agreed to sell their 9,000,000 shares in Fermay Company
Limited to the syndicate;

(v) by acquiring the shares in Fermay Company Limited, the syn-
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dicate would acquire the 15 million San Imperial shares:

(m) I, on behalf of the syndicate have by an agreement dated 30th April
1977 namely Exh. DNP.51, agreed to sell a total of 23,000,000 shares in San Imperial
Corporation Limited to Rocky Enterprises Limited which is a company controlled
and owned by Mr. And Mrs. James Coe and the syndicate stands to gain an enormous
profit from this sale, unless by reason of the activities herein of the Plaintiff the said
sale should go off.

15. There is now produced and shown unto me marked “D.N.P.S.-8” a bundle
containing: —
(a) true copy of the certificate of incorporation of Rocky; 10

(b) appointment of Directors;

(¢) Instrument of Transfer to Barbara Fei Ming Yee;
(d) Instrument of Transfer to James Coe;

(¢) Form “X”;

(f) notice of registered office

from which it will be seen that Rocky is a bona fide company and was incorporated
in March 1977 and before the proceedings herein recommend.

SWORN at the Courts of Justice, )
Victoria, Hong Kong, this 29 day ) (Sd.) NG Pak-shing
of June 1977. ) 20

Before me,

(Signature illegible)

A Commissioner for Oaths
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1977, No. 159

IN THE SUPREME COURT OF HONG KONG
MISCELLANEOUS PROCEEDINGS

/

IN THE MATTER of the Foreign
Judgments (Reciprocal Enforcement)
Ordinance, Chapter 319 of the Laws
of Hong Kong

and

IN THE MATTER of a Judgment of the
10 High Court in Malaya at Kuala Lumpur
obtained in Civil Suit No. 2887 of
1976 and dated the 22nd day of
February 1977

The exhibits are referred to in the Affidavit of David Ng Pak Shing
filed herein on the 29th day of June 1977,

Exhibit Marked Consist of Sheets

“D.N.P.S. 2”
“D.N.P.S. 3”
“D.N.P.S. 4”
20 “D.N.P.S. 5”
“D.N.P.S. 6~
“D.N.P.S. 7”
“D.N.P.S. 8”

O W o= BN e

PETER MO & COMPANY
SOLICITORS

No. 6, Des Voeux Road Central,
4th floor, Hong Kong.
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4110068 LR.B.R. 57

FORM 1(c)
RBE—(F)#%
BUSINESS REGISTRATION REGULATIONS
WO¥ B OE & #

Apphcatlon by fitm or by other bedy unincorporate for registration of business(es)

carried on by such body in the Colony

R ARIEE M B REAE A 7 S B EA BB S Bk

(Note 1) SECTION A.
RfaE— H B
Pursuant to the provisions of the Business Registration Ordinance, I do hereby certify that the
BREEBEERAZRES ABREEN THAIREX KRB WK E KN =
(Note 2) particulars set out below and on the reverse of this form are true and that they constitute a
RIFE= % /i W W0 B 0E @ 6 R K & BENTLEY SECURITIES COMPANY
complete record of business carried on in the Colony by . .. .. ... .o .o,
WREFEZHEFEMNR A ZERBBESIM TR PN
Moted) BENTLEY SECURITIES COMPANY ( % #l 3 % 2 4 )
RitaE=
of which 1am , . Managing Partner - .
EATIEERZ E’?Eﬁﬁi’ﬁﬂﬁizﬁfﬁi‘:}ﬂ
and of all places in the Colony at which such business are carried on, and that I have listed on the
TEH H 58 51 2 R0 2 6A BT SR & TH S I A
reverse all the partners of the said firm.
(Sd.) David Ng Pak Shing
) Signed: ... T L T
& B , ;
BUSINESS REGISTRATION OFFICE Name: .., D3Vid Ng Pak Shing
B £ (in BLOCK LETTERS TE#5 & %
UNIT 3 Capacity in which signing: . Ma.nagmgPartne r e
16 FEB 1973 W fz (ie. partner, manager, agent, etc.)
MEBEE BRBEAXREBAS .
INLAND REVENUE DEPT Residential address: F'at > Far East Mansion,
£ 4 7th Floor, Kowloon.
pue M2
a3 ¥
1. Business carried on;—
[ -
(1)(@ Name under which carried on: . BENTLEY SECURITIES COMPANY .......
R A (in BLOCK LETTERS .E ¥ #& % )
(b) Address of principal Rm. 401403 Mohans Bldg., 14, Hankow Rd., 4/F., Kowloon.
place of business: . . MMHM ..........
R T o ou
() Description and nature of business: . . . , StOCk broker ..................
B ¥ fE N
(d) Date commenced: . . . .l.St. Mar0h197 3 ..........................
Bl % H M
(Note 4)  Addresses of all other places within the Colony at which the business is carried on
REiztrm & 8% £ & # = H b & ¥ m u
(2)(a) Name under which carried on: . . . BENTLEYSECURITIES C OMPANY e
WO A B (in BLOCK LETTERS IE # & % )
()  Addross of business: . . . >>2 DS VOeux Road Central, Hong Kong.
# ¥ M ou
(c) Description and nature of business: . . . . . ... .. ... ...ttt
#® X &8 =
(d) Date commenced: . . ... I.St. March 1973 ..........................
B ¥ B M
(3)(@ Name under which carried on: . ... ...... ... ...
[ A - (in BLOCK LETTERS FE # & &)
(b) Address of BUSINess: . . . . . ... ... e e e e
s ¥ oM i
(c) Description and nature of BUSINeSs: . . . . .. . . ..ottt
# ¥ @ =
(@) Date commenced: . .. ... ...viviieetenrr et e
Bl % A #

®PTO.FHHE H

Exhibit marked “DNPS-2" _ {256 —




(Continued from overleaf)

€. W -9
See Note 5 (d) Partners : ChOO Klm San .................................................
REER B X
(1Xa) Name L e e aeeeene e s ae e e et e et ees
&
(b) Aliases T e et e b et iare e e
Retired on 1-9-74 oy TEBE .\ et wumver  ..390755
as per of dd. 24-10-74 5 6 B BB 32-34, Nathan Road, Kowloon.
léesidgintml address : Serrreeerans s LR SR IRIL PR PRSP
(2Xa) Name : DaVId Ng PakShm g .........................................
<3
(b) Aliases N
(©) lﬁd‘rfu,igt“yzCard Serial Number : B630013 ................ R P P
2 Hh B R E Flat G, Far East Mansion 7/Fl., Kowloon.
(d) éesxgletnual address P e e
(3Xa) Name T Hm N' Hanlela ..............................................
Joined inon 1-9-74 . & OO TTUR P OO SRPRRPPT
as per of dd. 24—10'7?5) ?Z’fh’?@’fuw Serial Number : XB730631 ...................................................
¥ R BB 1, Durham Rd., Kin.
(d) Residential address L e e et a e e e et e e,
& it
(4Xa) Name e e et
%
(b) Aliases O
[
©) Iﬁzifeﬁ?t]y%&rd Serial Number S
5 6 B E
(d) Residential address e e e et e e e e e e
& it
(5Xa) Name N
& £
(b) Aliases e e e, e
() Zlieft?gzard Serial Number L e e e e e e e,
H fr 2 BB
(d) Residential address S
& i
(6Xa) Name P
o 4
(b) Aliases S
(©) Fdﬁ:Et?tuyzard Serial Number Y
¥ AR
(d) Residential address R SETTRTRRRT
& u :
Date: .. e i i e
H #i
Signed: ... iriiieis ettt
&= =
Capacity in which signing: ......... .. cccciiiiiiiaa..
B fr (i.e. partner, manager, agent, etc.)

MR BEERAES

For official use only. # & ¥ H
SECTION B. Z, B

NEW APPLICATION
Registered on .. 7 MAR 1979 ..................... D.N./Cert. issued on 7MAR . 1979 ................
Input Forms preparedon .............0................. D.N. Register entered on 23MAR 1 )73 ..............
NOTES
WoaE

(these notes are for guldance In completing the form but do not form part of M)
CHLH EORRRBE Y B » WIHFRRBAEZ —E )

Note 1--This form must be completed in DUPL!CATB by a partner, manager or other official and returned to the Business Regisiration Office, Inland Revenue
p-nmem. P.O. Box 132, General Post Office, Hong Kong. All names and aliases should be entered in BLOCK LETTERS or Chinese characters as

By aE— %%gg;;;g! BRI A ARARKRG » $FE [ FBEEHRRABE—=_MRBRER BT ) Kk o FIFELRNAER
Note 2—The name of the firm or other body must be stated.

M= SRR AR M £8 o

Note 3—The position in the firm or other body held by the person certifying this form must be stated. (See aiso mote 1).

M= SARVIBBUREZ AER RS AT EZ M o

Note 4—If the firm or other body carries on the same business at more than one address or if it carri¢s on more than one business at the same address, the form
must be completed to show all the addresses and all the required details of all the businesses respectively.

HEEEPT (RS, A PO 30 53 B st BB S IS 3 EUM@%&ﬁMﬂ&&%@ﬁM#ﬁﬂﬂ#‘i%?ﬂ °

Note 5—Delete the reference to partaers if the application is made by a body unincorporate which is not a8 firm. If there are more partners than can be set
out in the space provided on the form, continue on a separate sheet.

FHEEE fnith st MW ERE I TIBKHMONESLoR 1 2 FIREA B B2 o BRI E — RIS o MBS TR 2 » RS20 RIBHLRE » T8 AR o
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File No. 43/777

M/S. Bentley Securities Company,
59, Des Voeux Road, M/F.,
Central, Hong Kong.

HONG KONG INLAND REVENUE
PROFITS TAX — PERSONS OTHER THAN CORPORATIONS
YEAR OF ASSESSMENT 1974/75

LAW SHEK HUNG

Assessor

Date 1st April, 1974.

Bentley Securities Company
59, Des Voeux Road, M/F., Central, Hong Kong.

Share Brokers

31st March

Mr. Choo Kim San 32-34, Nathan Road, 30%
Kowloon.

Mr. David Ng Pak Flat G, Far East 70%
Mansion, 7th Floor,
Kowloon.

Incoming Partner : Hari N. Harilela ) on
Outgoing Partner : Cheo Kim San ) 1/9/1974

( irrelevant information omitted to be printed )
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XXXXXX xxxxx year ended 31/3/74 x
99,019
Please see the Computation attached.
101,166
Nil
C. W. Kwan & Company 603, Wing Fu Bldg., Wing Kut St., HK.

1 NOV 1974

David Ng Pak Shing
precedent partner of the partnership

.g » (13 P ”
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COMPANIES REGISTRY

Registration No. . .29989
Sections THE COMPAMIES ORDINANCE -
107 & 369 Form of Annual Return of a Company having a Share Capital Filling fee $5.00
Annual Return of the. . .. ....... ROMOCOMPANY LIMITED .................... Company Limited
made up to the . . . .. 3 ISt ....... dayof....... D??‘?‘F‘.b?% ............... 19 74. . no meeting held in 19 .7.4.).
The address of the registered office of the Company is as follows:
L oo, W KWAN & COMPANY,
. Rm. 603, Wing Fu Building, 18:24, Wing Kut Street, Hong Kong. . . ...
Summary of Share Capital and Shares,
Nominal Shares Capital $1,000.00 divided into* 1(10 :::::: Z; : 10._00 :::i
Total number of shares taken up* to the 3 1stday of December, 1974
being the date of the return (which number must agree with } 100.00
the total shown in the list as held by existing members).
Number of shares issued subject to payment whollyincash. ... .......................... $ 100.00
Number of shares issued as fully paid up otherwise thanincash. .. ........... ... .......... —~
Number of shares issued as partly paid up to theextentof .. ............... per share otherwise
thanincash . . .. .. L e e -
¥ Numberof................... shares (if any) issued ata discount. . . . .. .. ... ... .. .. -
Total amount of discount on the issue of shares which has not been written off at the date of this
R U L . o e e e e 8 -
§ There has been called uponeachof ... ......... 190 . shares. . ............ $ 10.00
§ There has been calleduponeachof . ........ .. .. I shares. . ............ $ -
§ There has been calleduponeachof .. ........... e shares.............. 3 -
+1 Total amount of calls received, including payments on application and allotment . .. ............ $1,000.00
Total amount (if any) agreed to be consideredaspaidon .. ................. shares which have
been issued as fully paid up otherwise thanincash. .. ... ... ... ... ... ... . ... . ... 3 —
Total amount (if any) agreed to be considered aspaidon . .. ............ shares which have been
issued as partly paid up to the extentof. . . ... ... per share otherwise thanincash . . ... .. .. $ —
Total amount of calls unpaid . . . . . . ... .. e e e e e $ -
Total amount of the sums (if any) paid by way of commission in respect of any shares or debentures
or allowed by way of discount in respect of any debentures since the date of the last Return § -
Total number of shares forfeited . . . .. .. .. . . .. .. e -
Total amount paid (if any) on shares forfeited .. ... ... ... ... ... .. . . . ... .. $ -
Total amount of shares for which share warrants to bearer are outstanding. . . . . ............... $ -
Total amount of share warrants to bearer issued and surrendered Issued. .......... $ -
respectively since the date of the last Return ... ... ........ } Surrendered . . . . ... 3 -
Number of shares comprised in each share warranttobearer . . . . ... ... . ... ... ... ........ -
Total amount of the indebtedness of the Company in respect of all mortgages and charges of the
kind which are required to be registered with the Registrar of Companies under the Companies
Ordinance, (Cap. 32) . . . . it e e e e e e e $ -
Presented for filing by L C WKWAN&COMPANY’ ...........................
... Secretaries for the Company. ... ...
*  Where there are shares of different kinds or amounts (e.g., Preference and Ordinary or $100 and $10)
state the number and nominal values separately.
1 If the shares are of different kinds, state them separately.
§ Where various amounts have been called, or there are shares of different kinds, state them separately.

14 Include what has been received on forfeited as well as on existing shares.
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LIST OF PERSONS #holding Shares it the .................cooeeeoeoeooooo ROMOCOMPANYLIM]

and of Persons who have held Shares therein at any time since the date of the last Return, or (in the case of t

Shares so held.
NAMES, ADDRESSES, AND OCCUPATIONS
Folio in
Register
colrﬁgig:i; e Surname Christian Name Address Occ
particulars
Ng Pak Shing, David Flat G, Far East Mansion, Compan
7th Floor, Kowloon.
Chan Hang Woon —do. — Compan
Lam Ko 29, Soy Street, 4/F., Mer
Kowloon.
Lee Hai Hook 15A, Kam Wah Building, Mer
Nathan Road, Kowloon.
Yeung Shiu Tse Flat 402, Rockymount, Sol
No. 39, Conduit Road, HK.
Ives Melville Edward B17, Estoril Court, Sol
Garden Road, Hong Kong.
This is the exhibit marked “DNPS-4” referred to
in the Affirmation/Affidavit of .David Ng Pak-shing
filed herein on the 29th day of June, 1977.
Before me,
(Sd.) illegible
Commissioner for Oaths

*The aggregate Number of Shares held, and not the Distinctive Numbers, must be stated, and the column must be added up throughout
so as to make one total to agree with that stated in the summary to have been taken up.

fWhen the shares are of different classes these columns may be subdivided so that the number of each class held, or transferred, may
be shown separately. Where any Shares have been converted into Stock the amount of Stock held by each member must be shown.

The date of Registration of each transfer should be given as well as the Number of Shares transferred on each date, the particulars should be
placed opposite the name of the transferred and not opposite that of the Transferer, but the name of Transferer may be inserted in the “Remarks”
column immediately opposite the particulars of each Transfer.

N.B. If the names in this list are not arranged in alphabetical order, an index sufficient to enable the name of any person in the list to be readily
found must be annexed to this list.
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t Return) of the incorporation of the Company, showing their Names and Addresses, and an Account of the

ACCOUNT OF SHARES

tParticulars of Shares Transferred

iParticulars of Shares Transferred

*Number since the date of the last Return, or | since the date of the last Return, or
of Shares (in the case of the first Return) of | (in the case of the first Return) of REMARKS
held by the incorporation of the Company, | the incorporation of the Company,
2 existing by persons who are still Members. | by persons who have ceased to be
Members Members.
at date of
Returnt Date of Registration Date of Registration
Numbert of Transfer Numbert of Transfer
ctor 55 5 shares trans-
ferred from
Lee Hai Hook.
1 share trans-
ferred from
Yeung Shiu
Tso.
1 share trans-
ferred from
Molville
Edward Ives.
ctor 5
40
— 5 27/5/74 Transferred to
David Ng Pak
Shing
— 1 27/5/74 Transferred to
David Ng Pak
Shing
— 1 27/5/74 Transferred to
David Ng Pak
_.J00 Shing

(Sd.) David Ng Pak-shing
Signature..........0ccccovoeeeeeeeeeeieeeiiee
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TAI PAN BUILDING MANAGEMENT LTD.
Office: 14-16 Hankow Road, 4th Floor, Kowloon.
Tel. 3-676736 3-668159
22nd March, 1975.

Mr. I.C. Lee,

Director,

San Imperial Hotel Ltd.,

Hong Kong.

Dear Sir,

Re : Jade Imperial Hotel 10

We refer to our various discussions with your Mr. Lee regarding the lease
of the above Hotel and hereby wish to confirm as follows: —

(1) Monthly rental $40,000.00 exclusive of rates.
(2) Lease for five years from the date on signing the agreement with an
option for renewal for a further period of three years, subsequent

rental increase will not be more than 25%.

(3) Administrative officers of the Hotel will be called back by the San
Imperial Hotel upon request from the tenant.

(4) The name of the said Hotel is to be changed to THAI IMPERIAL
HOTEL (COURT). 20

(5) Rental Deposit will be $100,000.00 payable on signing the lease.
(6) Our commission for the above will be $40,000.00.

In view of the present poor tourist business we are of the opinion that the
above terms are favourable.

Your early reply will be appreciated.

Yours faithfully,
TAI PAN BUILDING MANAGEMENT LTD.

(Sd.) David Ng Pak-shing

Director
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Ist April, 1975.

M/S Tai Pan Buildings
Management Ltd.,
14-16, Hankow Road,
KOWLOON.

Without Projudice

Dear Sirs,

Re : Jade Imperial Hotel

With reference to your letter of the 22nd March, 1975 in respect of the
above we wish to suggest to you the followings:—

(1) Monthly Rental is not less than HK$43,000.00 per month exclusive
of rate.

(2) Lease would be either 6 years subject to a renewal of another 3 years
but the rental is to be revised at every 3 years of not more than
25% on the existing rental or 4 years subject to renewal for another
4 years and the rental would be revised of not more than 25% on
the existing rent.

(3) Agreed.
(4) Agreed.
(5) Deposit will be 3 months plus one month in advance of rental on
signing of agreement.
(6) Agreed.
Please let me know the result as soon as possible.
Yours faithfully,
(S8d.) I.C. Lee
I. C. LEE
ICL/1l
Exhibit marked “DNPS-5
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KOWLOON, . .2nd April, 1975. =

BY HAND.

Messrs. Tai Pan Buildings Management Ltd.,
14-16, Hankow Road,

KOWLOON.

WITHOUT PREJUDICE.

Dear Sirs,

Re : Jade Imperial Hotel —
2-12, Pilkem Street,
Kowloon.

We act for Mr. Lui Ming Yem and we are instructed that there has been
negotiation in respect of a lease of the above premises for which our client is
interested in leasing from you. Our client has instructed us that in principle he is
agreeable to offer the following conditions: —

1. Monthly rental of $43,000.00 exclusive of rates.
2. A lease for 4 years with an option to renew for another 4 years and
on the option for the 4 years being taken up there be a revision of

the existing rent of not more than 25% on the existing rent.

3.  Our client to pay a deposit of 3 months refundable on the termina-
tion of the lease.

If these general terms above are acceptable then we would be grateful

if you could instruct your solicitors to forward to us draft Lease for approval.

Yours faithfully,
(Sd.) Deacons

Exhibit marked ‘“DNPS-5”’
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Your Ref.

Our Ref.
8th April, 1975.

Tai Pan Building Management Limited,
Nos. 14-16, Hankow Road,

4th floor,

Kowloon.

Dear Sirs,

Re : Jade Imperial Hotel — 2-12,
Pilkem Street, Kowloon.

We have instructions to act for Mr. Lui Ming Yem in place of Messrs.
Deacons and wish to refer to our client’s former solicitors Messrs Deacons’ without
prejudice letter to you dated 2nd April, 1975 regarding enquiry of the leasing of
the above property.

We are instructed to give you notice which we hereby do that our client
by this letter hereby withdraws his former solicitors Messrs. Deacon said letter of
enquiry to you.

This letter is delivered to you by our client’s special messenger.

Yours faithfully,

(Sd.) Woo Kwan Lee & Lo

SL:hfm

Exhibit marked “DNPS-5” - 1267 —
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TAI PAN BUILDING MANAGEMENT LTD.

Office: 14-16 Hankow Road, 4th Floor, Kowloon.
Tel. 3-676736 3-668159

12th February, 1976.

Mr. I. C. Lee,

The Director,

San Imperial Corporation Ltd.,
59, Des Voeux Road, Central,
Hong Kong.

Dear Sir, 10

Re : Loan $6,000,000.00

We refer to our recent discussion with you regarding the abovementioned
loan and hereby wish to confirm that one of our clients is now prepared to lend a
loan of $6,000,000.00 to Messrs. Hong Kong Estates Ltd., one of your subsidiary
companies and the terms and conditions are as follows: —

(1) Loan amount will be $6,000,000.00.

(2) The loan will be for one year at interest rate of 1% per month with
an option for renewal of one year under the same terms and con-
ditions. However if the borrower wishes to terminate the loan during
the period of the first year then the borrower will have to give one 20
month notice plus a compensation equals to one month interest.

(3) The secure the aforesaid loan, Hong Kong Estates Ltd. will agree
to mortgage the following property: Land and Building of 25 Kim-
berley Road, known as August Moon Hotel.

(4) There will be totally 2%% commission on the loan granted.

(5) The interest will be payable mdnthly and it is necessary to be
necessary to be guaranteed by Imperial Hotel Ltd.

We trust that you will agree with all the terms and conditions as
mentioned above and please let us have your confirmation as soon as possible.

Yours faithfully, 30
TAI PAN BUILDING MANAGEMENT LTD.

(Sd.) David Ng Pak-shing

Director

Exhibit marked “DNPS-6" — 1268 —




10

20

30

40

* THIS AGREEMENT is made the 23rd day of March one thousand nine hundred
and seventy-seven BETWEEN Mr. CHAW-I CHOW and MADAM SHANG-PAI
HWANG of Room 205, 200 Nanking East Road, Section 3, Taipei, Taiwan, R.O.C.
(hereinafter called “the Vendors™) of the one part and David Ng, Ho Chapman and
M. E. Ives all of Mohan’s House, 4th Floor, Hankow Road, Kowloon, Hong Kong
(hereinafter called “the Purchaser”) of the other part

WHEREBY IT IS AGREED as follows: —

1. Fermay Company Limited (the Company) was incorporated in Hong
Kong on the 8th day of March 1977 and has a present paid up capital of
$9,000,000.00 divided into 9,000,000 shares (the Fermay shares) of HK$1.00 each.

2. The entire share capital has been allotted and the Vendors are the bene-
ficial owners of the whole thereof.

*3, The sole asset of the Company is its holding of 15,000,000 shares of
$1.00 each in the capital of San Imperial Corporation Limited (the San Imperial
shares) free of all encumbrances.

NOW IT IS HEREBY AGREED as follows:—

1. The Vendors will sell and the Purchaser shall purchase the whole of the
issued share capital (hereinafter called “the Fermay shares) of the Company free
from all charges or liens or other encumbrances and with all rights attaching thereto.

*2. The purchase price payable by the Purchaser for the said shares shall be
HK$9,000,000.00 whereof the sum of HK$200,000.00 shall be paid on the date
hereof by way of deposit and on account of purchase price and the balance shall
be paid on completion.

*3. It is of the essence and is a condition of this agreement that the company
shall be registered as the holder of 15,000,000 San Imperial shares.

*In the event of the 15,000,000 San Imperial shares not being registered in the name
of the company within three months from the date of this agreement the Purchaser
shall be entitled to rescind this agreement forfeit the Purchaser shall be entitled to
rescind this agreement forfeit the deposit as compensation for the Vendors expenses
herein and this agreement shall then be at an end and of no further effect as if the
same has not been entered into.

*4, Completion of the sale and purchase of the said shares shall take place
within 90 days (hereinafter called ‘“the day for completion”) from the date of
registration of the said San Imperial shares in the name of the company which
shall be evidenced by production of the San Imperial shares so registered. On com-
pletion the Vendors shall deliver to the Purchaser all the necessary transfers duly
signed by the Vendors in blank together with their respective certificates for the
Fermay shares against payment of the balance of the purchase price. Delivery of
the Fermay shares and transfers to the Purchaser shall be proof of payment of the
balance of the purchase price and the Vendor shall be estopped from denying
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payment after delivery.

5. The Vendors as beneficial owners of the Fermay shares hereby warrants
to the Purchaser:—

(a) that the statements contained in recitals 1, 2 and 3 are true and
accurate;

(b) that the company has done no business since its incorporation other
than to acquire the San Imperial shares;

(¢) that neither the Fermay shares nor the San Imperial shares are
subject to any charge lien encumbrances of option ;

(d) that the company has no debts or obligations, its sole asset being the
San Imperial shares and its sole liability its issued share capital;

(e) there are no judgements or legal proceedings pending concerning the
company or its assets.

6. On completion of the purchase the Vendors shall cause a meeting of the
Board of the company to be convened to approve the transfer of the Fermay shares
to the Purchaser or his nominees and to cause the Purchaser or his nominees to be
appointed Directors of the company and the Vendors shall thereupon resign from
the company.

7. The Vendors will not prior to the completion of the purchase create any
mortgage charge or debenture in respect of the company nor create any loan capital
or give any option nor enter into contract or capital commitment nor do or suffer
anything whereby the company’s financial position may be altered nor dispose of
any of the assets of the company.

8. Notwithstanding the completion of sale and purchase of the Fermay shares
the representations warranties undertakings and agreements set out in this agreement
and given by the Vendor to the Purchaser shall continue for a period of six years
from the date hereof.

AS WITNESS the hands of the parties hereto the day and year first above
written,

In the presence of

(Sd.) Chaw-I Chow
(

Signature of Witness Sd.) Shang-pai Hwang

In the presence of

Signature of Witness (Sd.) David Ng Pak Shing

L S g A S e e A
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Exhibit marked ‘“DNPS-8”

ROCKY ENTERPRISES COMPANY LIMITED

We, Philip (Nominees) Limited and Vincent (Nominees) Limited, Sub-
scrihers to the Memorandum of Association of ROCKY ENTERPRISES COMPANY
LIMITED, hereby nominate and appoint the following to be the first Directors of
the Company:—

1. JAMES COE and
2. BARBARA FEI MING YEE

Dated the 30th day of April 1977.

PHILIP (NOMINEES) LIMITED
(Signature illegible) 10

Philip (Nominees) Limited

VINCENT (NOMINEES) LIMITED
(Signature illegible)

Vincent (Nominees) Limited

- 1272 —




SELLER: PHILIP (NOMINEES) LIMITED Exhibits

Contract Note for Sale of ONE shares

of HK$10.00 each fully paid up in the
ROCKY ENTERPRISES COMPANY LIMITED

“pg>

Affidavit of

numbered to David Ng Pak-
shing and
inclusive at a total consideration of ————— —— $10.00 Exhibits thereto
) dated 29.6.1977
(being HK$10.00 for each share)
Ad Valorem Duty $4.00 per $1,00000 ———M—MmM M M ——— o $ 4.00
PHILIP (NOMINEES) LIMITED
10 (Signature illegible)
INSTRUMENT OF |
TRANSFER ENDORSED Signature Director
(Seller)
PURCHASER: BARBARA FEI MING YEE
Contract Note for Purchase of ONE shares

of HK$10.00each fully paid up in the
ROCKY ENTERPRISES COMPANY LIMITED

numbered to
inclusive at a total consideration of —————— ——————— $10.00
(being HK$10.00 for each share)
20 Ad Valorem Duty $4.00 per $1,000.00 ———— S —_ —~$ 4.00
Stamp Office . (Sd.) Barbara Fei Ming Yee
Signature
5-V-77 (Barbara Fei Ming Yee)
(Purchaser)
Hong Kong

Exhibit marked “DNPS-8”
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INSTRUMENT OF TRANSFER

I/(We) Philip (Nominees) Limited

of Hong Kong in consideration of the
Sum of Dollars TEN ONLY (HK$10.00)

paid to me by (name in full) BARBARA FEI MING YEE

(occupation)

of (full address) 99 Waterloo Road, Paul’s Mansion, Flat 5C, Kowloon.

(hereinafter called “the said Transferee’) do hereby transfer to the said Transferee
the One (1) Shares numbered

standing in (our) name in the Register of ROCKY ENTERPRISES COMPANY
LIMITED to hold unto the said Transferee his Executors, Administrators or Assigns,
subject to the several conditions upon which we hold the same at the time of
execution hereof. And I the said Transferee do hereby agree to take the said Shares

subject to the same conditions.

Witness our hands the 9th day of May 1977.

Witness to the signature of PHILIP (NOMINEES) LIMITED

Mr. Chan Chun Yuen, the Director (Signature illegible)

of Philip (Nominees) Limited. Director
(S8d.) Chan Chun Yuen
Address Grand Building, 14/F .,
Connaught Road Central,
Hong Kong.

Witness to the signature of
Madam Barbara Fei Ming Yee ]

(Sd.) Philip K.H. Wong !

(Sd.) Barbara Fei Ming Yee

Address Solicitor, Hong Kong.
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