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l. INTRODUCTION AND OVERVIEW OF ARGUMENT

The Court of Appeals analyzed the facts under Wagbin’s most-
significant-relationship test and unanimously hetdat Shanghai
Commercial Bank Limited (“SCB?”) is entitled to emée its Washington-
recognized Hong Kong judgment against the mari@nmunity of
Petitioners Kung Da Chang (“Chang”) and Michelle eBh(*Chen”)
(collectively, the “Changs™. The Court of Appeals’ analysis is correct
and should not be reversed. The Court of Appegdsiion crisply applies
current Washington law and compellingly warns agfaiabandoning
Washington’s 50-year-old most-significant-relatibipstest.

The Changs ask this Court to reverse on groundsthieamost-
significant-relationship test should not have begplied. The Changs
argue that Washington’s community property law lsaddould have been
applied because the Changs reside in Washingtdahpwti regard to any
other factors. To agree with the Changs would ireqthis Court to
abandon 50 years of precedent in which Washingtooists have used
the most-significant-relationship test to determiwhich jurisdiction’s
laws govern the enforceability of a contract erdeneto in a foreign
jurisdiction. Balancing all the factors of the rsgynificant-relationship

test is critical to protecting the justified expseins of parties and to

! Shanghai Commercial Bank Ltd. v. Kung Da Chat®p Wn. App. 896, 381 P.3d 212
(2016) (hereinafterSCB IT').



preserving the predictability of business relatjqresticularly with foreign
entities. The legal sea change advocated by trengshwould slash a
reasoned balancing of multiple factors down to ahmaical one-factor
“test”: the residence of the debtors. There igood reason to do so. The
most-significant-relationship test has served Wagtoin well for decades
and should continue to be applied to determine whlasv governs
enforceability of a debt incurred by one spousa fareign jurisdiction.

Even if the Court is interested in exploring whett® wholesale
jettison its 50-year adherence to the most-sigmifigelationship test, this
is not an appropriate case for that exploratiorabse of one stark fact:
the record shows that SCB had no hint whatsoewrttivas dealing with
a Washington resident. Perhaps if, before a canisaformed, a foreign
party is on notice of its counterparty being a Wiagton resident, an
argument could be made that the foreign party shoestigate whether
the Washington counterparty is married and the egumsnces of the
counterparty’s marital status. But here, with zewidence of SCB being
on notice of Chang being a Washington residembaikes no sense for this
Court to entertain use of this case to abandoroaefof-law rule that has
been in place for 50 years.

For the reasons convincingly explicated in the CafirAppeals’

decision, and for the reasons stated in SCB’s AnswePetition for



Review, this Court should either affirm or dismiggview as
improvidently granted.

. STATEMENT OF THE CASE

The few facts relevant here are those facts dyreethted to the
disputed legal issue in SCB’s second motion forreany judgment. The
relevant facts are undisputed and are set out @ythurt of Appeals and
in SCB’s Answer to Petition for Review. Among tkey facts are these:
All five of the agreements under which Chang boedvwgubstantial sums
from SCB explicitly include a choice-of-law prowsi selecting Hong
Kong law as the governing law, including at the oecément stage.
Specifically, the Terms and Conditions for Bank éaots and General
Services provide that “[tlhe validity, constructjomterpretation,_and
enforcement of the Agreement and/or the Relevanh$end Conditions
shall be governed by the laws of HKSAR [Hong Konge&al
Administrative Region]...? Thus, SCB expected Hong Kong law to
govern collection. So did Chang.

During exchange of the documentation that forms phaeties’
agreement, SCB delivered papers to Chang in SharagithChang signed

and returned the executed documents to Shanghdiefimery to SCB in

2 Declaration of May Ka Mo in Support of SCB’s Seddviotion for Summary Judgment
(“Mo Decl.”), Ex. F at § 19.1. Clerk’s Papers (“"GR72.



Hong Kong® No evidence in the record suggests SCB was puiotine
that it was dealing with a person residing in Wagton. The Court of
Appeals correctly held that the record contains ax¢iint to SCB that it
was dealing with a Washington residént.

The Changs defaulted on their debt obligationHémg Kong, the
parties litigated this obligation in High Court Aart No. 806/2009 (“HCA
806”), and SCB prevailed, securing a money judgmeretitioners’
assertion that they “were not able” to post theaubond in that lawsuit is
not germane to their petition here. That (fals®)tention was at the heart
of their unsuccessful appeals—all the way to th8. &upreme Court—
from recognition of this judgment. (The Court oppeals correctly
concluded in the first appeal that the Changs dgtuead refused to
provide the Hong Kong Court with information abdeir ability to post
the requisite bond. Similarly, the Changs’ assertion that they “diok
defend” the Hong Kong lawsuit is not germane tartpetition (and is not

true)®

% Declaration of Kung Da Chang in Support of Resmons! Opposition to Petitioner’s
Second Motion for Summary Judgment (“Chang De.5. CP 289.

*SCB I, 195 Wn. App. at 904-05.

® Shanghai Commercial Bank Ltd. v. Chaa§3 Wn. App. 1007, 2014 WL 4198391, *3
(2014),review denied sub nom. Shanghai Commercial BaKking Da Chang182 Wn.

2d 1006, 342 P.3d 327 (201%)nd cert. denied sub nom. Kung Da Chang v. Shanghai
Commercial Bank Ltd135 S. Ct. 2847, 192 L. Ed. 2d 877 (2015) (h¢eedSCB T).

®SCB | 2014 WL 4198391 at *3.



The HCA 806 judgment encompasses what Washingtosiaers
the Changs’ marital community, for Hong Kong lawempts only
separate property of a spouse, not community prgpgEom judgments
titularly entered against one spous&hat the HCA 806 judgment applies
to what Washington considers community property fiact not challenged
by the Changs:

Hong Kong is a separate property jurisdiction, #refe is

no community property concept/principle. The judgrnin

High Court of Hong Kong HCA 806 of 2009 against KD

Chang is enforceable in Hong Kong against all of KD

Chang’s assets, which I am given to understanduaecl

those assets that would be considered “community

property” in Washington, but not against his wife’s
separate assets.

The Changs do not challenge the Court of Appeal&dihg: “Chang did
not introduce contrary evidence and does not cottes his and Chen’s
community property would be subject to the judgmémktong Kong law
applies.” SCB Il 195 Wn. App. at 906.

. ARGUMENT

The Changs complain that “Washington law” shouldendeen
applied. Their argument fails to recognize thatstWagton law requires,
as the first step, a choice-of-law analysis, a pibiat the Court of Appeals

squarely and convincingly addresses:

" Declaration of Donny Chiu in Support of PetitioseBecond Motion for Summary
Judgment (“Chiu Decl.”). CP 76.
® Chiu Decl. 1 2. CP 77.



Chang skips a step in the correct analysis. When a
Washington court bases its judgment on a debt poase
incurred outside the state, Washington courts usanéict

of laws analysis to decide what law to apply toidedf the
judgment can be collected from that spouse’s nlarita
community. As required by RCW 6.40A.060(2), we use
the same conflict of laws analysis to decide whethe
Hong Kong judgment can be enforced against his and
Chen’s marital community.

SCB I} 195 Wn. App. at 902-03 (citations omitted). Tleangs’ lament
that “Washington law” must be applied and was nmpliad is simply

wrong because the trial court and Court of Appehtb in fact apply

Washington law, for it is Washington law that matedathe very choice-

of-law analysis that results in application of Hdfgng's substantive law.
In conducting the choice-of-law analysis, theltgaurt and the
Court of Appeals properly analyzed the facts undshington’s most-
significant-relationship test and determined thangl Kong has the most
significant relationship. That analysis is corremtd should not be
reversed. Nor should this Court abandon the migsifgant-relationship
test and look only at the residence of debtors éterthine whether
Washington community property law applies. Eventhis Court is
interested in exploring whether in some instantesdebtors’ residence
should be the sole determinant of whose law appiesCourt should not

use this case as the vehicle to make such exmarator the record



contains no evidence that SCB had even a hintitheds dealing with a
Washington residerit.
A. Washington Courts Should Continue to Balance All of

the Factors of the Most-Significant-Relationship Tst to
Determine Whose Substantive Law Applies

To decide whose substantive law applies to theeisguwhether
the judgment against Chang can be enforced agdiisst marital
community, the Court of Appeals properly consideaidf the factors of
Washington’s most-significant-relationship test atedermined that Hong
Kong’s substantive law applies. Washington hasrg lhistory of using
the most-significant-relationship test to determiiese law applies. The
Court of Appeals’ decision to consider all the @astis correct and should
not be reversed.

The Changs suggest that Washington’s community getpdaw
solely should apply because they live in Washingtaithile a party’s
place of residence is part of one factor that therts consider as part of
the most-significant-relationship test, Washingtmurts should continue
to considerall of the factors. There is no good reason to aharitie
other factors of the most-significant-relationshiggst when deciding
whether the debt incurred by one spouse outsid&/aghington can be

enforced against community property. To the coptraonsideration of

9SCB 1| 195 Wn. App. at 904-05.



all the factors of the most-significant-relationshiest is necessary to
protect the justified expectations of parties amdsérve other important
public policies.

1. Washington Has a Long History of Using the
Most-Significant-Relationship Test

For 50 years, Washington courts have been balatieenfactors of
the most-significant-relationship test to determiaiese law applies when
there is a conflict of lawSeeMulcahy v. Farmers Ins. Co. of Washington
152 Wn.2d 92, 100, 95 P.3d 313 (2004) (“Since 198@shington courts
have adhered to and applied the most significalatioaship test to
contract choice of law issues.”). Washington alomed thelex loci
contractusrule, which provided that the place of a contekecution
should determine whose law applied, and adoptednrtbst-significant-
relationship test because considering multiple oi@et-instead of just
one—allows courts to reach results that are “lelsgrary and more just.”
Baffin Land Corp. v. Monticello Motor Inn, IncZ0 Wn.2d 893, 900, 425
P.2d 623 (1967). This Court should not abandogesis of precedent by
chopping the choice-of-law analysis down to onddiaalone—the non-
signing spouse’s place of residence—because comgjdbat factor alone
would be just as arbitrary as thex loci contractusule that Washington

rejected in 1967.



The Changs have not provided this Court with a goesbon to
abandon the other factors of the most-significatationship test.
Importantly, the Changs have not shown that aldalancing of all the
factors is incorrect and harmful, a showing thataigrerequisite for
reversing precedentSee Riehl v. Foodmaker, Ind52 Wn.2d 138, 147,
94 P.3d 930 (2004) (“The doctrine of stare decistgjuires a clear
showing that an established rule is incorrect aadnful before it is
abandoned.”). Rather than producing “incorred &armful” results, use
of the multiple-factor most-significant-relationphtest produces results
that are “less arbitrary and more jusBaffin, 70 Wn.2d at 900.

2. Public Policy Weighs Strongly in Favor of

Considering All of the Factors of the Most-
Significant-Relationship Test

The most-significant-relationship test requiresrt®to consider a
number of factors designed to protect the justib&gectations of parties.
SeeRestatement (Second) of Conflict of Laws § 188.anat 578 (1971)
(emphasizing the protection of “justified expeaia”); Restatement
(Second) of Conflict of Laws § 6(2), at 10 (1971deqtifying “the
protection of justified expectations” as being velet to choice of law);
Husseman ex rel. Ritter v. Hussem847 N.W.2d 219, 226 (lowa 2014)
(noting that the “underlying goal” of the most-siigrant-relationship test

is “preserving justified expectations”). Protegtinthe justified



expectations of parties is critical to contract lamd ensuring the
predictability of business relations, especiallyr fa foreign-trade-
dependent state such as Washington.

Here, everything about the interaction between Ghamd SCB
indicated that the parties expected Hong Kong lawapply. The
underlying contractspecified that Hong Kong law would govern both the
interpretation of the parties’ agreement and emiment of its term&
Changknew that he was dealing with a Hong Kong bank, thatdhbject
account was located in Hong Kong, and that alluhderlying financial
transactions that led to the loan that resultethénunderlying HCA 806
judgment involved accounts in Hong Kohg.In contrast, Chang hid the
fact he was from Washington, routing the signedudments through
Shanghai instead of sending them directly from Wagbn?

Public policy of not encouraging debt avoidance: Abandoning
the most-significant-relationship test and lookogy at the non-signing
spouse’s place of residence would allow debtovtnd their obligations

by, at the time of contracting, hiding the fact tththey reside in

Mo Decl., Ex. F at § 19.1. CP 172

" Mo Decl., Exs. A-F (loan transaction documentsatglighing that the bank is
incorporated and headquartered in Hong Kong). @#-83. See also Declaration of
Stephen Hsieh in Support of Petitioner's Secondidofor Summary Judgment (“Hsieh
Decl.”), Ex. B at 11 25, 148, 149 (sworn witnesgtesnent submitted in connection with
HCA 806 establishing that the loan occurred in HEogg). CP 86-89.

2 Chang Decl. 5. CP 289.

10



Washington, as Chang did. For good reasons, taigteld inPacific
Gamble Robinson Co. v. Lap®5 Wn.2d 341, 347, 622 P.2d 850 (1980),
that this “state has no policy interest in” beirg Sanctuary for fleeing
debtors.”

Public policy of not undermining foreign trade: Preserving
parties’ expectations is also critical for maintagnforeign trade relations.
A non-legislative policy shift signaling antipathgward foreign parties
would send a message that Washington is a dangg@rosdiction with
traps for the wary and unwary alike. As the CourtAppeals noted,
“Washington also has a strong economic interespraserving foreign
trade relations, an area where the enforcementrefgn-made contracts
necessarily plays a substantial roleSCB I, 195 Wn. App. at 905—08.
In an era of national hostility towards foreigndea the worst possible

move by a foreign-trade-dependent state such asivgen would be to

13 Citing Jon TaltonState Would Lose If We Turn Against TraBEATTLE TIMES,
June 11, 2016, http://www.seattletimes.com/busisese-would-lose-ifwe-turn-against-
trade/ (“Washington is the nation’s highest expoper capita and one in three jobs are
directly or indirectly tied to trade.”).See alsalon Talton,The High Stakes of Trump’s
First Meeting with Xi SEATTLE TIMES, April 5, 2017,
http://www.seattletimes.com/business/economy/tlggHsitakes-of-trumps-first-meeting-
with-xi/ (“Washington [is] America’s most trade-depdent state. Exports per capita are
far beyond any state.... But in the age of Donaldifip and ‘America First,’
Washington is potentially America’s most trade-warhble state.”); Ashley Stewart,
EXCLUSIVE: ‘Trade Should Not be a Dirty Word:" Cadates Jay Inslee, Bill Bryant on
Trade and TPP PUGET SOUND BUSINESS JOURNAL, October 24, 2016,
http://www.bizjournals.com/seattle/news/2016/10i@¢inslee-bill-bryant-trade-
elections-governor.html (Governor Inslee describagpects of Washington’'s public
policy favoring foreign trade, including the worktbe State Trade Expansion Program).

11



create a reputation for hostility toward foreigrigations—yet that would
be the deleterious result of rejecting the mostificant-relationship test
when evaluating enforcement of a foreign obligatagainst community
property.

Looking only at the non-signing spouse’s placeesidence would
essentially—and without notice or reasonable exteet—burden
foreign contracting parties with the duty to ferwmit the residence of
Washington-resident counterpartie®d the duty to ascertain marital
status. It is not reasonable to ask foreign patbemake this investigation
when, as here, the foreign party masreason to believe the contracting
party is a Washington resident. Foreign entities will have no reason to
suspect they need to investigate the residenceh@fother party or
guarantor to ensure the enforceability of judgmearisa contract made
and performed in the foreign entity’s jurisdictiorf-oreign entities will
expect that if the contract specifies which jurtsidin’s law applies and all
of the activity relating to the contract occursthat jurisdiction, then that
jurisdiction’s law will govern enforcement of therdract. And foreign
entities will not have an understanding of communiroperty law
(adopted by only nine states).

In contrast, had the Changs wanted Washington’s noamty

property rules to apply, they could have alertedBSf@re-contract, that

12



they insist on Washington substantive law applyibog enforcement.
Better, the Changs could have refused Chang’s wiggnavithout a term
limiting enforcement to Chang’s separate propertt the least, they
could have made it known to SCB that they were Wagbn residents
who expected Washington law to apply.
Courts should continue to consider all the factofghe most-
significant-relationship test.
3. This Court Should Not Reduce the Most-
Significant-Relationship Test to a Review of
the Non-Signing Spouse’s Residence If the

Foreign Party Has No Reason to Believe the
Contracting Party Is a Washington Resident

It makes no sense, and would be unfair, to reddC8, a foreign
party with no reason to believe that it was dealvith a Washington
resident, to investigate Chang’s residence ananlaistal status to ensure,
before contracting, that it would be able to endoec judgment on the
contract against Chang’s community property. Ae @ourt of Appeals
aptly noted:

Changknew he was dealing with a Bank in Shanghai and

that the documents included Hong Kong choice-of-law
provisions. Conversely, the record contamasindication

1% This is the critical difference between this casdPotlatch No. 1 Fed. Credit Union v.
Kennedy 76 Wn.2d 806, 459 P.2d 32 (1969)Potlatch hinged on the Court’s

determination that the creditor knew that it wasliig with Washington residents and
thus expected or should have expected Washingterntdacome into play. “Plaintiff

credit union, on the other hand, was aware thatvas dealing with Washington
residents.” 76 Wn.2d at 813.

13



that the Bank knew it was dealing with Washington
residents; the documents Chang signed were allkeased

to his father’'s residence in Shanghai and he retithem

to his father, not the Bank, after signing. Chanigither
and his advisors used the borrowed money in HonggKo
to pay debt incurred there and having no connecton
Washington.

SCB 1} 195 Wn. App. at 904-05 (emphasis added). Nothingut the
parties’ interaction would have indicated to SCRBittit should inquire
about Chang being a Washington resident.

In contrast, this Court’'s decision to apply Washamg law in
Potlatch No. 1 Fed. Credit Union v. Kenned$ Wn.2d 806, 459 P.2d 32
(1969), hinged on the fact that the creditor knéwvas dealing with
Washington residents and thus expected, or shoakk hexpected,
Washington law to come into play:

Plaintiff credit union, on the other hand, was aavtrat it

was dealing with Washington residents. It also kribat

the property covered by the chattel mortgage execby

Roy H. Kennedy and his wife was located in Washingt

It was also likely that most, if not all, of the mmunity

property of A. V. Kennedy and Vivian Kennedy woldd

situated in Washington. Therefore, if plaintiff had
considered the matter, it would have been fairtyate that

any execution of a judgment on the note or mortyegad
have to be in Washington court.

Potlatch 76 Wn.2d at 813. Unlike the creditorRotlatch SCB was not,
at the time of contracting, “fairly certain thatyaexecution of a judgment
on the note or mortgage would have to be in Wasbmgourt.” Id.

Indeed, SCB first sought enforcement on the debtdng Kong court—it

14



was only the Changs’ evasive tactics that force® &Cpursue a remedy
here in Washington.

Even though Chen did not sign the agreement betWéamg and
SCB, relative to SCB she was in a much better jpostb avoid exposing
the community to enforcement. SCB had no reas@uspect Chang was
a Washington resident, especially because Changedodocuments
through Shanghdf. Chen, on the other hand, lived with Chang, haghbe
married to him for many years (and is still marrigal him), and
presumably had unfettered communications with himshort, Chen was
in a better position to know that her husband waisining a loan that
could encumber their community property than thekbaas to know that
Chang lived in Washington.

In the situation where a foreign party does nobvkrthat it is
contracting with a Washington resident, and haseason to believe that
it might be, the issue of whose law applies showlddepend solely on the
residence of the counterparty. The instant cas®tione that gives this
Court any reason to throw overboard 50 years oicehof-law analysis.

B. There Is Strong Precedent for Enforcing a Judgment
Against One Spouse Against the Community

For nearly a century, this Court has held to thie rit]hat a

judgment rendered upon a community obligation iraetion to which the

!> Chang Decl. 5. CP 289CB I 195 Wn. App. at 904-05.

15



wife is not a party is enforceable against the caomity property....”
Manche v. Russell21 Wn. 65, 66—67, 207 P. 955 (1922).

More important here is that this Court has repdgptagplied all
the factors of the most-significant-relationshigstteand come to the
conclusion that a separate obligation may be eatbegainst community
property. Pacific Gamble 95 Wn.2d at 349-50 (separate contract debt
enforceable against community where the law of stee with most
significant relationship to the transaction woullda enforcement against
that property)Pacific States Cut Stone Co. v. Golleé Wn.2d 907, 908—
09 (1967) (sameomm v. Dep’t of Soc. & Health Serv23 Wn. App.
593, 599, 597 P.2d 1372 (1979) (holding that bezdegher spouse may
effectively manage the community,” a judgment agaione spouse for
child support is enforceable against the maritahimwinity); deElche v.
Jacobsen 95 Wn.2d 237, 246, 622 P.2d 835 (1980) (sepdmtedebt
enforceable against community where separate pxoisensufficient)®

This body of law is powerful guidance for the Coumt two
principal respects._ First, these precedents, quéatily Pacific Statesand
Pacific Gamble are on-point. The plain fact is that this Cdwas applied

the most-significant-relationship test in order tequire community

6 As explained cogently by the Court of Appeals, M. App. at 902-03, and as
further analyzed in SCB’s Answer to Petition forvigev at 8-10, RCW 6.40A.060(2)
does not erase the requisite step of determinirgse/kaw appliesSee als&CB brief in
the Court of Appeals (Corrected Brief of Responfiah26—29.

16



property to answer for a separate debt becauseemyfiojurisdiction had

the most significant relationship and, like in HoKgng, the foreign

jurisdiction’s policy was that community assets available to satisfy a
debt of one spouse.

Second, and equally important, all of the aboveeciprecedents
(along with various statutes) collectively makeacléhat Washington’s
policy of protecting community property is not anflamental public
policy and regularly yields to competing interestaeluding satisfying
expectations of contracting parties. Given tha ourt itself has been
explicit in recognizing that the protection of commmity property is not a
fundamental public policy, it is not possible, vath legislative action, for
the policy to suddenly become paramount.P&tific Gamble this Court

bluntly acknowledged the circumscribed charactehefpolicy:

[T]he Washington policy in favor of the protecti@nd
predictability of the marital property provisions not
always followed strictly, but has been modified thys
court and the legislature in some circumstances.

[1]t is clear that neither this court nor the ldgtare
currently adheres to the rule that the marital prop
including the wages of a debtor spouse, are under a
circumstances to be insulated from the claims ofedlitor

on a separate debt.

17



95 Wn. 2d at 347 n.2. See also SCB ,l1195 Wn. App. at 905
(“Washington thus lacks a strong public policy abtecting marital
communities from the separate debts of one spou€e.”

C. The Court of Appeals Properly Applied the Choice-of

Law Analysis and Determined that the HCA 806
Judgment Is Enforceable Against Community Property

The Court of Appeals correctly applied the mostisigant-
relationship test. The test endorsed by the Resttie and adopted by
Washington analyzes five factors: (a) place ofti@mting; (b) place of
negotiation of the contract; (c) place of performegn(d) location of the
subject matter of the contract; and (e) domiciksidence, nationality,
place of incorporation and place of business ofpghdies. Restatement
(Second) of Conflict of Laws § 188 (197 Hreestone Capital Partners
L.P. v. MKA Real Estate Opportunity Fund I, LLTE5 Wn. App. 643,
666, 230 P.3d 625 (2010$CB 1 195 Wn. App. at 903-04. The courts
below correctly found that Hong Kong plainly donties the contacts.

SCB Il 195 Wn. App. at 903-04.

" Nor is there any procedural unfairness to enfgre¢ire HCA 806 judgment against the
community. It is established Washington law tteatviee of process on either spouse is
adequate to enforce a judgment against the comynB8ee Oil Heat Co. of Port Angeles
v. Sweeng 26 Wn. App. 351, 356, 613 P.2d 169 (1980). #mlChangs cannot claim a
lack of notice or opportunity to defend their irgsts. Indeed, counsel has appeared on
Chen’s sole behalf throughout this litigation. C®-23. The Changs and their marital
community had the opportunity to raise objectiamshie HCA 806 judgment during the
first summary judgment proceeding in this case-tradlway to the U.S. Supreme Court.
Res judicataapplies as to recognition of the HCA 806 judgment.
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Of these five types of contacts, two strongly fakang Kong, an
additional two favor Hong Kong, and one is neutrhese contacts are to
be evaluated according to their relative importandth respect to the
particular issuej.e., enforcement of a Hong Kong judgment based on a
Hong Kong contract with a Hong Kong bank.

Both the place of performance and subject mattahefcontract

were in Hong Kong. The loan came from a Hong Kbagk, the subject
account was located in Hong Koffgand all the underlying financial
transactions that led to the loan that resultethénHong Kong judgment

involved accounts in Hong Korld. The place of contracting also favors

Hong Kong. SCB made the offer in Hong Kong; it viemsmitted to
Shanghai; Chang purports to have signed in Washin@hough SCB did
not know and could not have known this); and thecekxed documents
were returned from ShangHai. Nothing in the record suggests that SCB

had any reason to believe there was any Washirgtonectiorf

'8 Respondents’ Amended Response and Counterclaimevé his money into various
accounts at the Hong Kong branch of SCB”). CP 3214.

¥ Mo Decl., Exs. A-F (loan transaction documentsatglighing that the bank is
incorporated and headquartered in Hong Kong). &-83. See alsdisieh Decl., Ex. B

at 19 25, 148, 149 (sworn witness statement subanitt connection with HCA 806
establishing that the loan occurred in Hong KongpP 86—89.

2 Chang Decl. 5. CP 289.

2L SCB 1|, 195 Wn. App. at 904-05 (“the record contains mdidation that the Bank
knew it was dealing with Washington residents”).
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The place of negotiation also favors Hong Kong. e Bxtent of

negotiations was the imposition of terms by a Hetwpng bank, with

delivery of those terms to Shanghai. The recordsdoot support the
notion that any negotiation occurred in WashingtorThe Changs’

declarations do not assert that they pushed backngrierms before the
agreements were executéd.

The residence of the parties is a wash. SCB isrpwrated and
headquartered in Hong KoAy. Chang—unbeknownst to SCB at the
time—resided in Washington.

The Court of Appeals correctly found that the reguft of two
factors weighing heavily in favor of Hong Kong, additional two factors
weighing in favor of Hong Kong, and one neutrakdéads that Hong Kong
has the most significant relationshi@CB 1, 195 Wn. App. at 904. The
Court of Appeals’ analysis is unassailable.

V. CONCLUSION

For the foregoing reasons, and for the reasonsdsiatthe Court
of Appeals’ opinion and in SCB’s Answer to Petitifor Review, this
Court should affirm the Court of Appeals’ decisiendismiss the petition

as improvidently granted.

22 Chang Decl. 1 5. CP 289; Declaration of Clark @ham Support of Respondents’
Opposition to Petitioner's Second Motion for Sumyndudgment § 9. CP 210.

% Mo Decl., Exs. A-F (loan transaction documentsaldighing that the bank is
incorporated and headquartered in Hong Kong). €©P-83.
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Respectfully submitted this 7th day of April, 2017.

s/ Stellman Keehnel

Stellman Keehnel, WSBA No. 9309
Katherine Heaton, WSBA No. 44075
701 Fifth Avenue, Suite 7000

Seattle, WA 98104-7044

Tel: 206.839.4800

Fax: 206.839.4801

E-mail: stellman.keehnel@dlaiper.com
E-mail: katherine.heaton@dlapiper.com

Attorneys for Respondent Shanghai
Commercial Bank Limited
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