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UNITED STATES DISTRICT COURT
DISTRICT OF CONNECTICUT

ZHAOYIN WANG, : ,
Plaintiff, : :
No. 3:14CV1790 (VLB)
V.

BETA PHARMA, INC., DON ZHANG,
AND ZHEJIANG BETA PHARMA
CO.,, LTD,,
Defendants.
April 21, 2015

MEMORANDUM OF LAW IN SUPPORT OF
MOTION TO DISQUALIFY OPPOSING COUNSEL

Pursuant to Rule 7(a)(1) of the Local Rules of this Court, defendants Beta
Pharma, Inc. (“Be"ca Pharma”) and Don Zhang (“Zhang”) (together, “Defendants”)
hereby file this Memorandum of Law in support of their Motion to Disqualify
Opposing Counsel (filed herewith). Defendants move to disqualify Jonathan
Katz, Esq. (“Katz”) from représenting plaintiff Zhaoyin Wang (“Plaintiff’) because
Katz has teamed up with' Lance Liu, Esq., Defendants’ former lawyer who
counseled Defendants on the very matters at issue in this case. Katz’s
associations with Liu have created multiple opportunities for Liu to disclose
Defendants’ confidential and privileged infdrmation to Katz, so Katz must be
disqualified from representing Plaintiff.

I STATEMENT OF THE CASE

This matter presents the question of “whether private counsel in a civil law

suit . . . should be disqualified for his having consulted with an attorney who

changed sides.” Goldenberg v. Corporate Air, Inc.,'189 Conn. 504, 506 (1983),

al
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overruled in part on other grounds Burger & Burger, Inc. v. Murren, 202 Conn. 660
(1987)._ In Goldenberg, the Supreme Court of Connecticut has already answered
yes.!

Lance Liu, Esq. (“Liu”),:‘a lawyer barred in other state§, previously provi&ed
Beta Pharma with comprehensive legal fepresentation, had broad access to
confidential information, and even counseled Defendants? on the agreement 'at
issue .in this breach of contract action.® Indeed, in éﬁ email to Zhang dated July
30, 2012, Plaintiff confirmed Liu’s involvement in Plaintiff’'s purported agreements
with Beta Pharma, as he wrote, “| had a chat with your legal advisor (Mr. Liu)
today, and it looks like that we have to change all of our previous agreement
[sic]l.” The next day, Zhang wrote an email to Plaintiff, copying Liu, and stated,
“Ivlery fbrtunately, we have Dr. Lance Liu take care [sic] of our legal affairs.”

Iropically, Beta Pharma was anything but fortunate to have Liu representing it

on these matters.

! As discussed below, this Court has adopted the Stz;lte of Connecticut’s Rules of
Professional Conduct as the relevant standard of conduct, and Connecticut state
court caselaw as well as federal caselaw is pertinent to the interp‘retation of those
Rules.

2 Liu provided legal services to Beta Pharma and to Don Zhang, as president of
Beta Pharma. He did not counsel Zhang in his individual capacity.

® Defendants do not concede the validity or legality of any alleged agreement

between Plaintiff and any Defendant.
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After terminating his attorney-client relationship with Defendants, Liu
switched teams. He began consulting with Katz in this lawsuit, which concerns
the very issues on which Liu advised Beta Pharma, and, with Katz, began jpintly
representing the plaintiffs in two other actions against Defendants.

Féderal and Connectié'u_t law dictate that, by forming these relationships
-with Katz, Liu “,infécted” Katz. That is, Liu created an opportunity for the
disclosure of Deféndants’ confidential and privileged ipformation to Katz. As a
result of that op_pbrtunity for disclosure, federal and Connecticut law both require
that Katz be disqualified from representing Plaintiff |n this action. Liu poisoned
the well, and this Couﬁ can remove Liu’s taint only by removing Katz. This Court
should, therefore, disqualifyA Katz. |
I STATEMENT OF FACTS
| A. Background on Parties and Their Alleged Relationship

Beta Pharma is a drug discovery company focusing on oﬁcological drugs.
Affidav.it of Dr. Don Zhang, Ph.D. (copy attached as Exhibit A) (“Zhang Aff.”), at q
4. Zhang is Beta Pharmé’s CEO and President. /d. at 13.

Plaintiff alleges that, in March 2010, he entered into an agreement (the
“2010 Agreement”) that had two components. First, he would become Beta
Pharma’s Chief Séientific Officer in exchangé for a salary and a portion of‘ Beta
Pharma’s stock in a Chinese company. Complaint, First Count, § 10 [Doc. 1-1].
Second, Plaintiff contends th'a.t the contract contémplated the establishment of
Beta Pharma Canada (“BPC”), a Canadian corporation in which Plaintiff would

own 51% of the stock and Zhang_wouldv own 49%. Id. at 1. According to
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Plaintiff, Beta Pharma and Zhan-g breaghed the 2010 Agréement by, among other
things, failing to pay Plaintiff his salary éﬁd stock,.and by discontinuing funding
of BPC.‘ Id. at § 12; Complaint, Second Count, § 15.

B. Liu’s Representation of Deféndants

Liu is an attorney who is Iicensgd to practice law in New Jersey. Zhang.
Aff., 1 5. Liu represented Beta Pharma from approxifnately July 2011 until
November or December 2012.° Id. at 6..' When Liu formed an attorney-client
relationshib with Beta Pharma, he also entered into a “Mutual an-DiscIosure and
Non-Use Agreement,” which provides that Liu would not disclose Beta P‘harma’s
Confid,enﬁal Information. Id. at ] 7, Exh. 1.6. |

Liu provided comprehensive Iegal sewicés‘ to Beta ‘Pharma. These
services ihcluded rendering legal adviqe regarding intellectual property issues,
real estate leases, taxation issues, employmént iséues, contract issues and

corporate and stock issues.” Id. at § 9. Liu had a Beta Pharma email address,

*Liu is not, and has never been, licensed to pfactice law in Connecticut.

®Liu purported to terminate the attorney-cl_ient relationsh‘ip in Nbvember 2012, but
continued to be involved in Beta Pharma’s legal matters. Zhang Aff., at § 6.

6 Liu never provided Beta Pharma with a written retainer agreehent aﬁd never
provided any other documents setting forth the scope of the representation or
how he intended to ;ﬁharge for,his legal services. Id. at { 8.

" The details of much of the work Liu perforrhed for Beta Pharma are confidential

~and proteéted from disclosure by the Rules of Professional Conduct, see Conn.

R. Prof. Conduct 1.6, and by the attorney-client privilege and/or work product

-4 -
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billed Beta Pharma in excess of $126,000.00 for legal services, which Beta
Pharma paid, and was introduced by Zhang to another company as the “Director
of Legal Affair[s] [éic.] of BetaPharma, Inc.” Id. at | 11, Exh. 2-3. |

During the representation, Liu received broad access to Beta Pharma’s
corporate information, inclujding highly confidential and proprietary business
information such as research prbjects, business contracts, investor information,
financial information, tax filings and related inforrﬁation, employee information
and settllements, and proposed stock valuations. /d. at  12. Liu also received
confidential and privileged requests fbr legal advice- from Beta Pharma, and
rendered confidential and privileged legal advice on various issues, including
6ontract issues. Id. »'

C. Liu Represented Beta Pharma in Connection with Plaintiff’'s Alleged
Agreement with Beta Pharma

During the representation, Liu counseled Beta Pharma on the purported

2010 Agreement. Id. at § 13.

doctrine. The Second Circuit has held that the court need not inquire whether
confidential information was in fact used, but rather, where it caﬁ reasonably be
said that an attorney might have acquired such information, it is the court’s duty
to disqualify the attorney. Hull v. Celanese;' Corp., 513 F.2d 568, 572 (2d Cir. 1975);
see also Goldenberg, 189 Conn. at 512 (“[Clourts will not inquire whether the
lawyer has, in fact, used confidential information to the client’s detriment
becauée such inquiry would require the revelation Of. the very information the

canon is designed to protect.”).



Case 3:14-6v—01790-VLB Document 64-1 Filed 04/21/15 Page 6 of 28

On July 28, 2012, Plaintiff sent Dr. Jirong Peng, Ph.D., Vice-President of
Beta Pharma, an email attaching a draft “Shareholder’s Agreement.” Zhang Aff.,
Exh. 4. . That draft agreement reflected Zhang’s and Plainfiff’s purported
. obligations and ownership interests in BPC. /d. Peng forwarded that email to
Zhang. Id. Zhang then forwarded Plaintiff’s July 28, 2012 email and the attéched_
agreement to Liu. Declaration of Jack Kolpen (copy attached as Exhibit B)
.(“K_olpen Decl.”), Exh. 1, refei;'ence # 1. The contents of this communication, and
ott;ers related to the 2010 Agreemeht, are protected by the attor.ney-client-
privilege._8 Id. Subsequently, Liu counseled Beta Pharma on(the 2010 Agreement,
BPC, and a possible revision to the 2010 Agreement. Zhang Aff., at § 13; Kolpen
Decl., Exh. 1, reference # 2. |
| Additionally, on July: 30, 2012, Plaintiff himself‘ confirmed Liu’s
involvement witrll any and all purported agreementé between Plaintiff and Beta

Pharma. On that date, Plaintiff wrote an email to Zhang, stating: “I had a chat

with your legal advisor (Mr. Liu) today, and it looks like that we have to change

all of our previous agreement [sic].” ‘Zhang Aff., Exh. 5 (emphasis added).
One day later, Zhang responded to Plaintiff by email, stating, “[v]ery
fortunately, we have Dr. Lance Liu take care of our legal affairs . . . So at this

point, please feel free to pass our agreements to him and also explain your

% On March 20, 2015, Defendants filed a Motion for Entry: of a Protective Order for
Motion to Disqualify Counsel (D.E. 49). lf én Order is entered permitting
disclosure of these privileged materials without effectuating a waiver of pfiyilege,

" Defendants will file them with the Court under seal.

-6-
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~ problems, concerning and so on to hirﬁ. The bottom line is to comply with IRS
regulations and clearly resolve our past and sign a new agreement as you
requested.” Id. Zhang copied Liuv on that email. _ld. The same day, after
speaking with Plaintiff, Liu sent Plaintiff an email asking for a copy of his |
purported agreementvwith Zhang. Kolpen Decl., Exh. 2. Liu billed Beta Pharma
for his work on the 2010 Agreement and related issues. Zhang Aff., at | 13;
Kolpen Decl., Exh. 1, reference # 3-4.

Plaintiff also testified® that Liu provided Bé‘ta Pharma with othef legal
services in connection with the alleged 2010 Agreement. He testified that, in
2012, he sent the 2010 Agreement to Liu, at Zhang’s direction, because Zhang
wanted to dissolve the 2010 Agreement. Kolpen Deél., Exh. 3, 68:3-6. Liu also
reviewed the 2010 Agreement in September 2012 and provided legal advice to
Beta Pharma in connection with BPC ahd associated tax issues. ‘Zhang Aff., at
1 16; Kolpen Decl., Exh. 1, reference # 5-9.

Put simply, during and as a pai't of the representation of Defendants, Liu
had confidential, attorney-client communications with Defendants about the 2010
Agreement, including issues regarding BPC, téies, a possiblé revision to the
2010 Agreement, and dissolving the 2010 Agreement. Zhang Aff., at §J 13, 16;

Kolpen Décl., Exh. 3, 68:3-6.

® Defendants deposed Wang in Beta Pharma, Inc., et al. v. Liu, Docket No. L-2040-
14 (Superior Court of New Jersey, Law Division) (the “Liu Action”), an action in

which Defendants are suing Liu for engaging in attorney misconduct.

-7-
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D. Liu Threatens Beta Pharma and Zhang

During his representation of Beta Pharma, Liu pi'oposed that Beta Pharma
enter into a business relationship with him to start a generic drug business.
Zhang Aff., at § 17. Beta Pharma considered Liu’s proposals, but ultimétely
declined them. Id. at  18. During November 2012, ‘Liu purported to terminate his
attorney-client relationship With Beta Pharma by e-mail, but continued to involve
himself in Defendants’ legal issues. See .id. atqye.

Thereaftér, Liu engéged in a cahbaign to destroy Beta Pharma and Zhang
beéause they refused to enter into a business deal with him. See id. at  19-21.
Liu threatened Zhang with criminal prosecution by the United States Attorney’s
Office if Zhang did not, among other things, pay Liu money and give Liu shares of
another. company’s stock owne.d by Bet_a Pharma. /d. at  19. Liu also made
written statements to business associates of Beta Pharma accusing Zhang of
criminal activity. /d. at 20.

E. Liu Switches Sides and Assists Katz in Suing Beta Pharm_a and
Zhang

Plaintiff filed this action in the Superior Cdurt on November 10, 2014, and
Beta Pharma and Zhang subséquently rem‘oved it to this Court [Doc. 1]. |
Plaintiff’s allegations go directly to the 2(_)10 Agreement and the issues on which
Liu advised Beta Pharma. As explained above, Plaintiff alleges, among other
things, that Beta Pharma and Zhang breached the 2010 Agreement with Plaintiff
by, inter alia, not paying Plaintiff’'s salary, not transfefring to Plaintiff shares in
Beta Pharma and another company, én_d not funding BPC. Complaint, First

Count, 1 12; Complaint, Second Count, §j 15.

-8-
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Counse! of record for Plaintiff in this case is Jonathan Katz, Esq. and the
law firm of qacobs & Dow, P.C. In connection with this éct’ion, Liu has acted as a
“consultant” and a liaison between Katz and Plaintiff.
lﬁ particular, on April 26, 2014, Liu executed a retainer agreement with Katz
_pursuant to which Liu agreed to act as a “non-disclosed expért for Jacobs & Dow,
LLC” and consult the firm in connection with various Beta Pharma matters.
Kolpen Decl., Exh. 4. The retainer agreement provides that Liu would “act as
liaison between [Jacobs & Dow] and the clients [it] represent[s] who have matters
against Beta Pharma, Inc.., Don Zhang and other potential defendants,” and that
Liu would “assist them in seeking and obtaining represgntatibn from [Jacobs &
Dow], and assist [Jacobs. & Dow] in representing them, including dealing with
international, cultural and linguistic matters.” Id. In exchange, Liu will receive
24% of any recovery that Jacobs & Dow obtains from Béta Pharma. Id. Katz
concedes that he and Liu entered this consulting agreement. Affidayit of
Jonathan Katz dated November 18, 2014 (“Katz Aff.”), at ] 11-12 (copy attached as
Exhibit C).
'l._ess than three weeks after Liu signed that rétainer agree’ineht, on May 14,
2014, P’Iaint_iff sent Liu an email titled “My case Iagainst Don(betaPharma),”
delineating the facts of the present lawsuit. Kolpen Decl., Exh. 5. Plaintiff’'s May
14, 2014 email stated, among other things, that: Plaintiff founded-BPC; he owned
51% of BPC, and Zhang ownéd 49%; and “Don bréached the agreement without
fulfillling] [sic.] his obligation _tq [Plaintiff]l.” Id. The Méy 14 email included the

2010 Agreement as an attachment. Id. Two days later, Liu sent an email to Wang
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. attaching a representation agéeement dated May 15, 2014 for Ka_ti to represent
Liu in this lawsuit. Kolpen Decl., Exh. 6. The representation agreement indicated
that another “lawyer” — Liu — would receive a portidh of any recovery that Katz
obtains for Plaintiff: “Your case was referred to us by another lawyer. In
consideration of the referral we will pay that Iawyer a forwarding fee of 24% of

“-any contingent fee (8% ‘of the recovery) that we may earn from representing you.”
Id. | |

On May 24, 2014, Plaintiff sent an email to Zhang stating, “I am under
pressure to sign an attorney service agreement and it w_ould be irreversible oncel
sign the service ;:ontract with the attorney. | certainly hdpe we can resolve
e\;erythiﬁg' by some other means instead'of going thfough Iegal'proqedures.”

Zhang Aff., Exh. 6. |

Ultimately, Plaintiff .filed this lawsuit against Zhang'and Beta Pharma. On

July 31, 2014, Plaintiff wrote an email to Liu in which he stated, “I have ,decidéd to

Start the suit against Don and BetaPharma according to the propdsal by
Jonathan.” Kolpen Decl., Exh. 7. PIai_ntiff asked for Liu’s advice about this
lawsuit. /d. Further, that email referenced the Méy 14, 2014 représentation

~ agreement. Id. |

Liu fherefdre acte:d as a Ii.aison for Katz and assiéted Katz in bringing this
action against Beta Pharma and Zhang.

F. Liu Has Teamed Up with Katz in Several Cases Against Beta Pharma

Beyond the present matter, Liu has teamed up with Katz in other cases to
sue Beta Pharma and Zhang, Liu’s former clients. With Katz, Liu is or was jointly

representing the plaintiffs in two other actions against Beta Pharma and Zhang:

-10 -
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Xie v. Beta Pharma, Inc., et al., No. X06-UWY-CV13-6025526-S (Superior Court of
Connecticut) (the “Xie Action”) and Shao, et al.,. v. Beta Pharma, Inc., et al., No.
3:14-CV-01177 (D.Conn. 2014) (the “Shao Action”).” Specifically, Liu has
represented that he: (i) has an attorney-client relationship with'the Shao plaintiffs
and Xie relating to the claims in the Shao and Xie Actions; (ii) wifh Katz, is jointly
representing the Shao plaintiffs and Xie in those cases; and (iii) is represented by
Katz with respect to his own claims. See Liu Motion to Quash (Exh. D) (without
exhibits), at pp. 8-9."° Further, as in this case, Liu is consulting with Katz in those
actions."
G. Katz and Liu Have Communicated Regafding the Various Actions
| As a result of working together against Beta Pharma on all these claims,

Katz and Liu have had many opportunities to communica‘te regarding these

10 Not surprisingly, Defendants have filed motions in the Shao and Xie Actions to
disqualify Katz and his law firm.
" Neither Liu nor Katz voluntarily disclosed to Defendants that Liu was Working

with Katz to jointly represent the plaintiffs in any of these cases. Zhang Aff., at q

'23. Further, neither Liu nor Katz ever disclosed to Defendants that Liu was

consulting with Katz and the plaintiffs regarding this action, or the Shao and Xie
Actions. Id. Neither Liu nor 'Katz ever requested a conflict waiver, and
Defendants have not consented to Liu’s joint representétion or consulting
relationship with Katz in any of these cases. ’Id. Nor have Defendants consented
to Liu’s disclosure of confidential information to Zhaoyin Wang, Xie, the Shao

plaintiffs, or their couns»el.. Id.

-11 -
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actions. Indeed, under the April 2014 consulting agreemént, Liu had an
obligation to communicate with Katz and prospective plaintiffs, like Wang, to
facilitéte lawsuits 'against Beta Pharma.l | Kolpen Decl., Exh; 4. As Plaintiff
admitted, he sent Liu the factual basis for his clail;ns' against Defen.dants‘. Kolpe;
Decl., Exh. 5. He ultimately entered into a representation with Katz. Kolpen Decl.,
Exh. 6-7." Liu served as the liaison between Plaintiff and Kétz, énd the information
found its way into the Complaint in this case. |
Between 2013 and 2014, Liu undeniably communicated directly with Kati.
Liu’s cell phone records refIAect that, beMéén November 2013 and August 2014,
Liu communicated with Katz for over 600 minutes. Kolpen Decl., Exh. 8; see also
J. Katz email to G. Duhl dated October 1, 2014 (copy attached as Exhibit F) (Kati
states, “Lénce Liu has nonprivileged, discoyefable inf.drmation material to [Xie’s]
. case in Connecticut” and thus confirms he has communicated with Liu or
received information from Liu);A Katz Aff. (Exh. C), at § 7 (katz admits that, on
October 30, 2013, he attended a meéting amongst himself, Xie, and Liu). |
Liu also concedes that he introduced Katz to certain purchasers of Beta
Pharmé’s stock — that is, prospective and actual plaintiffs in the Shab Action. See
vreleva'nt portion of Liu’s Answer in the'Liﬁ Action, 7 51 ("(_:opy attached as Exhibit

E) (“[Liu] admits that he introduced certain Buyers to Katz”).

-12-
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H. The Superior Court of New Jersey Has Enjoined Liu From Continuing
to Disclose Beta Pharma’s Confidences

As a result of Liu’s misconduct, Defendants brought the Liu Action'?in the
Superior Court of New Jersey, seeking to recover damages and to enjoin Liu’s
di'sclosure of their confidences. See Verified Complaint filed on September 16,
2014 (without exhibits) (copy aftached as Exhibit G). On September 26, 2014,
after a hearing,‘the Honorable Paul Innes, P.J.Ch., entered an Order to Show

Cause with Temporary Restraints (the “Restraining Order”) against Liu, enjoining

12 This was the second time Liu’s misconduct necessitated the filing of a lawsuuit.
Previously, Defendants had requested that Liu return all client files. Liu refused.
Thus, Defendants commenced an Order to Show Cause on June 27, 2014
directing Liu to turn over the client files. Liu then provided some (but not all) of
his files, yet represented that he had turned over all of ‘his files. Based on that
representation, Defendants dismissed that Order to Show Cause on July 30, 2014.
Subsequently, Defendants and their counsel confirmed that Liu had withheld
documents, as Defendants provided documents to their counsel related to the
representation that Liu had not turned over. In particular, Liu withheld
communications with Beta Pharma that demonstrate that he had conflicts of
interest that precluded him from having an adverse relationship with Defendants.
Further, Liu has admitted deleting emails related to his representation of
Defendants. See excerpt of Liu July 29, 2014 affidavit in the Liu Action, at § 30
(“Any other e-mails | may have sent or received on my Yahoo account relating to

legal work for Beta Pharma have been deleted.”) (copy attached as Exhibit J).

-13 -
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Liu from communicating with the Shao plaintiffs or Xie, or their counsel (Katz),
regarding the Shao and Xie Actions."”” See Order to Show Cause entered on
September 26, 2014 (copy attached as Exhibit H); excerpt of transcript of
September 26, 2014 hearing (copy attached as Exhibit ) (“Hr’g Tr.”). In entering -
the Restraining Order, Judge Innes found that Liu had represented Beta Pharma,
and that Liu subsequently had discloséd its confidential information. See Hr'g Tr.
(EXh. ), at p. 33 (“Mr. Liu was the attorney for Beta Pharma, Incorporated and
Beta Pharma Scientific, Incorporated and now finds himself in an adversarial
relationship with those entities and there has been a showing to the Qoun that
Mr. Liu has used privileged and confidential information in connection with his

representation -in other matters and in connection with his controversies with

- [Defendants].”) (emphasis added). Liu was bresent at the hearing, and consented

to the restraints imposed by the New Jersey Court, barring him from
communicating with Katz, the Shao pIaintiﬁs, or Xie. Id., at pp. 26-27.

Subsequently, on January 14, 2015, the New Jersey Court entered an Order

‘(on the consent of the parties) continuing the restraints for the remainder of the

action. See Jan. 14, 2015 Consent Order Entering Preliminary Injunction (copy
attached as Exhibit K). The Consent Order further pfecl'udes Liu from disclosing

Beta Pharma’s confidential information. Id. at q 3(e). It also bars Liu from

3 The application and the Restraining Order specifically refer to the Shao
(“Buyers”) Action and Xie Action, and not this case, because this case had not

yet been filed.

-14 -
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soliciting any party to bring a legal claim against Beta Pharma. Id. at {| 3(b). That

~ case is still pending, and the injunction remains in full effect.

Liu recently consented to extend the injunction to the present matter. The
Amended Consent Order Entering Preliminary 'Injunction bars Liu from

communicating directly or indirectly with Katz or Wang about this lawsuit."

. LEGAL ARGUMENT

“Every client I]as a right to expect that his lawyer will not disqlose his
secr_ets.” Goldenberg, 189 Coﬁn. at 512. Where a conflic_ted lawyer, like Liu,
teams up with a second 'Iéwyer to sue the conflicted lawyer’s pribr client in the
same matter as the -prior represAentation, tﬁe second lawyer likewise 'beéomes
conflicted and must be disqualified. Id; at 512-513. Here, Liu had access to
Defendants’ information and secrets, including information concerning. the 2010
Agreement, and he advised Defendants on that Agreement and all purported.
agreements between .Plaintiff é‘nd Beta Pharrha. Liu now has switched sides. He
is consulting with Katz, and is assisting Katz in bringing claims ag’ainst Beta

Pharma, in this case. In such circurhstances, the opportunity for disclosure of

- Defendants’ confidential and privileged. information is overwhelming.

Disqualification of Katz is therefore required to preserve and protect confidential,

'attorney-client privileged, and/or attorney work product confidences; and in

accordance with the Ruies of Professional Conduct.

A

4 Liu and Beta Pharma have submitted the Amended Consent Order to the New

Jersey Court, but it has not yet been entered.

-15 -



Case 3:14-cv-01790-VLB Document 64-1 Filed 04/21/15 Page 16 of 28

A. Disqualifical;ion of Katz is Required to Preserve Confidénces

Federal courts have inherent anh_ority to discipline attorneys who appear
before them for conduqt deemed inconsistent with ethical standards ihposed by
the court. In re Snyder, 472 U.S. 634, 645 n6 (1985); Board of Educ. of the City of
N.Y. v.‘Nyq‘uist, 590 F.Zd 1241 (2d Cir. ‘19749) (power to disqualify). This Court has
adopted the Rules of Professional Conduct of the State of Connecti_cut (“RPC”) as
the relevant standard of cond'uct. L.R. 83.2(a). Connecticut state court caselaw
as well as federal caselaw is pértinent to such issﬁes. Id.; see 'alsb Pierce &
Weiss, LLP v. vSubrogation Partneré LLC, 701 F.Supp.2d 245 (E.D.N.Y. 2010)
(explaining that, when fnterprefing the Rules of Professional Conduct, state court
decisions are pertinent).

“Disqualification of counsel is a rerhedy that servés to enforce the Iawyér’s -
duty of absolute fidelity and to guard against the danger of inadvertent use of
confidential information.” Silver Chrysler Plymouth, Inc. v ‘Chrysler Motors -
Corp., 518 F.2d 751, 754 (2d Cir. 1975); American Heritage Agency, Inc. v. Gelinas,

62 Conn. App. 711, 725 (2001) (quotatidns omitted). If the asserted course of

~conduct threatens to affect the integrity of the adversarial process, the court

should take appropriate méasures, including disqdalification, fo< eliminate such
taint. See Hull v. Celanese Corp., 513 F.2d 568, 572 (2d Cir. 1975). The
preservation of public trust both in the scrupulous administrati'onAof justice and
in the integrity of the bar is paramount. lId. Thus, although a party"s 'ri(ght to

counsel of his or her choice is impoftant, that cdnSideration must yield to

-16 -
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considerations of ethics which run to the very integrity of the judicial process. Id.
Accordingly, “any doubt is to be resolved in favor of disqualification.” Id. at 571.

B. Liu’'s Consulting Relationship with Katz Violates Rules of
Professional Conduct 1.6 and 1.9

Under Connecticut Rule of Professional Conduct 1.6, Liu has a duty to
maintain Defendants’ confidences. Rule 1.6(a) provides, in relévant_part: “A
lawyer shall not reveal information relating to representation of a client unless the
client gives informed consent, the disclosure is impliedly authorized in order to
carry out the representaﬁon, or the disclosure is permitted by subsection (b), (c),
- or(d).” RPC 1.6(a).
To make sure confidences are preserved, Rule 1.9(a) specifically prohibits
attorneys, such as Liu, from representing parties adverse to former clients, such
as Defendants, in the same or a substantially related matter. See RPC 1.9(a).
Likewise, Rule 1.9(c) prohibits Liu from L_lsing confidential information relating to
his representation of Defendants against Defendants. The relevant sections of
. j

Rule 1.9 provide:
(a) A lawyer who has formerly represented a client in a matter
shall not thereafter represent another person in the same or a
substantially related matter in which that person’s interests are
materially adverse to the interests of the former client unless the
former client gives informed consent, confirmed in writing. . . .
(c) A lawyer who has formerly represented a client in a matter or
whose present or former firm has formerly represented a client in -
a matter shall not thereafter: -
(1) use information relating to the representation to the
disadvantage of the former client except as these Rules would

permit or require with respect to a client, or when the information
has become generally known; or

-17 -
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(2) reveal information relating to the representation except as
these Rules would permit or require with respect to a client. . ..

RPC 1.9.

Accordingly, “an attorney should be disqualified if he has accepted
employment adverse to the interests of a former client on a matter substantially
related to the prior representation.” American Heritage, 62 Conn. App. at 726.
Matters are substantially related where the relationship between the issues in the
prior and present cases is patently clear or when the issues are identical or
essentially the éame. Id. Once a substantial relationship between the matters is
demonstrated, the receipt of confidential information tHat wouid potentially
disadvantage the former clieht is presumed, and the moving party need not show
that confidential information actually changed hands. Goldenberg, 189 Conn. at
512; Hull, 513 F.2d at 572.

| RPC 1.9 precludes Liu;s consulting relationship With katz in this case.
‘Plaintiff’'s claims in this action arvise from alleged breaches of the 2010
Agreement. Specifically, PIaihtiff alleges that he contracted with Beta Pharma to
become Beta Pharma’s Chief Scientific Officer, and,'in exchange, would receive a
salary, along with stock in Beta Pharma and another company. Complaint, First .
Count, § 10. Also, Plaintiff éontends that the contract contemplated the
establishment of BPC, a Canadian corpbration, in which Plaintiff would own 51%
.of the stock and Zhang would own 49%. Id. at J 11. According to Plaintiff, Beta

| Pharma and Zhang breached the 2010 Agreement by, among ofher things, failing

to pay Plaintiff his salary and stock, and by discontinuing funding of BPC. Id. at q
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12; Complaint, Second Count, J 15. The Complaint therefore specifically raises
issues regarding the 2010 Agreement and BPC.

As detailed above, Liu advised Beta Pharma on precisely these issues. Liu
advised Beta Pharma on the 2010 Agreement and a possible revision td that
Agreement. Zhang Aff., at { 13. He advised Beta Pharma on BPC and related tax
issues. Id., at J 13, 16. He advised Beta Pharma on dissolving the 2010
Agreement. Kolpen Decl., Exh. 3. He advised Beta Pharma on all of its ‘alleged
agreements and its relationship with Plaintiff. Zhang Aff., at § 13 and Exh. 5.
Liu’s representation of Beta Pharma and Zhang therefore concerned the same
matter ;ls this lawsuit.

Because Liu represeﬁted Beta Pharma on the same matter as — or one
which is substantially related to — the matter at issue in this action, he cannot be
adverse to Beta Pharma in this action through his consulting relationship with
Katz. Liu cannot use information relating to his representation of Beta Pharma to
Beta Pharma’s disadvantage. RPC 1.9(c)(1). If Liu were permitted to continue his
consulting relationship with Katz, he would presumptively be using his
confidential knowledge of Defendants (his former clients) regarding their dealings
with Plaintiff against Defendants. This is precisely what the Rules of Professional
Conduct prohibi\t. Not surprisingly, courts have upheld disqualification in similar
circumstances. See, e.g., Emle Indus., Inc. v. Patenax, Inc., 478 F.2d 562 (2d Cir.
1973) (disqualifying counsel for plaintiff who previously represented part owner

of defendant on identical issue); American Heritage, 62 Conn. App. at 724-27
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(disqualifying defense attorney who previously represented plaintiff in related

mattérs).

C. Katz’s Consulting Relationship with Liu in this Action, and
Relationships with Liu in Other Cases, Require Katz’s
Disqualification

Katz’s many relationships with Liu, includi\ng Katz’s consulting relationship
with Liu in this case, require Katz’s disqualification. Liu has confidential,
privileged information from Beta Pharma and Zhang relatiﬁg to this action. It
would completely defeat the purpose of the rules if Katz were permitted to affiliate
with Liu and use Liu’s confidential knowledge in representing Plaintiff against
Beta Pharma and Zhang. Moreover, attorneys have an ethical obligation to
protect client confidential information and should not: participate in assisting
another lawyer in ‘the breach of that obligatiori. See RPC 8.4 (1), (4). Accordingly,
Katz cannot assist Liu in breaching his obligations to Beta Pharma and Zhang.

The Connecticut Supreme Court’s decision in Goldenberg \ requires
disqualification in/this case. In Goldenberg, the Court addressed the issue of
“whether private counsel in a civil law suit and his firm should be disqualified for
his ha\iing consulted with an attorney who changed sides during the pendenéy of
the litigation.” 189 Conn. at '506. The case involvéd an airplane accident;
“[m]ultiple suits followed against various defendants [including] [Corporate Air],
lessee and operator of the aircraft involved in the accident, and [Avco],
manufacturer of the two engfnes which powered the plane.” Id. There was an
adverse relationship between Corporate Air and Avco because “Avco

contend[ed] that the accident resulted from operational or pilot error while
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{

Corporate Air contend[ed] that defective equipment' manufactured by Avco
caused the accident.” /d.
Joseph Flaherty worked for Avco’s insurer as a staff attorney. . Flaherty

“represented Avco in regard to its defense of any tort claims arising out of the

crash” and “was given total access to all Avco records, documents, tests,

correspondence and personnel to assist him in formulating that defense.” Id.
Subsequently, Flaherty left Avco’s insurer and began working for an insufance
adjusting firm that re'presented the insurance underwriting company for -
Corporate Air. Id. at 507. William Moller, the'attorney for Corporate Air,
consulted with Flaherty about the accident. Id.

Upon motion by Avco, the trial court disqualified Moller and his office from
representing Corpora‘te} Air and “rendered a further order designed to insulate

Flaherty and his information from successor counsel.” Id. The Supreme Court

-affirmed the trial court’s disqualification of Moller based upon his consultation

with Flaherty. Id. at 512.

Iﬁ its analysis of the motion to disqualify, the Court explained that the first
step was to determine whether an attorney-client relationship existed between
Flaherty and Avco. Id. at 508-509. . The Court concluded that Flaherty
“p'érticipated in discussions designed to formulate Avco’s trial plan and played .
an active role in structuring its defenses. [Flaherty’s] intimate knowledge of
Avco’s afféirs received in the course of the attorney-client relationship subjected

him to a fiduciary responsibility.” /d. at 509.
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| The Supreme Court then détermined that, because Moller (counsel for
Corporate Air) consulted with Flaherty (former counsel for Avcb), Moller was in a
position to receive confidences concerning Avco and thereby become “infected.”
Id. at 512. The Court held expressly: “This possibility is sufficient to disqualify
Moller,” id. at 512-513, and that it was “immatgrial” that Moller had acted properly
at all times and was unaware of Flaherty’s paét rel_ationships. Id. at 513. The
Supreme Court stated: “No person is immune from the spread of infection by

reason of his good conduct or pure heart. Although it is unfortunate that Moller,

- through no fault of his own, must be precluded from representing Corporate Air .

. in the present litigation, no other result consisteht with the [rules of
professional conduct] is appropriate.” Id. at 513.

The Court emphasized that there need not be a showing that the attorney
(Moller in Goldenberg; Katz in the present case) actually received the
confidential/privileged information in order to disqualify him. ‘ld. at 512-13. To
the contrary, “where the opportunity for disclosure of confidential information to
an adversary is shown, the breach of confidencé ... is preSUmed in order to
preserve the spirit of the [Rules of Professional Conduct].” Id. at 512. The Court
stated:

Every client has a right to expect that his lawyer will not disclose
his secrets. To protect this right, courts will not inquire whether -
the lawyer has, in fact, used confidential information to the
client’s detriment because such inquiry would require the
revelation of the very information the [rule] is designed to protect.
Where the opportunity for disclosure of confidential
information to an adversary is shown, the breach of confidence

would not have to be proved; it is presumed in order to preserve
the spirit of the [rules of professional conduct].
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Id. at 512 (citations omitted) (emphasis added). Because the consuitations
between Flaherty (former counsel for Avco) and Moller (counsel for Corporate
Air) concerning the airplane accident put Moller “in a position to receive relevant
confidences concerning Avco,” the Court concluded that disqualification of
Moller was required. Id. at 512-13.

Just as Flaherty represented Avco, Liu had an attorney-client relationship
| with Beta Pharma. See Zhang Aff., at { 6; Hr'g Tr. (Exh. 1), at p. 20. And, just as
Moller (representing Corporate Air, adverse to Avco) consulted with Fléherty
(former counsel for Avco) in Goldenberg, Katz (representing Plaintiff, adverse to
Defendants) has consulted with Liu (former counsel for Defendants). Kolpen
Decl., Exh. 4; see also Kolpen Decl., Exh. 5-8. |

In addition, Katz and Liu have formed other associations, including a joint
representation and a consulting relationship in the Shao Action and the Xie
Action, and an attorney-client relationship, with Katz representing Liu. See Liu
Motion to Quash (Exh. D), at pp. 8-9. Beyond these relationships, Katz concedes
that he has communicated with Liu. See Katz 10/1/14 email (Exh. F) (where Katz
states, “Lance Liu has nonprivileged, discoverable information material to [Xie’s]
case in‘Connecticut,” and thus confirms he has communicated with Liu or
received information from him); Kétz Aff. (Exh. C), 1]7 (Katz admits that, on
October 30, 2013, he attended a meeting amongst himself, Xie, and Liu).

Likewise, Liu admits that he introduced Katz to proépective or actual
pIainfiffs in the Shao Action. See Answer in Liu Action (Exh. E), | 51.

Furthermore, Liu’s phone records reflect that, between November 2013 and
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August 2014 alone, Liu comrﬁ'unicated V;Iith Katz for over 600 minutes. Kolpen
Decl., Exh. 8. |

As a result, Katz was and is in a positioh' to receive attorney-client
confidences regarding Defendants. This is true even if Katz has acted at all times
with the utmost propriety; where, as here, “the opportunity for disclosure of
confidential information to an adversary is shown, the breach of confidence. ... is
presumed" in order to preserve the spirit of the rules.” Goldenberg, 189 Conn. at
512. Just as it was necessary to disqualify Mollef from representing Corporate
Air, Katz must be disqualified from representing Piaintiff in the present case. See
id. at 512-13.

A state court disqualified a.law firm under similar circumstances in ARJ
Trucking, Inc. v. Emery Worldwide and Consolidated Freightways, Inc., 7 Conn. L.
Rptr. 167, 1992 WL 189367 (Conn. Super. Ct. Jul. 29, 1992).' In ARJ Trucking,
ARJ’s counsel,‘Cohen and Wolf, éecured an affidavit.from Emery’s former general
counsel wherein he revealed, inter 'alia, facts relating to a contract between ARJ
and Emery that was at issue in the lawsuit and that he had negotiated as Emery’s
general counsel. The court disqualified Cohen and Wolf because there was an
opportunity for disclosure of Erﬁery’s confid_ential information wheﬁ Cohen and
Wolf took that affidavit. The disclosure of such confidential information was
presumed under Goldenberg. Id. Much the same opportunity for discloshre of
confidential information arose when Liu consulted with Katz in this case (and in
the Shao and Xie Actions), about their joint representations in thé Shao and Xie

Actions, and about Liu’s projected claims against Beta Pharma.
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A recent case from the Eastern District of Néw York confirms this aﬁalysis.
In Gerffert Co., Inc. v. Dean, 2011 WL 683963 (E.D.N.Y. Feb. 16, 2011), Attorney
Horowitz had previously represented Gerffert and the Bonellas. He obtained a
waiver from the Bonellas to represent Gerffert in a business transaction with the
Bonellas. Id. at * 1. The waiver was limited, however, and explicitly stated that
Horowitz would not represent either side in the event a dispute arose between
them. Id. at *2. Gerffert, represented by separate counsel, Attorney Magnotti,
ultimately sued the Bonellas. /d. at *4. Unbeknown’ost to the Bonellas, however,
Horowi.tz was involved in the case behihd the scenes beforé ulfimately entering a
notice of appearance on behalf of Gerffert. Id. at *9. The Court disqualified both
Horowitz and Magnotti, noting that “the risk that confidential information has
already passed between them would remain and taint the fairness of the
proceedings.” Id. at *10. In making its ruling, the Court particularly emphasized
the failure to disclose that Horowitz had been working on the matter. /d. at *11.

‘Under Gerffert, Katz n;ust be diédualified. Just as in Gerffert, Katz has
affiliated.with former counsel for his adversary. Just as in Gerffert, Liu did not
make an appearance in this case (or in the Xie and Shao cases). Just as in
Gerffert, this relationship was not immediately disclosed; instead, A‘Beta Pharma
discovered the consulting relationship in this case only after suing Liu for
attorney misconduct and conducting discovery in the Liu Action. Just as in
Gerffert, the risk that Liu has shared Beta Pharma’s confidences with Katz taints

the proceeding and requires disqualification.
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Because Katz has consulted and associated with Liu (who previously
represented Defendants with respect to facts and issues in controversy in this
actibn), Katz was and is in a position to receive confidences concerning
Defendants regarding the subject matter of this case. As this opportunity for
disclosure of confidential information exists, a breach of cdnfidence is presumed
and disqualification is required. Goldenberg, 189 Conn. at 512; ARJ Trucking,
1992 WL 189367, at *3.

IV. CONCLUSION

For all the foregoing reasons, Defendants respectfully move that the Court
grant their Motion to Disqualify and order the following relief:

1. Disqualification of Katz from representing Plaintiff Zhaoyin Wang in
this case; and |
2. An injunctioﬁ precluding Katz from turning over his file(s) associated

with this matter to any other lawyer or law firm.

By: /sl
Michael G. Caldwell (ct26561)
LeClairRyan, A Professional Corporation
545 Long Wharf Drive, Ninth Floor
New Haven, Connecticut 06511
Telephone: (203) 672-1636
Facsimile: (203) 672-1656 -
Email: michael.caldwell@leclairryan.com

Jack L. Kolpen (NJ Bar No. 026411987)
Benjamin R. Kurtis (NJ Bar No. 029492010)
Fox Rothschild, LLP
Princeton Pike Corporate Center

. 997 Lenox Dr., Bldg. 3
Lawrenceville, NJ 08648-2311
Telephone: (609) 895-3304

-26 -



Case 3:14-cv-01790-VLB Document 64-1 Filed 04/21/15 Page 27 of 28

Facsimile: (609) 896-1469

Email: JKolpen@foxrothschild.com
Email: bkurtis@foxrothschild.com
Admitted as Visiting Attorneys

Glenn A. Duhl (ct03644)

Siegel, O’Connor, O’Donnell & Beck, P.C.
150 Trumbull Street

Hartford, CT 06103

Tel. (860) 280-1215

Fax (860) 527-5131

Email: gduhl@siegeloconnor.com
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CERTIFICATE OF SERVICE

| hereby certify that on April 21, 2015 a copy of the foregoing was filed
electronically. Notice of this filing will be sent by e-mail to all parties by operaﬁon
of the Court’s electronic filing system or by mail to anyone unable to-acce'pt
electronic filing as indicated on the Notice of Electronic Filing. Parfies may

access this filing through the Court’s CM/ECF System.

Isl ’
Michael G. Caldwell (ct 26561)
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UNITED STATES DISTRICT COURT

.DISTRICT OF CONNECTICUT
ZHAQYIN WANG,
Plaintiff, ‘
No. 3:14CV1790 (VLB)
v. :

BETA PHARMA, INC., DON ZHANG,
AND ZHEJIANG BETA PHARMA
co., LTD.,

Defendants.
APRIL 20, 2015

AFFIDAVIT OF DON ZHANG

The undersigned, being duly sworn, deposes and says:

1. I am above eighteén years of age and believe ih ’éhe obligations of an
oath.

2. | have personal knowledge of the facts set forth in this Affidavif, and
" they are true and accurate to the best of my knowledge and belief.

3. | am the CEO and president of Beta Pharma, Inc. (“"Beta Pharma”). |
refer to Beta Pharma and myself as ‘.‘Defendants” in this Affidavit. |

4, Beta Pharma is a drug discovery company focusing on oncological
drugs. |

5. Lance Liu, Esq. (“Liu”) is an attorney who is licensed to practice law
in New Jersey.

6. Liu represented Beta Pharma from approximately July 2011 until
approximately November or December 2012. During November 2012, Liu

purported to terminate his attorney-client relationship with Beta Pharma by e-
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mail, but continued tc; involve himself in Defendants’ legal issues through at least
December 2012.

7. During July 2011, when Liu formed an attorney-client relationship
with Beta Pharma, Liu also entered into a “Mutual Non-Disclosure and Non-Use
Agreement” with Beta Pharma, which provided that Liu would not disclose Beta
Pharma’s “Confidential Information.” A true and correct copy of the Mutual Non-
Disclosure and Non-Use Agreement is attached as Exhibit 1.

8. Liu never provided Beta Pharma with a written retainer agreement or
other documents setting forth the scope of the representation or how he intended
to charge for legal services. |

9. Liu provided comprehensive legal services to Beta Pharma,
includiﬁg rendering legal advice regarding intellectual property, real estate
leases, taxation issues, employment issues, contract issues, and corporate and
stock transfer i_sshes.

10. | had regular contact and communicationé with him about business
and legal issues impacting my companies.

11.  Liu had a Beta Pharma email address (Lance.Liu@betapharma.com)
and billed Beta Pharma in excess of $126,000_ for legal _services provided between -
July 2011 and December 2012; which Beta Pharma paid. Attached as Exhibit 2
are true and correct copies of emails dated July 17, 2012, July 26, 2012, and
October 8, 2012 from Liu (the irrelevant portions héve been redacted). Attached
as Exhibit 3 is a true and correct copy of an email chain dated June 28, 2012 in

which | introduce Liu as “Director of Legal Affair of BetaPharma, Inc.”
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12, During‘ the representation, Liu received broad access to Beta
Pharma’s corporat; information, including highly confidential and proprietary
business information such as research projects, business contracts, investor
information, financial information, tax filings and related informétion, employee
information and settlements, and proposed stock valuations. Liu also received
confidential and privileged requests for legal advice from Beta Pharma, and
rendered confidential and privileged legal advice on intellectual property issues,
corporate issues, employment issues, stock sale issues, tax issues, real estate
issues, and contractrissues.

13. During the representation, Liu counseled Beta Pharma on the
purported agreement between Plaintiff and Beta Pharma from March 2010 (the
“2010 Agreement”), including issues related to: Beta Pharma Canada (“BPC”), a
Canadian company; and a possible revis‘ion to the 2010 Agreement. Liu billed
Beta Pharma for these legal services.

14, A true and correcf redacted copy of a July 28-July 30, 2012 email
chain involving me,' Plaintiff, and Dr; Jirong Peng, Ph.D., Vice-President of Beta
Pharma, along with the draft agreement that was attached to the emails, is
attached as Exhibit 4.

15.  Attached as Exhibit 5 is a true and correct redacted copy of a July
30-31, 2012 email chain, between Plaintiff, me, Jirong Peng, and Liu (irrelevant

portions have been redacted). | copied Liu on the July 31, 2012 email.

e




Case 3:14-cv-01790-VLB Document 64-2 Filed 04/21/15 Page 5 of 29

16. Liu also reviewed the 2010 Agreehent in September 2012 and
provided legal advice to Beta Pharma in connection with BPC and associated
tax issues.

17.  During his representation of Defendants, Liu proposed that Beta
Pharma enter into a business relationship with him to start a generic drug
business. |

18. While Beta Pharmé and | considered Liu’s proposals, we'ultimately
declined them. |

19.  After purporting to terminate his attorney-client relationship with
Defendants in November 2012, Liu subsequently threatened me with criminal
prosecution by the U.S. Attorney's office if | did not, amohg other things, pay him
and give him Beta Pharma’s shares of another company’s stqck. :

20.  During June 2013, Liu informed third parties with whom Beta Pharma
had an ongoing business relationship that Liu was actively preparing a federal
lawsuit against Beta Pharma. Liu also made written statements to businéss
associates of Beta Pharma, accusing me of criminal _activity.‘
| 21. Liu engaged in a campaign to destroy Beta Pharma and me because
we refused to enter into a business deal with him.

22,  Attached as Exhibit 6 is a true and correct copy of an email dated
May 24, 2014 that Plaintiff sent to me, |

23. . Before August 2014, neither Liu nor Jonathan Katz, Esq. voluntarily
disclosed to Defendants that Liu was working with Katz to jointly represent the

plaintiffs in Xie v. Beta Pharma, Inc., et al., Docket No. X06-UWY-CV13-6025526-
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S (Superior Court of Connecﬁcut) (the “Xie Action”) and Shao, et al., v. Beta
Pharma, Inc., et al., No. 3:14-CV-01177 (D.Conn. 2014) (the “Shao Action”). Further,
neither Liu nor Katz ever disclosed to Defendants that Liu was consulting with
Katz and the plaintiffs regarding this action, or the Shao and Xie Actions. Neither
Liu nor Katz ever requested a-conflict waiver, and no consent was even provided.
Defendants have not consented to Liu's joint repreéentation and consulting
relationships with Katz in any of these cases. Nor have Defendants consented to

~ Liw’s disclosure of confidential information to Zhaoyin Wang, Xie, the Shao

/

/@W
ﬁzﬁang" -7

plaintiffs, or their counsel.

STATE OF NEW JERSEY )
) ss.: April 20, 2015

COUNTY OF MERCER )

Before me personally appeared Don Zhang, signer of the foregoing
instrument, and he acknowledged the same to be his free act and deed, for the

purposes contained herein. /
Notary Public /7 ‘ ‘

issi i GARY J, WOO :
My commission expires ommrsRsion § 2402887 i
Notary Public, State of New Jersey|}

Commlssion Explres 3
ﬁovsmberzd 2018

JROC—
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ZHANG — A
EXHIBIT 1
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MUTUAL NON-DISCLOSURY, ANR NON-USE AGREEMENT

This AGREEMENT Is made by tnd belween Bels Pharms, [oc. at 31 Business Park Drive, Brunford,
CT06405 (hereinafter “BetaPharma®) and Lance Liu ot 4 Colonial Coart, Middlebury, €T 06762 (hercinefier
“Lance Liu™).

WITNESSET

WHEREAS, BetaPhara and Lance Liu are intercsted in evaluating their respective interests in
entering into a possible mutually beneficinl business arangement, andl

_ WHEREAS, it will be necessary for BetaPharma and Lajce Liu to exchange cerlain confidential and
praprietary infarmation refatiug to cerlain of their respective researeh and development progruns, In order
for ther fo carry out the above-described evaluation;

WHEREAS both PARTIES believe that the axecution and delivery of this AGREEMENT is in théir
best interests; )
NOW, THEREFORE, in considerativn of the mutsal covenants contained herein, the PARTIES do

agree as follows:

Preamblie: The prenmble fumis an integral parl of this AGREEMENT

2 Definitions

(&) As used herein, the tenn "PARTIES® shall mean Betalharma wnd Lance Liv, amd the term
HPARTY" shall mean'gither of them, 88 the context shall indicaie.

(1) As used herein, the term "AFFILAATED COMPANMIES” shall mean.

(i) u business entity which vwns, direetly or indirectly, ¢ controlling interust in o PARTY, by
stock owneeship or otherwlse; or

(it) & business entity in which the conteulling interest is owned by & PARTY, uither directly or
{ndirectly, by stosk ownership or otherwise; or, '

{ii1) a business enllly in which ownership of the controlting, inlercst is dirselly or indirectly

gommon (o that of & PARTY.

* shall mean any snd-all information, data,

{c) As used hereln, the term *Confidential {nformation
prograns of a

Yuow-how, or samples, relating to the research, develapment, sales or murketing
PARTY, and, or it APFILIATED COMPAMES, which is (are) disclosed or given by that

Page tof 5
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PARTY, or oo its behalf, to the other PARTY, o o an ngent of the other PARTY disclosed
hereunder in a writing, marked *Confidential®, or, if initintly disclosed orally, visually snd/or in
another intangible foren, und identified as "Confidetial® at the time of disclosure. Confidential
Informatlon shall not, however, inclhuda:

() Inforroacion which is now generatly available to the public or which after disclosure
Hereunder becomes generally available to e public, through no fauit attributable 1o the
RECEIVING PARTY; or, ' . :

(i) information which was known by o PARTY prior to reeeipt hereundor, as evidenced by
cormpetent proof, or which Is subsaquently generated by that PARTY or an AFFILIATED
COMPANY by persons whe have nol hud nceess to or knowledge of the informution
disclosed hereunider; or,

informatian which is Inwfully received by o PARTY alfier the Effective Date from any
paty  other than the DISCLOSING PARTY or the DISCLOSING PARTY's
AFFILIATED COMPANIES, their eraplioyees or njremts; o,

{nformation which is expressly relensed In wiiting from the obligation of confidentiellty
iraposed by this AGREEMENT; or

(v) Information which is disclosed pursuanl to & formal requust of @ goveenment body, agency
or 1 court of law but the RECEIVING PARTY shall inform the DISCLOSING PARTY of
such reguest immedintely and prior to disclosure in order o aflow the DISCLOSING
PARTY to fake the appropriste measures,

3 Both PARTIES warrant that they have te full and uncouditional righr to diseloge to eacl other the
Confidential Information covered by this AGREEMENT. Each PARTY gives no warranty as to the
gceuracy or completeness of any Confidentinl Information, and is under no obligation o disclose any
particular information under this AGREEMENT.

4. Alter the execution of this AGREEMENT, the PARTIES may disclnose to each other Confidential

Information pertaining to the topics listed in Schedule A, which Is atinched hersto and made a part
hereof. Such disclosures shafl be wade and received for the sole purpose of enabling the PARTIES 1o
evaluate their respective interests In entering into the contemplated relationship. During the term of
his AGREEMENT and for n period of five (5) years thereafier, 8 PARTY receiving Confidentlal
fuformadion from the other agrees;

) not to use the Confidential Information which it receives for any purposes other thun those
speeified abovo; and

b) to take ail reasonable precautions to prevent the disciosure of the Confideniial nformution which
it receives to any third party, other than AFFILIATED COMPANIES and agents which agree to
be bound by the terms of this AGREEMENT, Without limiting the foregaing, RECEIVING

Page 20f 5
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PARTY shall take ot least those mensures that it employs to protect its own Confidentinl
Information,

5. Schedule A may be amended from time-to-time, by mutunl wiitlen agreement, in order ta add
additional topics respecting which Cenfidential Information may be disclosed under the terms mnd
conditions of this AGREEMENT. Such amending additions (o Schedule A shall be initlaled and
duted by authorized representatives of both PARTLES in arder to breame effcctive.

6. Any intellectual proporty right created or brought infa existence as a vesult of the use of the
Confidential Information under this AGREEMENT is to be or to rennin she property of the
DISCLOSING PARTY. Mothing in this AGREEMENT shall be considered os granting any license
or right under any patent rights or as representing any cormmitment by cither PARTY (o enter into
any further ngreeinent, by implication or otharwise, : °

Al disclosed information shall remain the property of the DISCLOSING PARTY. Each of the
PARTIES agrees ‘o relorn promplly {o the other, upon request, all of the Confidential Information
recelved from the other, excupt thut a PARTY may, ot lis option, retain one archival copy of the
Confitlential Information for the sole purpose of being able to determine the scope of its contiing
obligations of confidentinlity under thiz AGREEMENT.

4. The term of this AGREEMENT shalf extend for a period of one {1) yenr from the offective date,
wnless extended by mutugl writien agreement, except that cither PARTY way terminate this
AGREEMENT for any reason on thirty (30) days prior wrilten notice 1o the other. Any obligation of
either PARTY acerued prior 1o expiry o termination of this AGREEMENT sad the obligations set
forth in Scctions 4, 6, 7, B, 10 wnd 11 shall survive the ‘expiration or termination of this
AGREEMENT.

9. No ameadment heretu shall be binding untess expressly provided fur by the mutual written consent
of the PAIUTIES hereto,

10. in the cvent of a brench of threatened breach by 8 PARTY of any provision of this AGREEMENT,
the PARTY vietim of suid breach shali be enthiled 1o any remedy including injunction, refiet,
damage or any other right available to i, lo prevent or resteain auy such vreach by elther PARTY,

Neither PARTY shall use the numne of (he other in gy public annouucement, publicity, or
"advertising with respect to the subject matter of this AGREEMENT unless reasunably neeessary 1o

conply with applicable government laws or regulitions.

12, ‘This AGREEMENT shall constitute the entire understanding between the PARTIES. with respect 10
the Confidentinl Information, ‘

13, This AGREEMRENT shall be construed and inferpreted in aceardanee with the applicable
laws of {he State of Connectiout, USA,

Pupe Jof 5 . .
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)
|
IN WITNESS, WHEREOF, the PARTIES have duly execuled this AGREEMENT this 26" day
of July, 2011, the Bffective Date.
|

Betn Pharima, {ne, Lance Liu

g™

J e/ Hokll 07/26/0f |

Puge 40f3
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Topics vavered by the NON-DISCLOSURE AND NON-USE AQREEMENT eatered into between
and | . ncluder

disclosingto - confidential and

proprietory information related to its resenreh and developient programs and produsts: and

disclosingto __ ... wonfidential and moprictary

information

rehnted to their

Puge Sof 5
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Page2of3

g Originel Massaga
Subject: Re; Agreements (Confidential)
From: “Lancallu" <lLance.Liu@betapharma.com

> R .

Date: Tue, July 17, 2012 10:3% am’

To: ¢2«80°C¥¥ <yinxiang.wang@betapharma.com.cn
5 .

w il THU

|

P

Sincerely,

tance Liu, 3.0, Ph.D,
Bata Pharma, Inc.

" 31 Business Park Drive
Branford, CT 06405
(203)706-9536

hups://emnﬂmg,ipuge.conﬁsqmnﬂ/ﬂ refrend_body, p}\p‘?mniibo.\'=INBOX&passed,_ld= 115&.., 112012
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INBOX Composs Addresses Folders . Optiun

Currant Palder; Bent

Calandsr .
Y Messago List| #5) Oclela 1 EdIt Hesraga ds y
i ’ i ' ’ Fa: & 4 Porward [Farward os Attechmant 83, Reply 1, Reply Al

How

Sublects Re: FW: TC
From "Lance Liv” <lance.tu@hetaghsrma.com>
Datas Thy, July 28, 2012 10:57 pm
Tor *0on Zhang”® <don_zhang@batapharma.cem>
Car- "Jrang Peng” <jlrcnq_pung@bahpharma.¢om>

Priaritys Normal
Ophlonss View Full Header | View Printablo Version | Download thisaza fita | View Mussago datails

i A F VYTERE ™R
L E AL

/262012
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Page 2 of 3

Lance Liu, 3.0D., Ph.D.
Beta Pharma, Inc.

31 Business Park Drive
Branford, CT 06405
{203)706-9536

Dejeta & Frav | Daleta & foxt
R A

phill e 4
Movote: INBOX ﬁf;‘s‘i i) il

742612012
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hﬂps:llcmnllmsipags.nomluqmnil!srdmad_bcdy.php?milM)FmEOX&.,.

INBOX Composs Addresses " Folders ~ Optiot
Current Foldan INBOX
Calender .
{73} Mosssgo List | 71 Dolete G184 D) Forward [Forward as Attachmant |48 Repl

----- Original Message----- :
From: Lance Liu [maIlto:L'anoe.Llu@betapharma.com

1
Sent: Monday, October 08, 2012 12:39 PM
To: don_zhang@betapharma.com

Cc: jirong_peng@betapharma.com.

lof2 1171272012 5:09 PM
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Mpszllamilmgipap.comlsqmlllmc!read_bndy.ptm?mailboxﬂmﬁDX&:...

Sincerely,

- Lance Uy, 1.D., Ph.D
Beta Pharma, Inc. .
31 Business Park Drive
Branford, CT 06405
{203)706~9536

Dalsle & Frov | Dolate & Naut

..........

(R

2af2 11/12/2012 5:09 BM




Case 3:14-cv-01790-VLB Document 64-2 Filed 04/21/15 Page 19 of 29
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EXHIBIT 3
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From: Lance Liu [ma]];g-,tange.ug@betapharma.com)
Sent: Thursday, June 28, 2012 12:23 PM

To: suslexu@betapharma.com.en; jla tana@betagharma
Cc:don zhanp@betacharma.cany, 1 en etaphar

Subject: [Fwd: Director of Logal Affalr of BetaPharma)
Susla and Tong,

it Is @ pleasure to “meet" you (via e-mali),

Sincerely,

tance Uy, .0, PRO,
Rota Pharma, InG.

31 Buslnass Park Drive
Branford, CT 06405
{203)706-9536

~ Original Message S
Subject: Director of Legal Affalr of BetaPharma

From: "DonZhang" <don zhans@be a,com>
Date; Thu,June 28, 2012 10:53 am
To: 4, & —="I' <lleming.dinr@beta cam.cn>

wylnxiang.wang® <yinxlang.wang@hetepharma.com-L0>
Wenste xu™ <suslexu@betapharma,com.ch>
mintong™ <[la.tong@betaphalma.comen

Ce:  "Hrong Peng" <ilrong neng@hetapharma.com>
" ance Liu*™ < ance.lfu@betapharma.com> )
wyjekle™ <vickle pulllano@batapharma.com>
"nehrnaz Xamal™ <mehmaz kamal@hetapharma,com>
carollne_sdnal@beta

Dearall, - - s

It 15 my greathonor and plaasurs to notify you that Dr, Lance Liu, a well established attorney at law who has great
background and professionai experlence with Yale and Filzer and so on, has heen appointed as Director

of Legsl Affalr of BetsPharma, Inc. Lance has helped our company over 8

year and has demonstrated his integrity and professionallsm and we ora very fortunate to have Lance joln us.

He has started to charge our legal affalrs on behalf of BetaPharma so please givo your full caoperation nail aspects of
our bustness and legal affalrs n the futurel Your assistance and cooporation with him is highty epprecloted!

BP-00006867
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Stncerely,

Don Zhapg
Presidentand GEO
BetaPharma, Inc.

31 Business Park Dr.
Branford, CT 06405
phona; 203-815-5062

Fax: 203-315-5081

vy ww—ar s mme A Awr wmis 20 v b - p—— E ——rtevear

CONFIDENTIAL - ATTORNEYS' EYES ONLY - SUBJECT TC PROTECTIVE ORDER

BP-00005968
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ZHANG - A
EXHIBIT 4
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REDACTED

. Fromt 3irong Peng (malitodirong_peno@betanhanm.com]
Sent: Sunday, July 29, 2012 9:17 M

Tos
Subject: FW: Agreement

¢!

From: z, wang H

Sent: Saturday, July 28, 2012 9:38 AM
Tat Yrong Peng

Subjects Agreement

Hi Jirong,
_ Attached please find the sshareholder® apreernent based on the "gentlemen's agreement” formy tex credlf fjll'ing
the 2nd page and initial

with the Canadisn government. I need it to be signed by Don. Plessc have Don signed th
the 1st pope, end send mo a scan nov, followed by the hard copy to me at 72 Denault, Kirklend, Quebec HYJ

3X3, Canada. I am leaving for China o the 1t of August and would like to get thing done before
leave, Thanks for the help! (Please knowledge after receiving the email). -
Best

Zhnt_:yin

BP-00007037
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o Shareholder’s Agreement

Between

Party A: Zhaoyln Wang -
72 Donsult
Kirklund, Quebec
Canadn H9Y 3X3

Farty B: Doa Xinodong Zhang
91 Business Perk Dry
Branford, CT 06405
UsA

Both Paxtics, based on mutual respect and friendship, have agreed the following:

1. Collahoration contents and business models
N : \

{1)-Both partles have agreed on the establishment of @ research-based company in
October of 2010 in Montreal &nd the Name of the new company is Beta Pharma Canada Ino,
(the Company) )

2) Party A will be responsible for the required taboratory equipments and secwring
ap operating space In Montreal, Party Bis responsiblo for the aperating cost of the
Company. )

(3) Party A s vesponsible for the gelection of research projects and the operation at
the Company and Party B is responsible for providing business guidetines for the Company.
owevey, Party A's businoss-

(4) The Company does not provide salary to Party A. H
Imbursed by the Company.

related oxpenses such ns traveling and office expenses will be re
2. Owuers};iplshnré structure:

{1) Party A hes 51% shares of the Company and Paxty B has 49% shares of the
Company,

(2) All discoveries made st the'Compxmy are the property of the Company.

any, such as patents,

(3) The benefit sesulted from the Jiscoveries made atthe Comp
4 Porty B at 49%.

and pharmaceutieal produots, shall be chared between Party A at 51% an

CONFIDENTIAL-ATTORNEYS' EYES ONLY .SUBJECT TO PROTECTIVE ORDER BP-00007038



Case 3:14-cv-01790-VLB Document 64-2 Filed 04/21/15 Page 25 of 29

{(4) If Party B does not fulfil his obligation, Party B’s benefit percentage shall be
reduced accordingly. ’ '

3, Other obligations

(1) Both parties shall apres to hold In sirict confidonce and to use all ressonablo effoits to
malntain ihe operatien of the Company, It {5 undorstood that breaching the agroement may lnjura_cr cause
Toss to both partles, and Jegal actions will be brought agalnst to the party regponsible for such actions,

(2) In case either party could oot fulfill the obligation of the agreement duectorn

\uncontroltable event, the party shall provide the cevidenes for such an event. .

(3) If elther pacty wish to transfor bis ovnershiplshecs to a third party;t has fo bo
agreed on by both partles through consultation. ' :

4, Both partics keep one copy of the signed agrosment,

:

TN WITNESS WHEREOF, each of the partics.hes oxecuted this Afp’cnmunt effectivo ns of the

doto bollow,

Party A Zhooyin Wang, Ph.D,
Signuture:

Data:-

Party B: Don Xlacdong Zhang
Sigpnturo:

Date! .

CONFIDENTIAL-ATTORNEYS' EYES ONLY -SUBJECT TO PROTECTIVE ORDER BR-00007039
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EDACTED

From: Don Zhang [malitoidon xhan
Sont: Tuesday, July 31, 2012 6:52 PM
To: 'z, wang' )

et “Nirong Peng; ‘Lance L'

Subject: RE: call ma

Hi Zhaoyin,

Vary fortunatety, we have Dr. lance Liu take cate of our legal affalrs
So at this point, please feel free to pass our

agrecments to him end also explain your problems, concerning and so on to hlm, The bottom iina Is to comply with 1S
regulations-and clearly resolvs our pest and sign 8 new agreement as you requested. ItisOKto coll me and have a chat
anytime you Itke since } am back from my traval

Thanks and please stay In touch!

ben
BetaPharma, Inc,

Fram: 2, wang [maltoizwand.c
Sent: Monday, July 30, 2012 3:57 PM
Ta: Don ZHang

Subject: Re: call me

Hi Don,

I had a chat with your legal adviser (Mr. Liu) today, und It looks like that we Tave to change alf of our previous
agreement. [ do appreclatetohavea chat with you before I deal with Ms, Lin, Ifit's possible, please let me
know a phone number that you can be reached at. T only have fime tonight and tomosrow since I am Jeaving for
China on Wednesday moming. If you prefer, we can have a Skype chat,

Best,
zw
On ¥, Jul 27, 2012 at 11:00 PM, Don Zhang <don zhang@hetaphanma,com> Wrotc:

Hl Zhoayin,

BP-00007034
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From; 2. wang <zwang.ce@gmail.com>

te: Sat, May 24,2014 at 6:15 PM }
g:b?m?t’ Re: Izlegal action agalnst you and Benm‘fhmmn us
To: Don Zheng <donphaympman@email.comt

Hi Don,

de 8! w’ e AV 8 Qucs I 8 ﬂle sew[cc
am

instead of going
ith certain) we can resolve everything by some other means »
mﬁﬁmw;ﬁﬁﬁﬁg ' .lImyway, §ul::°eplest is my deadline to sign the contract and that gives us only 8 wee

time,
Best,
Zhaoyin
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UNITED STATES DISTRICT COURT

DISTRICT OF CONNECTICUT
ZHAOYIN WANG,
Plaintiff,
No. 3:14CV1790 (VL.B)
v,

BETA PHARMA, INC., DON ZHANG,
AND ZHEJIANG BETA PHARMA
CO,, LTD,, .
Defendants.
April 21, 2015

DECLARATION OF JACK L. KOLPEN
PURSUANT TO 28 U.S.C. § 1746

I, Jack L. Kolpen, say:

1. Attached as Exhibit 1 is a Privilege/Confidentiality Log of
documents referenced in Don Zhang and Beta Pharma, Inc.’s (“Beta Pharma”)
(together, “Defendants”) Memorandum in Support of their Motion to Disqualify.

2. Attached as Exhibit 2 is a copy of an email dated July 31, 2012, from
Liu to Plaintiff, which was obtained by Beta Pharma in discovery in Betfa Pharma,
Inc., et al. v. Liu, Docket No. L-2040-14 (Superior Court of New Jersey, Law
Division) (the “Liu Action”). Exhibit 2 was produced by Zhaoyin Wang in the Liu
Action as ZWANG BP v LIU 00026-ZWANG BP v LIU 00027 and was not
designated as confidential.

3.  Attached as Exhibit 3 is a portion of the transcript of Plaintiff

Zhaoyin Wang’s deposition in the Liu Action.
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4, Attached as Exhibit 4 is a copy of a retainer agreement between Liu
and Jonafhan Katz, Esq. (“Katz”),.dated April 24, 2014, which was obtained by
Beta Pharma iﬁ discovery in the Liu Action. Exhibit4 was produced by Liu in the
Liu Action as LL 6203-LL 6204 and was not designated as confidential or
attorneys’ eyes only under the Protective Order in the Liu Action_.

5. Attached as Exhi\bit 5 is a copy of an email dated May 14, 2014 from '

Plaintiff to Liu, along with the agreement that was attached fo the ‘'email, which

was obtained by Beta Pharma in discovery in the Liﬁ'Action. Exhibit 5§ was
produced by Liu in the Liu Action as LL 6907-LL 6910 and was not designated as
confidential or attorneys’ eyes only under the Protective Order in the Liu Action.

6.. Attached as Exhibit6 is a copy of an email dated May 16, 2014 from
Liu to Plaintiff, along with the agreement that was attached to the email, which
was obtained by Beta Pharma in discovery in the Liu Action. Exhibit 6 waé
produced by Zhaoyin Wang in the Liu Action as ZWANG BP v LIU 00213.—ZWANG
BP v LIU 00217 and was not designated as confidential.

7. Attached as Exhibit 7 is a copy of an email dated July 31, 2014 from
Plaintiff to Liu, which was obtained by Beta Pharma in discovery in the Liu
Action. Exhibit 7 was produced Ey Zhaoyin Waﬁg in the Liu Action ZWANG BP v
LIU 00230-ZWANG BP v LIU 00231 and was not desigrnated as confidential.

8. Attached as Exhibit 8 is a chart summarizing the minutes that Liu

‘spent communicating with Katz between November 2013 and August 2014, which

was created using Liu’s cell phone records that were produced in the Liu Action.
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Under 28 U.S.C. § 1746, | hereby declare under penalty of perjury that the
foregoing is true and correct.
- Executed on April 21, 2015

Isl
Jack L. Kolpen
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PRIVILEGE/CONFIDENTIALITY.LOG

Subject

Ref. #|Date From To cC Desériptibn Grounds of Privilege

1 17/3012012 Don Zhang t.ance Liu " |Jirong Peng Email with attachment |Attorney-client privilege |Tax issues; purported agreement between

. _ Zhaoyin Wang and Don Zhang
2 |7/30/2012 Lance Liu Don Zhang Jirong Peng Emaif with attachment |Attorney-clieént Purported agreement between Zhaoyin
c, - : privilege; wark product |Wang and Beta Pharma, inc.

3 {7/26-30, 2012 |Lance Liu Beta Pharma, Inc. Description of legal Attorney-client privilege |Beta Pharma Canada and Zhaoyin Wang
. services on bill -
4 713112012 Lance Liu Beta Pharma, Inc. Deseription of legal Attorney-client privilege |Zhaoyin Wang's purported agreement

i . ' services on bill : .

5 (9112012 Don Zhang John Anastasio. Jirong Peng, Lance Liu Email with attachment |Confidential Conﬁdeptial tax information

6. 19/11/2012 John Anastasio |Don Zhang Erik Johnson Email Confidential Confidential tax information

T [9M1/2012 Don Zhang Erik Johnson John Anastasio, Jirong Peng, Email Confidential Conﬁdential tax information

. Lance Liu . s
8 |9z2012 Erik Johnson  |Don Zhang John Anastasio, Jirong Peng, Email Confidential Confidential tax information
. : . |Lance Liu .
9 |9/12/2012 Erik Johnson Don Zhang; Zhaoyin John Anastasio, Jirong Peng, Email Confidential Confidential tax i‘nformati.on
Wang Lance Liu : : s
1
)
Pepatofl
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£inay
Jonathan Katz
From: FED [zywang@sioc.ac.cn]
Sent:  Friday December 12, 2014 T:83 A
To: Jongthan Kaiz
Subject: Pw: Fud: Grasling
“n
Is

3. .
BiE A Zed <zwang.cafigmail.com™
ABalE: 20148128128 BHA
Wk A "zywang@isioc.ac.cn” <gywan J@sios.ec.cv
Pi%:
A1 Fwik: Grecting
FE TR iPhone
BIT 2840 .

s L “Lasee Lin® <Lapce.Linbetapharma,cone

B 201257 5318 GMT+8F11:383 )

A A wemngandigit.com

& BE : Greeling

Dear Dr, Weng.

It was very nice tlking o you tadday,

Please send a vopy of vaotiv ayreemen with Den (DY copy is Ene).

Thanks.

Leaee Lig, a0, Pl ’ \

Ezia Yhasmo Ies. - i

31 Bosiness Tark i

Prantord, CF {6407 -

VG530

ZWANG BP vLIU 00026

[G PSR

S
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Jhaoin Wang, PhuD.

Cuiness Academy of Science

Tntardisciplivasy Research Centar on Biojogy zaud Chemistry
345 Ling Ling Reed, Shanglyi 200032

i he Prople’s 2epublic of China

23611, S6-1560230603157

Tel. +86:21-5492
TER
SENRERES (TR
25 © 021.549256 1071860250157

SR FIERNE

I v =5 ko v -

ZWANG BP v LIU 00027
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No. 500-17-085655-143
BEFORE THE SUPERIOR COURT OF NEW JERSEY

IN THE MATTER OF:
BETA PHARMA INC.

-and-

BETA PHARMA SCIENTIFIC
INC.
-and-
DON ZHANG
Plaintiffs
_VS-

LANCE LiU
Defendant

EXAMINATION OF ZHAOQYIN WANG

APPEARANCES:
Mr. JACK KOLPEN
for Plaintiffs

Me FRANGOIS OLIVIER BOUCHARD {Montreal)
Altorney for Plaintiffs for the '

purposes of the Motion {0 Request

Assistance of a Foreign Jurisdiction

Mr. MICHAEL CALDWELL
for Plaintiffs, Beta Pharma Inc.
and Beta Pharma Scientific Inc.

Mr. MATTHEW SCHWARTZ
for Defendant

Mr. JONATHAN KATZ
for Third Party Wilness

DECEMBER 19, 2014

AZ141218. ASTRIDA AUZA, ocT,
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MADCIN
No. 500-17-085655-143 : ZHAQYIN WANG
DECEMBER 19, 2014 EXAMINATION
5
LIST OF EXHIBITS |
' PAGE -
#1:. DepositionNotice...........o.uu 8
#2: E-mall correspondence between Mr.
Zhaoyin Wang and Mr. tance Liu. ... ..., 28
#£3:  E-mall dated May 14, 2014 at 10:20 a.m.
from Mr. Zhaoyin Wang to Mr, Lance Liu. ... 41 N
#4: Notreferenced.............. .« 55/56
#5: E-mail dated May 14, 2014 (10:51), from

Mr: Zhaoyin Wang to Mr. Lance Liu.. .. .. .. 57-

Astrida Auza o.c.r.

STENO EXACT
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MADCIN .
No. 500-17-085655-143 ZHAQYIN WANG
DECEMBER 19, 2014 EXAMINATION
70 71
1 A~ Yes. 1 .
2 Q- Okay. 1have no further guestions. 2 1, ASTRIDA AUZA, Official Couri Reporter in the
3 Me FRANCOIS OLIVIER BOUCHARD: 3 Judicial District of Monireal, hereby certify that
4 So, are wa done? 4 tha foregaing pages are a true and accurate
5 Mr. JACK KOLPEN: 5 transcript of the proceseding taken fo the best of my
6 I think so, unless Matt Schwartz has any other 6 skill, ability, and understanding,
7 questions. Matt? 7
8 Mr. MATTHEW SCHWARTZ: 8 And ! have signed
9 No, | don't. g
10 Mr. JACK KOLPEN: 10
1 Okay. | think we're finished. 11
12 Q- Thank you, Mr. Wang. 12 ASTRIDA AUZA,
13 A-  You're welcome. 13 Officlal Court Raporter
14 Me FRANGOIS OLIVIER BOUCHARD: 14
18 Thank you very much lo you ali on the... at 15
18 different locations.  We're going fc close... 16
17 we're going to go off record now. 17
18 . 18
. 19 AND FURTHER DERPONENT SAITH NOT 18
Pt I - _ 20
21 21
22 22
23 : 23
2 24
25 25

Astrida Auza 0.C.J. : STENO EXACT
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LAW OFFICES OF VALLIAN £, Bfive, 1t

~ JONATHAN XAT2'
yaCObS & I}O‘QV, LLC ROBERARIE Pa™
* CHARIES B DOUTIAT
360 ORANGE STRCETY JOSLOK S PACKTOR
POST OFFICE BOX 606 AUBHAEL 2. DOLAN
NEW HAVEN, CONNECTICUT 06503-0608

UF COUNSEL

TELEPHOME (203) 772-3100 HOWARD A JAGOBS
FAX (203) 772-1691 MCHARR EMARUEL
waw. dacobslaw.com TRIBHA M M0AtHS

'aiso sdmiited ta Vaashaglve U.C
Sesasaging Fastast

ot Gothifad Ctull Tkl Bpruindal
“atue admitieg 1o Mew Y

ruenovone JOIB13-1298
April 24, 2014

Privileged attorney work product for consultant not retained to testify-—Not
discoverable

Dr. Lance Liu
(Via email)

Desar Lance:

This agreement sets forth the terms under which you will perform consuliing services
as a non-disclosed expert for Jacobs & Dow, LLC in connection with Beta Pharma, Inc,
matters. Please sign and retumn a copy of this agreement.

1. You will act as liaison between our finn and the clients we reprasent who have
matlers against Beta Pharma, Inc., Don Zhang and other potential defendants. You will
assist them in seeking and obtaining representaticn from our firm, and asslst usin

" representing them, including dealing with international, cultural and linguistic matters,

2. You will not have any in-court responsibility whatsoever with respect to any of
these claims. You will not be identified on court papers or disclosed as an expert witness.
Our firm will have full responsibility for the conduct of all litigation.

3. You will maintain in strictest confidence all information you obtain frorm us in
connection with this representation, and not disclose that information to anyone other than
our client to whom the information pertalns. :

4, You agree 1 notify us in advance of undertaking any representation that
imight create a conflict of interest for you or for us. ’

LL 6203
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Jacobs & Dow, Lie

5, In exchange for work you perform hereunder, we will pay you a consulfing fee
equal to 24% of any contingent fee we earn from representing any Beta Pharma investors
other than Guojian Xie.
if we choose not to represent an investor or do not earn a fee from the representation we
wlil not owe you anything with respect to that case.

8. Dr. Guajian Xie Is not included in this agreement and we do not owe you any
portion of any attorney's fee we earn from representing Dr. Xle.

7. Our firm will not advance costs for you. You are responsible for your own
costs and expenses in performing the work contemplated by this consulting agreement.

8. In the event that any dispute arises with any client concerning the payment of
a contingent consulting fee to you, we will sscrow the amount of the fee until such time as
the dispute is resoived.

9. This agreement is made in Connecticut, in accordance with the laws of
Connecticut, and venue for resolution of any disputes arising hereunder is proper only in the
Superior Court for the Judicial District of New Haven, Connecticut.

Very truly yours,
JACOBS & DOW, LLG
' t.\\ e
Q'!/} ) ;,EE"\ »'")
By ) Wgeeq frsRs
JOﬁ’lﬁan Katz

JKfda

Read, Understood ang

Agreed to;
fenae Looo o/ 0/ 20/¢
Attorney Lance Liu Date f

LL 6204
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Grrail - My onse agninst Don(betaPhorma)

1of )
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g
*"‘ a i Lance Liu <lanceliu2000@gmail.com>

tseaahe

My case against Don{betaPharma)
1 message )

2, wangy <zwang.ca@gmail.com> Wed, May 14, 2014 at 10:51 AM
Jo: Lance Liu <lancelll2000@gmall.com> .

Hi Lancs,
Attacked Is the employment agreement that | had with Don (BetaPharma) back In year 2010, A few key points {

should emphaslze for you:

1. my career was deeply effected by the attached offer which persuaded me to decline quite a few very goad offers;
2, | founded Beta Pharma Canada Ing. with Oon. With his consensus, Beta Pharma Canada Inc was strugturad as
the ownership: Zhaoyin Wang (51%), Don Zhang (49%), inorder 1o gain the RAD tax credit from the Canadian
government;

3, Don Invested a total of *$400,000.00 US fram October 2010 to June 2011;

4. | was never pald any salary during my entire service to the company;

6. Don breached the agreement without fulfift his obligation ta me and beta Pharma Canada Inc.

7. 1 was never released from my pasiffon of CSO of BetaPharma.

Please take a look at the attached document and If you need more Information or. have any questions, please don
not hesHate to contact me.

best,

Zhaoyin '

a7y Zhaoyin Wang-BetaPharma Employment agreement.pdf

kD

= 1619K

11/25/2014 11:06 AM
LL 6807
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Partnership Offering to Dr. Zhaoyin Wang by Betaphavma, Inc.

Date: March 22, 2010
Name: Zhaoyin Wang, Ph.D.
Address: 72 Denault, Kirkland, Quebec H9)3X3. Canada

Dear Dr. Zhaoyin Wang,

RHeta Pharma Inc. is very pleased to offer a parinership to you, We are very excited about the
potentinl that vou will hring to our nrgenization!

As we discussed during vour visiting and phone conversation, the partnership package is
described as the followings:

11 You will be the CSO (Chiel Scientific Otfice) of Beta Pharma (group) for our
organization. You will be respansible for overali Resecarch and Development efTorts of whale
Betaphanna group including our joint venture with other organizations such as Zhejiang, Anhui,
and Shanghui, snd Betapharma USA; you will also be partiutly invelved in company fund taising.

in-license in snd out-license out. busincss development, the preparation of business plan and
tesearch grant proposals

Y Your will be awarded initiatly with 2 million shares taboul 2 % of company value). Your tetal
nwnher shares will be increased annually as company gets better und grows due ta your
contribution and we will make adjastment from this starting paint: A formal agreement on the

stock ownership will be slaned separutely. The ownership of the stwock will be increased annually
at 10-23% rate hased on company operation and financial situation:

2

3 You will be awarded with 3 million shares of current Zhejiang Betapharma stock (Zhejiang Beta
to1a} number of shares is 100 million). Your total ownership of Zhejiang Betaphanns is one
percant. Following Zhejiang Betapharma company ruies and regulation, upon certain point such

as compony i public, the wansuclion will b exesuted following the detailed procedure that will
he deseribed in Zhejlang Betapharma stock ownership policy.

k)

4} Yaur annual sslary will be 830,000 RMB Yuan. And about 460,000 Yuan will be paid to you in
the tfarm of USA dollars from the US source, thut is, $60.000.00 ($60.000X6.83=:(9.800yuan}
annual salary paid Trom Betapharma 11SA: 450,000 Yuar will he paid 10 you in the form of
Chinese RME Yuan from the Chinese source. of which 350,000 Yuan is tax-free and the
remaining 100.000 Yuan will be subjected as taxable income in Ching. Beta Pharma will
gunrantee 440,000 Yuan income from the Chinese sourse. The overall salary will he raised 5-13%
annually based on company operation and financial situution;.

W) You will be awarded with 12.5% of net profit for l} generic drugs you brought 1o market:

1

LL. 6908
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H

v} For your now patent idess and so on. we will foHlowing the method described as the following in

W ,

Belad Mo RN MR 14 EEL GUTARRER 2. BB (L% % il ity CEO.

“yinxigng Wang's offer letier 10 you:

REUERE R FOFGEI G WEE [, 2 allEA. Pl -t I E A 1005

Gatabharma — 8P 7 Zhaoyin Wang—2W s H IETHIBA-C &

L

2.

Hmmmmwm~ﬁMsmwm.hwwwammmwagmxmwm.mmmgwm
VAT B AT NE S 1S . ~
8P 44 (i 4 H Gt anﬁ-mi1-1‘;;1-::‘1&#31»&4:mmu.’mms‘w-;f-,".-.'-.-:. p SR A b 2EU
&qum&mmm‘wwmmmpwﬁmam&ﬁmﬂmgL.wm&mWwammm
11} - :
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PN K O ST i, LI (ST AR SR R R {F il zw i EE A
%mmﬂmgﬁ:wwﬁmwmummwm:Kzgﬁmmm&hMHWMﬁMﬁiﬁ
e BRI, MLl ep Ha 2R DR BT IR ET dEdR

L e L AU LA (R Y IR, AL s [ e W 2w B
cﬁMﬁmwwm#ﬁg;mmmummmmimmmmmwmmm‘

VL KL 404 TR G R R g e R TR I R iR F LR 2
Ko 00 F) (2N A 00 SR L Tl Al R B AL S . BR f ot B, ZW B
gmmﬁﬁ&;umn%myﬁ,mWPMﬁ%m@mH.marﬁmxﬂmwmmmﬁﬂ
W A C S By, mnlalnd 2w B © A ERLUE SRR A FE L ,

Wi 2 PO T DU ECHE T, AR LA B AUt Al%4 o i pe B 8EALE
IR B B ARG, BP A 0 A O H S BT RIGRE 0] It EaiA A
M AEsh. BOERIR. B B fy NEWCOT2%HIR LY ZW H 169%008 e C J7 1 12%80I8
mwpmgﬁMﬂmﬁmﬁmmwmmm%.wﬁmwmmummﬂ%m%w;m.mm
ﬁﬁﬁ%ummvﬂmt.thm-wﬂwnwwwﬂmmwm.guﬁgymmmi
i f1 1038608 (3 : :

T AP G A IO H R (e B FoA RFIME X o B R AL, PR
M. g PEYEL 8P HTREIR (3 RON bR 8% Rl 0 7 L BN G LE B
ﬁ;zwm.mmﬁﬂmAmmmmx.wﬁMﬁ7M%.m%%m%ﬁ~m.www
4 75.8%. MURTAGE W, ep N {7 81.86%. WH i L IR A
i, ep HINA 88.41%. ) ,

FeIN LA, e R 7 2w B AL A FRAMINEH] % AT SRR e R R AL

- AGE 4T TN SR EL Y

b1 Al 7 R A B M B ATERTR T IR, N R Sl P
G TR L LTI A R Y 0 PR CRUS I MTERS T
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LL 6909



Case 3:14-cv-01790-VLB Doéument 64-3 Filed 04/21/15 Page 22 of 35

o, w7 SRR R WL R H AR SRS T RGN R, B A IR RN R W

o LR B g RS RN

9.

£ b1 7

S MR S (A ) Bk R "mlm.wm ¢ IR eIl S R R4
Py et R L (e B M A - D U LAY IR L Hf%&!ﬂr‘ Ty . e
Aﬂmwli?hxu¥mnmuw¢rﬂmW$% i1
m»uuammmxmww A AU A SRS ] B T L T i (R AE %
I

P O TR T 1 3 SR P A
1. AN R L (A O R LR (e 1 A 1 U R L 3l

e, W B A e A e RO KT i kR AR

In the ease of aceidentst death of ZW, the designated heneficiaries in his will shafl be entitled to
all ol the nhove-lisied profit-sharing benefits meluding the 3 mitlion shares ol Zhejinag Betaphanna
verrent stock. 2 million shares of Bezphamia ine (US) stack. and all ather awards/benetits deseribed
above w iteny 5 109 Their right o these a -ardsthenetits shall be protected by bath 1S and Chinese laws.

In aceepting the terms and conditions, please sign your name below 1o centify yuur
understanding. As company growing, we may make adjustment for your position. compensation.
wark lime and all other ferms,

We took torward to your arrival at our company and are confident that you will play a
key role in our company's expansion jnto national und international markets. Please let me know

if you have any questions or il'l ean do anything to make vour arrival easier.

oz Wl o926/ 20

Signature and date)

Sincerely.

0y Don Zhang, Ph. D,
Representative Of
Beta Pharma, Ine.

{Signature and date) - C%— _?"j ) z/\mc{/\ ézg, 20 /0

By Zhaovin Wang, Ph. D.

LL 6910
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fape 1 ot 2

sanssiar Kaix

From: T B (2ywang@sive,as.cli]

Sent: Friday, Decombef 12, 2014 7:26 AM

Tor Jonathan Kalz

Suhjects Fw' Fwd: From Jonathan

Attachmants: Jonathin Leller to Zhaoyl.pdf, ATTOC0D4 himl; Zhaoyin Wang sepreseniation agreement.DOC,
- ATTE0008. himi

wee e R e

WAk A Zed <zwang.ca@ymail.com>

BRI 201412 A 120 BT

W A eywang@sioc.ac.on” <zywang@sioc.ac.ch>
#Wik:

I Fwd: From Jenalhan

ZBHEH iPhone

BT B4R R 4E
R4 A Lance Liu <lang‘,§).ih1’3U(}Hgi_xa(_]mqij‘com:»
B 2014455 16 B GMT+8.LF538:12
Wbk A 2, wang” <zwang.ca@gmall.com>

A 93 B ; From Jonathan

Jents from Jonathan KKatz, ‘Esq. for your raviewt

flancloss, two do

Lance

Zhaoyin Wang, Ph.D.

ZWANG BF v LIU C0212

poaromng
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LRVIT It iy

Chinose Academy of Sclence :
Interdisciplinary Research Conler on Blology and Chemistey
345 Ling Ling Road, Shanghal 200032

The Peaple’s Rapublic of Ghina

Tel, +86-21-54026610, 85-18602880157

D

o R A B U BRI A
dii% 1 021-54025610/18602560157

Ak AL R M 4R S B R6025

ZWANG P v LI 08214
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L Ave OFFIGES OF ]
e eobs & ooy, LG
350 ORAWNGE SVREET

POST QFFICE ROX 6808

NEW HAVEN, CONNECTIGUT 085038806
TELEPHONE (203} 7733100

FAK (203} 772-163%
wwwJagobshaw.com

FRE A

May 15, 2014

Dr, Zhaoyin Wang

72 Denault

Kirkland, Quehec H9J 1Y5
Canada

Re: REPRESENTA‘HON AGREEMENT
Dear Dr. Wang:

This letler sets forth the terms of ol agreement to represent you concerhing your
claims for damages for Beta Pharma, Inc's and Don Zhang's failure to pay you the promised
shares in Zhejiang Beta Pharma Co., Lid,, shares in Beta Pharma, Inc, and salarigs,

1. You have retained us, and we will represent you on Ihis malter and perform alt
necessaly legal services up to and including a trial and any post-judgment maotions i the
trial court,  Our fee shall be based on the gross umounl we racover in your behalf,
whenever the case is saltled, before or afler flling suit, or if it goss to trial and judgment. For
our legal services we will charge you & contingent fae of one-third (33.33%) of the gross
recovery up o $3,000,000.00 and then 28% of the gross recovery above $3,600,000.00, in
accordance with the following terms:

(a) if the seftlement is paid in a lump sum, we will collect the entire fee at time of
saitlement; ,

(b) if the seltlement is o be paid in instaliments, we are entitied at owr choice 1o
collect the present value of the attorney's fee from the settlement proceeds first recelved;

(o) if the setiemnent is.paid in consideration other than money {say, for example, in
stock) we agree thal the fair value of the stock ar other valuable consideration shall be
determined, and one-third af that amount paid in cash up to $3,000,000.00 and 28% of the
amount above $3,000,000.00 when the settlement is reached,

ZWANG BF v LI 00218

Filed 04/21/15 Page 26 of 35
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facnbs & Dowo

{d) the contingant fee applies to cash, stock, and other consideration, whather paid in
the United States or elsewhere, or in doilats or foreign currency, and includes value paid In

China; ’

{e) some or 2l of the settlement will likety be taxable lo you and you agree thal you
are responsible for payment of all applicable taxes. We are not lax lawyers, and you
undersiand and agree that you may need to obdain tax advice at your expense from
unrelaled lax professionals.

Because this Is not a personal injury case, the contingant fee limitations in Section
52-251c of the Connecticut General Statutes do not apply, Since our fee will be based
upon the size of any recovery on your behalf, we will receive no fee for our services if there
is no recavery in your case.

2. In addition, we will advance (without interest) all costs and expenses of your -
case including filing fees, marshal's fees, expert witness fees, translation and inlerpratation
expenses, deposition costs, {ravel expanses, cosls for medical repoits, investigators' fees,
photocopying, mileage, iong distance telephone calls, pholographs, and fees paid {o public
agencies. Automobile mileage is charged at filty cents a mile. Al time of settlement or
judgiment, we shall be reimbursed those cxpenses In addilion 1o our fee as sel forth above.
{f thare is no recovery, we will absorb the loss of any costs advanced in your case,

3. If, in addition to a full trial, thefe also s an appeal {0 a higher court, we will
discuss continuing representation of you in the appeal at that ime, hased on what has
happened in the case {o dale. We are not required lo handle an appeal. if we appeal, we
may do so on a contingent fee basis, or on some other basis we agree upon, In the cvent
of an appeal on a different fee arrangement, we will enter into a written ameindmeant to this

“agreement.

4, You agree to fully cooperate with us, including providing current informalion
with regard ta home and work lelephone numbers, and current maifing address. In addition,
you agree to promptly appear when advised for all court hearings, depositions, prelrial
conferences, and {o furnish all information, wiitten documentation and computer records
requesled by us,

5. You have an attorney-client privilege protecting confidential communications
with our firm. The privilege belongs to you, but in order to protect the privilege you agree
not {o divulge to anyone else any communications we have made to you in confidence,
withou first seeking our advice.

8. From time {o time we may requesi that you provide translation or inferpretation
services between Chinese and English. You agree 10 assist us in providing timely, accurate
and independent translations at reasonable cost. You also agree lo assist us in other
aspects of the case that may involve business praclices in China and the Far East,

ZWANG BP v LI 60216



Case 3:14-cv-01790-VLB Document 64-3 Filed 04/21/15 Page 28 of 35

Jaeohs & Dow, e

7. in the event that the defendants offier money 10 settle the case, the final
decision lo setile the case belongs lo you. You agree to consider carefully all )
recommendations we make conceming seltiement, and you agree not to reject
unreasonably a setflement which we recommend to you in good falth.

8. Your case was referred to us by another lawyer. In consideralion of the
referral we will pay that lawyer a forwarding fee of 24% of any conlingent fee (8% of the
recovery) that we may aam from representing you. The forwarding fes comes out of our
share of the recovery. It will not increase your attomey’s fee or decrease the amount of the
recovery. - You agree with this forwarding fee and authorlze us to pay it. The referring
lawyer will have no responsibility for doing any work on your case.

If you have any questions arising out this agreement, please call me. Otherwise,
please sign a copy of this letter 10 indicate our acoceptance of the terms of representation
staled above. We are required by law lo have our agreement in wriling,

Please scan and emall the agreement (o me, and T will return a fully executed copy lo
you

Ve?y truly yours,

JACOBS & DOW, LLC

By .
Jonathan Kalz
Read, Understood and

Agreed to:

_Date:
Client

ZWANG B V13U 00217
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T VL

Jonaihon Kats

From: F RN [rywang@sioc.ac en)

Sent: Friday, Deceinber 12, 2014 7:30 AR

To: Janathan Kotz

Subject: Fwe Fwd: sult against Doh and BelsPhamia

Altachmants: Zhaoyin Wang reprosentaticn agreexn&ni.dgex;}\T'['OOOQfJ html

e B

B4 A Zed <zwang.ca@groall.com>

RS 20145812128 RNE

R A mrywang@sioc.ac.en” <zywang@sioc.ao.cn>

Y Fwd: suil against Don and BetaPharma

EBRM IPhone
BUR SRS 8 HB A

Yedh A Zed Wang <zwang_ca@iyahoo.com>

G 20147 A3 F GMT+8T4:10:37.28

e A tlancetiy2000@igmail.com” <lanceliu2000@gmail com>
Wit vz, wang" <zwang sudigmail.con®

33 suit agalnst Don and BefaPharma

B4 Zed Wang <zwang, cad@yshoo.com>

Hi Lanhce,

How ars you? hple all is wadl for you.

{ guess you might also think il is no! easy to coliaborate with Wang Zhe, and
anyway. he has nol follow this through with me after our conference cal.

On & different note. Thavg decldedia start the suibagainst Don and BetaPharmas.,
aeeordiigto thepro) Hhdh  However, | do have same lioubie o

understand the part {) of ltem 1. My undeistanding is that, to be fair, he should
only lake his percentage far cach ingtalinent | recoive. | alsé have an issue wilh
e 2. His cost and expansive should be pait of the percentage he is entitled from
the recovery, Tha problem is that the sostiexpensive can be 50 much that it could
aat up all of the recovery anl F may and up with nothing. Please it me know how

ZWANG BP v LIV 00230
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Page ol 2

you think.
Best,
Zhaoyin

P.8. I am using my Yahoo mall now since Google is not working properly in Ching.

Zhaovin Wang, Ph.D.
Chinese Academy of Sclence
interdisciplinary Research Center on Biology and Chemistry
345 Ling Ling Road, Shanghai 200032
The People's Republic of China
- Tel. +86-21-54825610, 86-18602580167
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LANCE LIU'S PHONE CONTACTS WITH JONATHAN KATZ

onthly

. . Minutes
Bates No. Date Phone Number | Minutes Description Total

LL6930 | 11/19/2013] 203-641-3373 8 New Haven, CT 8

LL6933 12/2/2013] 203-641-3373 1 New Haven, CT

LL6933 12/2/2013| 203-772-3100 1 New Haven, CT

LL6S33 12/3/2013] 203-641-3373 S New Haven, CT

LL6936 12/14/2013] 203-641-3373 1 New Haven, CT

LL6936 | 12/18/2013] 203-641-3373 24 New Haven, CT 32

LL6938 1/2/2014] 203-641-3373 -1 New Haven, CT

LL6939 1/8/2014 " 203-641-3373 16 New Haven, CT

LLES41 1/15/2014| 203-641-3373 1 New Haven, CT 18

116948 2/25/2014] 203-641-3373 9 New Haven, CT 9

£L6949 3/6/2014] 203-641-3373 1 New Haven, CT

LLEIS0 3/7/2014] 203-641-3373 S New Haven, CT

LL6950 3/9/2014| 203-641-3373 1 New Haven, CT -

LLE950 3/8/2014) 203-641-3373 1 New Haven, CT

LL6350 3/8/2014] 203-641-3373 1 New Haven, CT

LL69S0 3/9/2014{ -203-641-3373 1 New Haven, CT

LL6950 ' 3/9/2014] 203-641-3373 1 New Haven, CT

LL6950 3/9/2014] 203-641-3373 1 New Haven, CT

LL6950 3/8/2014] 203-641-3373 34 New Haven, CT

146952 3/12/2014] 203-641-3373 1 New Haven, CT

LL6953 3/13/2014]f 203-641-3373 1 New Haven, CT

LLEIS53 3/13/2014] 203-641-3373° 1 New Haven, CT.

LL6853 3/13/2014] 203-641-3373 1 New Haven, CT

LL6953 3/14/2014]{ 203-641-3373 1 New Haven, CT

LL6953 3/14/2014{ 203-641-3373 3 |New Haven, CT

LL6956 3/26/2014] 203-641-3373 21 New Haven, CT 75

LL6957 4/3/2014] 203-641-3373 1 New Haven, CT

LLE957 4/3/2014| 203-772-3100 2 New Haven, CT

LL6S62 4/15/2014| 203-641-3373 18 New Haven, CT

LL 6563 4/17/2014| 203-641-3373 29 Incoming

LL6963 | 4/17/2014] 203-641-3373 4 New Haven, CT

LL 6963 4/18/2014] 203-641-3373 1 New Haven, CT

LL6963 -1 4/18/2014] 203-641-3373 3 New Haven, CT

LL6S70 4/18/2014| 203-641-3373 1 Outgoing text

LLBY70 4/18/2014] 203-641-3373 1 Incoming text

LL6985 4/21/2014 7 Incoming *

203-641-3373
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Monthly
Minutes
Bates No. Date Phone Number | Minutes Description Total
LL6S6S 4/22/2014] 203-641-3373 1 New Haven, CT
LL696S 4/22/2014] 203-641-3373 1 New Haven, CT-
LL6966 4/24/2014| 203-641-3373 13 incoming
LL6966 4/25/2014| 203-641-3373 7 New Haven, CT
LLE966 4/25/2014| 203-641-3373 1 New Haven, CT
LL6S6E 4/26/2014| 203-641-3373 20 New Haven, CT
LL6967 | 4/28/2014| 203-641-3373 1 New Haven, CT
LL6967 4/28/2014] 203-641-3373 14 New Haven, CT
LL6S67 4/28/2014| 203-641-3373 7 New Haven, CT
LL6967 4/30/2014] 203-641-3373 1 New Haven, CT
LL6S67 4/30/2014| 203-641-3373 22 New Haven, CT 155
LL6969 5/6/2014] 203-641-3373 2 New Haven, CT
LL696Y 5/7/2014] 203-641-3373 4 New Haven, CT
LL6S72 5/14/2014] 203-641-3373 8 New Haven, CT
. LL6973 | 5/15/2014] 203-641-3373 30 Incoming
LL6873 5/15/2014] 203-641-3373 3 New Haven, CT
LLE973 .5/17/2014f 203-641-3373 16 . |New Haven, CT
LL6973 5/17/2014] 203-641-3373 1 New Haven, CT
L6873 5/19/2014{ 203-641-3373 13 New Haven, CT
LL6S74 5/21/2014] 203-641-3373 4 Incoming
LL6974 5/26/2014| 203-641-3373 7 New Haven, CT
LLBS74 5/28/2014| 203-641-3373 1 New Haven, CT
LLB974 5/28/2014| 203-641-3373 1 New Haven, CT
LLBI74 5/28/2014{ 203-641-3373 32 New Haven, CT
LLBI7S5 5/28/2014f 203-641-3373 3 New Haven, CT
LLE97S 5/31/2014] 203-641-3373 1 New Haven, CT 126
LLES76 6/2/2014] 203-641-3373 1 New Haven, CT
LL6876 6/3/2014] 203-641-3373 1 New Haven, CT
LL6976 6/3/2014{ 203-641-3373 i9 New Haven, CT
LLES76 6/4/2014] 203-641-3373 2 New Haven, CT
LLES78 6/10/2014] 203-641-3373 11 New Haven, CT
LL6979 6/16/2014] 203-641-3373 3 New Haven, CT
LL6S79 6/16/2014| 203-641-3373 24 New Haven, CT
LL6379 6/18/2014] 203-641-3373 11 New Haven, CT
LL6580 6/25/20141 203-641-3373 12 Incoming
LL6280 6/27/2014] 203-641-3373 12 New Haven, CT
LL6981 6/27/2014] 203-641-3373 3 New Haven, CT
116981 6/30/20184] 203-641-3373 6 ‘New Haven, CT 105
LL6981 7/1/2014] 203-641-3373 2 New Haven, CT
116981 7/1/2014| 203-641-3373 1 New Haven, CT
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Monthly
Minutes
Bates No, Date Phone Number. | Minutes Description Total
LL6982 7/2/2014| 203-641-3373 8 New Haven, CT
L6982 7/3/2014] 203-641-3373 10 incoming
116983 7/7/2014] 203-641-3373 1 New Haven, CT ~
116983 7/7/2014] 203-641-3373 1 New Haven, CT
LL6983 7/7/2014] 203-641-3373 6 Incoming
LL6SB3 7/7/2014| 203-641-3373 12 New Haven, CT
LL6S84 | 7/8/2014F 203-641-3373 3 New Haven, CT
LL6286 7/10/2014| 203-641-3373 1 New Haven, CT
LL6986 7/10/2014] 203-641-3373 1 New Haven, CT
LL698E 7/10/2014] 203-641-3373 1 New Haven, CT
LL658BE 7/10/2014] 203-772-3100 1 New Haven, CT
LL6S86 7/10/2014] 203-641-3373 16 incoming 64
LL6988 8/4/2014| 203-641-3373 2 Incoming
LLEISO 8/11/2014] 203-641-3373 11 Incoming 13
TOTAL 605
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UNITED STATES DISTRICT COURT
DISTRICT OF CONNECTICUT

SHANSHAN SHAQ, HONGLIANG
CHU, QIAN LIU, SONG LU,
AND XINSHAN KANG,
Plaintiffs,
Civil Action No. 3:14CV01177 (CSH)

V.

BETA PHARMA, INC., AND
DON ZHANG,

Defendants.
NOVEMBER 18, 2014

AFFIDAVIT OF JONATHAN KATZ

STATE OF CONNECTICUT )
) $s.. November 18, 2014

COUNTY OF NEW HAVEN )

1. My name is Jonathan Katz. | am over age 18. | believe in the obligation of an '
oath. .

2. | am & member of the firm of Jacobs & Dow, LLC.

3. | represent plaintiffs Shanshan Shao, Hongliang Chu, Qian Liu, Song Lu and

Xinshan Kang in the civil action Shao v. Beta Pharma, Inc., et al., docket ne.

3:14cv01177(CSH) currently pending in the United States District Court for the District of
Connecticut. These investors purchased shares in Zhejiang Beta Pharma Co. Ltd, a privately
held Chinese pharmacé\utical company, from Beta Pharma Inc. and Don Zhang in 2010 and
2011. The latest purchase agreemem, with Qian Liu, is dated March 15, 2011. Attached 'to
this Affidavit are copies of Jirong Peﬁg's email to Qian Liu dated November 17, 2013, the
“Agreement of Beta Pharma Payment Calculation,” and Qian Liu's email to Jirong Peng and

Don Zhang dated November 18, 2013.
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4. | am making this affidavit in opposition to the motion of defendants Beta Pharma,
Inc. ("Beta Pharma”) and Don Zhang (“Zhang") to disqualify me, and my firm, from

representing the plaintiffs in this action.
5. I currently represent plaintiff Guojian Xie, Ph.D. in a lawsuit pending in the

Connecticut Superior Court alleging breach of contract and other claims against Beta Pharma

and Zhang.

6. Dr. Xie's case against Beta Pharma and Zhang was initiated in Connecticut
Superior Court by Attorney Thomas Flanagan in late December 2012, and was pending for
nearly one year prior to the time my firm entered an appearance on Dr. Xie's behalf on
November 25, 2013. Attorney Donald Altschuler represented defendants.

7. Dr. Xie brought Lance Liu to a meeting with me on October 30, 2013. He told
me that Liu was helping him in connection with some personal matters.

8. By the time of this October 30, 2013 meeting, I had become aware that Dr. Xie
already had a pending case against Beta Pharma and Zhang, and that Attorney Altschuler
represented defendants Beta Pharma and Zhang. Accordingly, when Liu arrived with Dr. Xie,
there was no reason for me to believe that he represented, or had represénted Beta Pharma.
Indeed, it was reasonable for me o believe that if Liu had a potential conflict of interest, i.e. a
prior representation of Beta Pharma, he would act accordingly in compliance with the Rules of
Professional Conduct.

8. In connection with my representation of Dr. Xie, through non-privileged sources, |
became aware that Beta Pharma, through defendant Zhang, had sold stock in Zhejiang Beta

Pharma.
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10.  In March of 2014, Liu did bring to rﬁy attention that some of those investors were
interested in bringing lawsuits against Beta Pharma and Zhang in connection with those stock
transactions.

1. Accordingly, Liu informed me that he would communicate with those investors
about whether any \Al/ere interested in retaining Jacobs & Dow, LLC to bring suit against Beta
Pharma and Don Zhang.

12.  Atforney Liu acted as a contact between me énd the stockholders, including
Song Lu and Xinshan Kang, who live in China. In particular, in view of his facility with the
Chinese language, Liu \transmitted rﬁy representation aéreement to the stockholdérs, and
transmitted the cofnpleted representation agreements back to me. Liu also fransmitted the
investors’ stock purchase agreements to me for review, as well as certain e-mails between the
investors and Don Zhang, discussing Beta Pharma's repurchése of their shares., None of
these documenis were Beta Pharma internal documents. None were marked confidential,
and none were attorney-client privileged between Beta Pharma and its lawyers, After |
received these initial documents, | have dealt directly with all of the investors that | represent.
Liu's role as contact has ceased.

13.  The investors' email communications with Don Zhang establish that the investors
warned Zhang that they were cdntemplating legal action against him and Beta Pharma as
early as November, 2013.

14.  Liu and | agreed that Liu would be entitled to a forwarding fee of 25% of the

contingent fee, which constituted a referral fee.

15.  In December, 2012, in Dr. Xie‘sl'case in Connecticut Superior Court, | served an

interrogatory on Beta Pharma asking them to identify their lawyers, in order to identify the
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tawyers who had prepared and managed Beta Pharma’s stock option plan. Beta Pharma did
not respond to that interrogatory untif six months later, on June 23, 2014. Their response
identified Lance Liu as having been their general counsel.

16. My review of Beta Pharma's June 23, 2014 discovery r‘esponse was the first time
| became aware that Lance Liu had served as Beta Pharma'’s general counsel.

17.  After | learned that Beta Pharma claimed that Liu had acted as ifs general
counsel, Liu and | terminated the forwarding fee arrangement, and | notified the investors.

18. Liu no longer has any financial interest in the invesior cases.

19.  Attorney Liu has not participated with me in representing the'investors. He had
no responsibility for the conduct of the litigation.

20.  Other than the materials he transmitted from the investors, Attorney Liu has
given me no documents in connection with representing the investors. He has never provided
me with any confidential, privileged, or non-public information concerning Beta Pharma,
inciuding, but not limited to, information regérding Beta P_harma‘s dealings with Zhejiang Beta
Pharma stock. |

21.  Counsel for Beta Pharma provided me with a copy of a New Jersey Superior
Court order on September 26, 2014. | am not a party to that order. | have had no
communications wi{h Liu since | received the order.

22, On Oclober 2, 2014, | noficed the deposition of Lance Liu in the Xie case and
issued a Subpoena Duces Tecum for his attendance, with documents. The marshal was not
a‘ble to serve the subpoena.:

23. On October 1, 2014 and October 2, 2014, | advised Attorney Glen Duhi, who

represents Beta Pharma and Zhang in the Xie action, that Liu has non-privileged discoverable
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information in this case. The basis of that statement is public sworn statements that have
been made by Don Zhang in the \/eriﬁc—_:d Complaint for injunction that he filed in a pending
Superior Court of New Jersey case against Liu, Attorney Liu's own affidavit filed in a prior,
dismissed New Jersey Superior Court case against Liu, and Beta Pharma’s own prior
deposition notice and document subpoena for Lance Liu.

24, Althbugh I am not a party to the New Jersey court's order, in deference to that
court | moved in the Connecticut Superior Court for orders o govern the conduct of the Lance
Liu deposition, so that Liu’s deposition could proceed in concert with the New Jersey Order.

. 25. 1 have never represented Beta Pharma, Beta Pharma Scientific, Zhejiang Beta
Pharma or Don Zhang. | have never been asked to represent any of those parties.

26. Lance Liu consulted me concerning some matters,.and asked me to represent

him. The consultations are attorney-client privileged. | am not representing him and | do not

intend to do so.
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NNH-CV-13-6035116-8 )

o GUOJIANXIE - N ) SUPERIOR COURT
; V. ' . ) JUDICIAL DISTRICT OF
; _ BETA PHARMA, INC., ET AL. , - ) NEW HAVEN AT NEW HAVEN

: . )AUGUST 20, 2014

', NON-PARTY DEPONENT'S MOTION TO QUASH AND OBJECTIONS TO
| : , ~ PRODUCTION OF
| DOCUMENTS UNDER SUBPOENA

_ The undersigned on behalf of a non-party deponent, Dr. Lance Liu, Esq. ("Attorney
i Liu"), pursuant to Connectlcut Practice Book §§13-5 and 13:28(d) - (e) hereby timely
b moves both within 15 days of service and before the time for complxance to object io
document production requested in and to quash the subpeena--duees»tesum—senxed upon
him by Beta Pharma, Inc. in this action. A copy of that subpoena is attached hereto as

| Exhibit 1.
AN
The basis for this motion and objections is mainly threefold:
1. The subpoena is in fact and is intended to be upduly burdensome and averbroad in an
attémpt to intimidate Attorney Liu and his clients who are parfies or witnesses fo this

_ litigation.

2. The documents subject to the subpoena were recently produced In a previous legal

action in New Jersey Chancery Court Beta Pharma, et al. v, Lance Liu, Superiar Court of

New Jersey, Chancery Division, Mercer County, Docket No. C-46-14.

3. The subpoena seeks to invade the sanctity of the attorney-client and/or attorney work

product privileges.

———e . e B e et evena st s s v s s A s 5
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The requested relief sought by Attornéy Liu includes:
) . 1. That the subpoena duces tecun.n be quashed. .
2. That the discovery of privileged materials, previously disclosed materials not be h‘ad.
' 3. That the deposition currently schedulgd by agresment at September 15" not be had or

that it not be had until parameters‘are set in place to protect a non-party from undue burden

and to protect the attorney-client and work product privileges.
4, That any production required not be had for 45 days from the date of this motion so that

a proper review of the files may be conducted without undue pressure.

5. That the expense of the discovery of electronically stored information be horne by the

party seeking the information under Practice Book §1_3f5_g9).

8. That any discovery and production requests that are found to be discoverable be clarified
4

to assist the non-party deponent in identifying relevant materials and to limit the scope of

5 N N
inquiry.

BACKGROUND

The instant litigation, to which Attorney Liu is not a party, appears to be an action arising

out of sheer corporate greed in which a pharmaceutical company promised and later
! reneged on the promise to compensate Guojian Xie!, and certain stockholders and
employees or independent contractors. Apparently offended by the attermpt to recover the

monies owed, the pharmacettical company is engaging in scorched earth tactics to punish

== .l;éetaPharma‘s-formerrVice:P.fesident~amd-.empleyed—medic-:ina!-shen;;istrwho synthesized “lcotinib,” a lung
cancer reatment marketed by Zhejiang Beta Pharma Co,, Lid. in the People's Republic of China.
“ Qe :




or break the will of its opponents and Attorney Liu.
The subpoena also seeks documents and testimony from Attornéy Liu concerning five .
individuals who have a separate dispute with Beta Pharma conCerhing repurchase of their

shares in Zhejiang Beta Pharma. Their case. Shanshan Shéo,”Honqnanq Chu, Qian Liu,

Song Lu and Xinshan Kang v. Beta Pharma and Don Zhang, Judicial District of New

Haven, Docket Number NNH-CV14-60486468 was just removed to the United States
District Court for the District of Connacticut.

The subpoena is one abusive salvo in that dispute. It is notable that defendants would
not agree fo extend Atiorney Liu's time {o rev?ew the subpoena and file objections which

necessitated making the motion to quash at this time.

STANDARD OF LAW
Practice Book '13-286(d) provides in relevant part: “A nonparty deponent may be

compelled by subpoena served within this state to &ve a deposition at a place within the _

_ county of his or her residence or within thirty miles of the nonparty deponent’s residence,
/s

m———— e e A

or if a nonresident of this state within any county in this state in which he or she is

personally served, or ai such other place as Is fixed by order of the judicial authority.

(emphasis added)

"When presented with a subpoena duces tecum, the subject of tha’i subpoena may file

a motion under Practice Book §13-5, which provides in relevant part: "Upon motion by a
party from whom discovery is sought, and for good cause shown, thé judicfal authority

.may make any order which justice requires to. protect a party from annoyance,

_embarrassment_oppression,-orundue-burden-or-expense -including one or mare of the
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following: (1) that the discovery not be had; (2) that the discovery may be had only on
specified terms and conditions x " (Emphasis added.) The cther relevant section is
§13-28, which provides in relevant part: "{(d) The person to whom a subposna is directed
may, Within fifteen days after the seivice thereof . . . serve upon the issﬁing authority
designated in the subpoena.written objection to the inspection or copying of any or all
of the designated materials . . {e) The court in which the céUSe is pending . . . may,
upon motion made promptly . . . (1) guash or modify the subpoena if it is unreasonable
and oppressive or if it seeks the production of materials not subject to production under
the provisions of subsection (c) of this section . . ." (Emphasis added.)

A party may challenge the propriety of a subpoena duces tecum in order to protect the

sanctity of professlonal privilege. The party who holds the privilege or whe hold the client

‘information in trust has standing to move for protection from the subpoena on the basis

that it seeks privileged information which Is an interest which may be harmed. See, Smith

N
v. Rossi, supra, 37 Conn. L. Rptr. 506 (party has standing to file motion to quash ,

subpoena directed to his physicians seeking d}sciosure of his medical records); and

Kowalonek v. Bryant Lane, inc., Superior Court, judicial district of Danbury, Docket No.

CV 96 0324942 (April 11, 2000, Moraghan, J.) (subpoena'éd paity appears to have

standing-to move for a protective order regarding deposition of her fermer attorney).

In fact, an attorney has such a strong interest in proteéting the privilege that the
attorney may intervene as of right in an action to protect the privilege where the attorney
has been subpoenaed to produce client materials. in re Katz, 623 F.2d 122, 125 (2d Cir.

1980).

In-this-context-4feleurts-have-defined-good-ea use-as-a-sound basls or legitimate need
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‘ ' to take action . . . Good cause must be based upon a particular and specific
demonstration of fact as dls‘ungmshed from stereotyped and conclusory statement .
Whether or not good cause exists for entry of a protectsve order must depend on the
facts and circumstances of a particular casga." (Citations omitted; internal quotatlon

marks omitted.) angwood Engineered Products, Inc. v. Polyneer, Inc., Superior Court,

Potter, J.).
a. Attorney-client privilege

The Rules of Professional Conduct provide that an attorney may divulge such

materials in certain circumstances. See Rules of Professional Conduct 1.6(a) and (c)(4)

' ~ judiclal district of Windham at Putnam, Docket No. CV 04 0072627 (September 7, 2004,
|
|
i

("{a) lawyer shall not reveal information relating to representation of a client” but "[a]
‘ lawyer may reveal such information fo the extent the lawyer reasonably believes
necessary to ... [clomply with ... a court order’ [emphasis addeo]) In doing so, however,
an attorney is nevertheless obliged to disclose only what is necessary and to challenge
the court order when he or she believes that such/disclosure is not necessary. See Rules
of Professional Conduct 1.6, cémmentary As the corﬁmen’tary to rule 1.6 provides, “[a]
fundamental principle in the client-lawyer relattonshlp is that, in the absence of the

bk e im e kams T Senl 5 e e IS resam 44 Nk e e €

client's snformed consent, the lawyer must not reveal information relating to the

representation.” Rules of Professional Conduct 1.6, commentary. Furthermore, “a]
fawyer may be orderéd t6 reveal information relating to the representation of a client by
. a court.... Absent informed consent of the clientto do otherv'vise, the lawyer should assert
on behalf of the client all nonirivolous claims that thé order is not authorized by other

e law.or that- the_lnformat/omsoughtz&pmtected agamstdzsc]osura by the altomey—chent
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privilege or other applicable law." (Emphasis added.) Rules of Professional Conduct 1.6,
commentary. Moreover, "[s]ubsgction {c) permiis but does not require the disclosure of
ihforniation Felating to @ client's represetitation to accomplish the purposes specified in
subsections (c)(1) through (c)(4).” Rules of Professional Conduct 1.8, commentary. See
generally General Statutes § 1-25. Woodbury Knoll v. Shipman »& Goodwin, 305 Conn.

750, 764 (2012).

Additionally, rule 8.4 of the Rules of Professional Conduct provides in relevant part
that "[x]t is professional misconduct for a !awyer to ... (1) [viiclate ar attempt to violate
the Rules of Professional Conduct, knowingly assist or induce another to do so, or do

so through the acts of another....” Thus, a nonparty attorney or léw firm faces a real

‘ dilemma. Because the attorney is. obliged to protéhétmt—ﬁe.aiént's interest,nihe attdmsy

should chalienge any discovery order that requires disclosure of privileged or

confidential material. Woodbury Knoll v. Shipman,supra at 765.

The courts will normally protect this privi!egg vigorously. PSE Consulfing, Inc. v.
Frank Mercede & Sons, Inc., 267 Conn. 279, 329—30, 838 A.2d 135 (2004)("On

numerous occas:ons we have rearf' rmed Lhe |mportance of the attorney-client privnege

RSN e o ety

and haye recogmzed the long-standing, strong public policy of protec’nng attorney-
client communicationsl... In Connecticut, the atforney-client privilege protects both the
confidential giving of professional ad.vice by an attorney acting in the capabity ofa -
legal advisor to those who can act on' it, as well as the giving of information to the

lawyer to enable counsel to.give sound and informed advice.... The privilege fosters

——e—fulland-frank-communications-between-attorneys-and-their-elients and thereby

-6~

e
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" privilege. Woodbury Knoli, supra at 786.
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promote[s] the broader public interests lb the observation of law and [the]
administration ofjgstice." [Internai quotation marks c->mitted.]‘); see also Mohawk
Industriss, Inc. v. Carpenter, 558 U.S. 100,130 S.Ct. 599, 606, 175 L.Ed.2d 458 (2009)
(“acknowledg[ing] fthe importance of the attorney-clignt privilege, which is one 6f the
oldest recognized privileges for conﬁéienﬁal communications” [internal quotation marks
omitted] ); cf. Hickman v. Tay/oz;, 320 U.S. 495, 510~12, 67 S.Ct. 385, 91 L.Ed. 451
(1947) (noting importance of.attc-Jmey's interest in preserving. confidentiality of work

product).

In fact, the Connecticut Supreme Court has ruled that itis én abuse of discretion to

deny a motion to quash an overbroad subpoena seeking to invade the attorney-client

'b. Privilege Logs are Unnecessary to Assert the Privilege

AN

A privilege log is an additional unnecessary burden which is not necessary where
privileged materials are clearly requested. Woodbury Knoll, supra at 777. “IWlith respect

to privilege claims generally, we have held that [when] the confidential status of

2 e —theTwise-discoverable-information-is apparent, a claim of privilege may be disposed of

without further inquiry.” Babcock v. Bridgeport Hospital, supra, 251 Conn. at 847, 742
A.2d 322 Thus, a subpoena which inappropriately sought privileged mate_ﬁa!s in violation
of Praciice Book §§ 13-2,13-26 and 13-28 may be quashed. -

Moreover, “[n]o provision of thé rules of practice, and no decision by this court or.

thé Appeliate Court, requires that any person claiming the a_ttomey—c\ient privilege has
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the burden to provide a privilege log at the time the claim of privilege is made.” Woodbury
Knoll, supra at 779. This is especially so where the subject of the subpoena'is not a party

to the litigation. /d. at 779-780.

ARGUMENT OF LAW TO FAGTS

Beta Pharma claims that on August 6 caused an allegedly indifferent person, Ryan
Mulcahy, to serve Attorney Liu with a subpoena duces tecum commanding him 1o appear
ata deposition at 150 Trumbull Sireet, Hartford, Hartford County, Connecticut which is
about 37 miles from Dr. Liu's residence in ‘Middlebury, New Haven County, Connecticut.

Despite Attorney LiU’s residence he is not admitted in Connecticut and is only admitted to

vt e 0

. practice law in New York and New Jersey. e .
First, Attorney Liu chanehges the subpoena's validity on the grounds that there is no

Iproof that the “indifferent person” was in fact indifferent to this action and requests the
N

opportunity to voir dire the process server.
" Second, Attorney Liu challenges the vaﬁdity/of the subpoena on the grounds that it

| : ~ schedules the deposition outside of the county i which he resides and more than 30 miles

from his residence as required by Practice Book §13-29(a).

Third; the subpoena purportedty schedu‘.e;i the deposition for August 2gth, 2014 and
ca!is'for broad categories of docurﬁents, many of which have already been produced {0
( Beta Pharma. |
Fourth, the evidence sought relates to privileged communications and documents

" transmitted, delivered, handled and discussed between Attorney Liu and several of his

‘ . ~f—clients.—*’i"hese-e!vie-'r-x-tsﬁne!uding.—th&prahaﬁffrin—fhis-~!awsuit—;—azernevvrrepiesented by Jacobs

-8~
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& Dow, LLC and its member, Jonathan Katz, who has given'notice that plaintiff and the
other clients object fo-the disclosure of their privileged communications with Attorney Liu. .

Fifth, other documents and informatién sought to be produced and testified to at the
deposition relate to Attorney Liu's consu!tation with 2 Connecticut attorney, Jonathan Katz,

Esq. with whom Attomey Liu consu{ted as an attorney with respect to his own potential

claims against Beta Pharma and m jomt representation With respect to the claims asserted

by Attorney Liu's clients who are named in the subpoena. Specifically, the documents

relating to Attorney Liu's consu%téﬁon with his Connecticut attorney are subject to 2 E

confidentiality privilege under Rules of Professional Conduct Rule 1.6 (a) which Attorney

Liu asserts. The Rules of Profeésionai Conduct in Connecticut and New York and New

Jersey are substantially similar. (see copies of Rule 1.6 for NY _gp_q; NJ attached as Exhibit

2)

The subpoena is overly broad and vague 50 as\to be unduly burdensome and is not

limited as to time (in most instances), type or subject matter or to those materials
. s .

reasonably flikely to be relevant, thereby increasing the potential for rarm to Attormey Liu's

chents and Aﬁomey Liu n‘ disclosed.

iy

Moreover, the subpoena seeks discovery of pr(vdeged commumcatlons and documents
and Attorney Liu's clients have not given authorization to release of any information in his
possession relating to his representation of them.

AN

mebjections»«tauthe-s ubpoenaed:jtems-Rursuantto Practice-Book §13-28(d}’

-9
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General Objections:

OBJECTION:

In addition to-objections raised above in this motion, Attorney Liu objects to the
;ﬁrt.aduotion of electronically stored information requested in the definition of “documents”
stated by the issuing authbrity. Much of the requested material has either already been
produced or would reside on Lhe servers of BetaPharma or its attorneys and therefore is
equally available to them. Further the definition presents a burden to Attomey Liu to
produce in a non-native format without the assistance of a professional ESI vendor. In

addition the definition of electronically stored Information is vague and overbroad making

compliance impossible.

The subpoena instructs Attorney Liu to refrain from disclosing any of the docurnents

requested with other parties to the litigation. This instruction has no basis in the practice

book and places an unreasonable and unlawful prio}restraint on Attorney Liu's ability to

communicate with his clients. In fact, it contradicts Practice Book Section 13-30(f), which
/

provides that ‘[djocuments and things produced for inspection during the examination

of the deponent .. may be inspected and cop;ed by any party.”

|
13
!

Further, the mstructson is vague and overbroad in thai it covers all documents possibly

responsive to the broad subpoena.

OBJECTION:

With respect to requnst numbers 1 through 4 of the subpoena Attorney Liu objects

S—CY o N grounds—-thaf—the~dacumen’csfxrala-hng\;««tom_:hls .attomey:client relationship with

10~
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BetaPharma have been recently turned over to BetaPharma's NJ counsel appearing in

this case during litigation in the NJ Chancery Court in 2014. Therefore the request is

duplicative, equally available to BetaPharma and unduly burdensome and meant only o

- harass and vex the deponent. (See Dr. Liu's affidavit in the NJ action attached as Exhibit

3)

OBJECTION:

With respect to requests 5-through 7, Attorney Liu objects on the grounds that they

seek the production of materials protected by the attorney-client privilege between Attorney

Liu and Guojian Xie under a prior joint representation with Attorney Katz and separately. It

is also unduly vague and burdensome in that fails to make any attempt to spegify what

| materials might fully respond to the request and is unlimited. To the extent the client, Dr.

: . Xie, sought advice regarding issues relating to the instant litigation and in at least one case
. , - o ,

a matter unrelated to the instant litigation, the disclosure of the same would violate the

client's reasonable expectations of privacy and confidentiality. Dr. Xie, through counsel,
/

has objected to the disclosure of privileged material.

~ OBJECTION:

With regard fo request #8(a ~ d), Atforney Liu objects‘ on the grounds that these

| requests seek the production of communications and other materials protected by the

attorney-client privilege between Attorney Liu and the listed individuals who were clients of

Attorney Liu. It is also unduly vague and burdensome in that fails to make any attempt 10

R e s ST

mspeaifywhat"materiais:might—fully:;fespendrte.«the—fequestand—.I_S;--un.iimifed< To the extent

-11-
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! the clients identified sought advice regarding issues relating to the instant litigation and in
somé cases to legal matters havi_ng nothing to do with the litigation, the disclosure of the
same would viclate the client's reasonaple expactations of privacy ‘and conﬂdeﬁtiality.
i These former clients of Attorney Liu, through cbunse!, have objected to the disclosure of

privileged material.

OBJECTION:

With regard to request #9 Attorney Liu objects on the grounds that the same is equally
available fo BetaPharma in that the only document Altorney Liu beheves may. be
responsive o the request is a single power of attorney authorizing Attorney Liu to jointly
represent Dr. Xie and Beta Pharma with respeét to an application filed with the US Patent
- & Trademark Office which docqment ison ﬁié at the USPTO and available to Beta Pharma
online. In addition, the request is vague and overbroad in that as presently phrased it
covers any client at any time without restriction a\fwd does not sufficiently define what

documents might constitute a waiver or what sub};ect matter the walver requested covers.

OBJECTION

@ ek

With regard to requests 10, 11 and 12, piease see objectlon to request #8.

OBJECTION: )
With regard to request #13, Attorney Liu objects on the grounds that the request is vague

and overly broad In scope making compHance :mposslbie The request also seeks

——documents previods y—dxscmsed in-the-NJ-litigation-{see-ebjection-te-requests #1 through
-12=-

g
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4'above).

* OBJECTION: \
With regard to requests 14, 15 and 16, see objections to requests #1 through 4 above and

the requests seek information relating fo emp!oyees of BetaPharma. The deponent is
unaware of the entire list of employees of BetaPharma and therefore the requests seeks
mfcrmatlon not within his possession, information which cannot reasonably be identified
and which is overbroad and vague in addition to being squally available to BetaPharma,

the documents having been previously produced in recent NJ litigation.

OBJECTlON: N . .. v 4 A v s vt S e 55500

Attornay Liu objects to the instruction to providé a privilege log in that the request is
- unduly burdehsome, not required by !anul subpoena, not required by law as ﬁoted in this
motion above, overly broad and vague and seeks Bnly to harass and vex the non-party
deponént with expeﬁse and effort,

7/

OBJECTION

F maﬁy with respect to the two areas of requested inquiry at the end of the subpoena,
Aftorney Liu asserts the attomey—chent and or work-product privileges. The proposed
subject matter should be quashed because it is also vague, overbroad with !gferehce {0
tims, topic; the subjects are equally available to Beta Phamma as they relate to

BetaPhamma's internal operations. The request is overbroad in that it does not define

: .::.-=~.ﬁrf'w0r$<-'f;-moreoverT-te—the:exten-t_‘tha&theﬁhwwareasfgﬁnquiwere.fate:-_to inquiries about the

~13~
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documents objected to above, the inquiry is objectionable on the same grounds as the

respective documents. .

WHEREFORE, for all ofbthe foregoing reasons, Attorney Liu respectfully moves this
Court to grant his Motion to Quash and his objections fo the _s_qpp;gena duces tecum and
protect the attorney-client privilege and a non-party from the burdens of the subpoeana of
over-reaching and litigious corporate clients and to afford Attorney Liu whatever
protections from abusive litigation and discovery ta&ics thé court d‘eems appropriate.

Dr. Lance Liu, Esq.
/

o
By

/@TH R. AINSWORTH
Evans, Feldman & Ainsworth, L.L.C. #403269

261 Bradley Street

P.O. Box 1694

New Haven, CT 06507-1694
(203)772-4800/ (203)782-1356 fax
krainsworth@EFandA-law.com

~14-
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Richard A. Reinartz, Edq.

NJ Attorney ID Number 032592001
THE REINARTZ LAW FIRM, LLC
35 Journal Square, Suite 418

Jersey City, New Jersey 07306

(201) 448-9838

-and-

SCHWARTZ & PONTERIO, PLLC
134 West 20th Street - Suite 1006
New York, New York 10001
Telephone: (212) 714-1200

Attorneys for Defendant Lance Liu

BETA PHARMA, INC,, SUPERICR COURT OF NEW JERSEY
BETA SCIENTIFIC, INC,, and LAW DIVISION: MERCER COUNTY
DON ZHANG,
DOCKET NO. L-2040-14
Plaintiffs,
CIVIL ACTION
%
ANSWER, AFFIRMATIVE
LANCE LIU, DEFENSES, COUNTERCLAIM,
DEMAND FOR STATEMENT OF
Defendant. ’ DAMAGES, AND DESIGNATION OF
TRIAL COUNSEL

Defendant Lance Liu, by and through his counsel, The Reinartz Law Firm, LLC,
responds 1o the allegations set forth in Plaintiffs’ Complaint and Jury Demand (“Complaint”) as
Tollows:

1, Defendant is without sufficient knowledge ov information to form a belief as to
the tuth of the allegations contained in peragraph | of the Complaint.

2. Dei"endzx'nt is without sufficient knowledge or information to form a betief as to
the truth of the allegations contained in paragraph 2 of the Complaint.

3. Defendant is without sufficient knowledge or information to farm a belief as to

the truth of the allegations contained in paragraph 3 of the Complaint.
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45.  Defendant is with‘;ut sufficient knowledge or information to form u beliefasto -
the truth of the allegations contained in patagraph 45 of the Complaint.

46.  Defendant is without sufficient knowledge or infonﬁuﬁon to form a belief'as to
the truth of the allegations contnined in puragra;)h 46 of the Complaint,

47.  Defendant denies cach and cjvexy allegation in paragraph 47 of the Complaint,

48, Defendant admits the allegations contained in paragraph 48 of the Complaint.

49, Defendant admits the nllegations contained in puragraph 49 of the Complaint.

50.  Defondant denies each and every allegation in paragraph 50 of the Complaint
except admits thaf the Buyers ate‘ represented by Katz who.afso represents Xie.

51,  Defendant deniés each and cvery allcgation in pavagraph 51 of the Complaint
except admits that he introduced cerlain Buyers to Katz

52, Defendant denies each and every allegation in paragraph 52 of the Complaint,

53.  Defendant denies cach and every allegation in paragraph 53 of the Complaint
except admits that he objected and declined to produce certain documents and information in
response to plaintiffs’ subpoena in the Xie lawsuit, that he movc.d'l'o quash the subpocna, and
that Exhibits 2 and 4 to the Complaint are true copies of his objections and motion to quash,

54.  Defendant denies each and every allegation in paragraph 54 of the Complaint
except admits that he objected and declined to produce certain documents and information in
response to plaintiffs’ subpoena in the Xie lawsuit, that he movcd. to quash the subpoena, and
that Exhibit 4 1o the Complaint is & true copy of his supplemental objections to the.subpoena.

55.  Defondant denies each and every allegation in paragraph 55 of the Complaint.

i
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THE REINARTZ LAW FIRM, L.LC; and
SCHWARTZ & PONTERIQ, PLLC

Attorneys for Defendani Lamc Liu

By_/ .
Dated: October 24, 2014 . Richard A, Rein



Case 3:14-cv-01790-VLB Document 64-4 Filed 04/21/15 Page 26 of 71

EXHIBIT F



Case 3:14-cv-01790-VLB Document 64-4 Filed 04/21/15 Page 27 of 71

Case 3:14 cv 01177 CSH Document 20 2 Filed 10/14/14 Page 38 of 38

From: Jonathan Katz [mailto:jkatz@iacobslaw.com)

Sent: Wednesday, October 01, 2014 1:24 PM

To: Glenn Duhl; 'Keith R. Alnsworth’; lanceliv2000@gmail.com’
Cc: Kolpen, Jack (JKolpen@foxrothschiid.com): bkurtis@foxrothschild.com; Jilllan Orticelli; DONALD

ALTSCHULER (donalttd@sbcalabalnet); Don Altschuler (altschuler.don@snet.ngt)

Subject: RE: Xle vs. Beta Pharma, et al,

Plaintiff's position is that the issue is not mool, Lance Liu has nonprivilegsd, discoverable information
material to Dr. Xie's case In Connecticul and defendanls should be compelled to modily the New Jersey
gag order lo permit discovery of Atlorney LIu to proceed In Connecticut, | will go forward on Monday in
accerdance with the hearing the courl previously ordered, and with respect to all matters listed below.

Thanks, Jonathan

Jonalhan Kalz, Esq.

Jacobs & Dow, LLC

350 Orange Street

New Haven CT ©6511-0606
{203) 772-3100 Ofc

(203) 772-1691 Fax
kalz@iacobsiavw.com
www.Jacobsl.aw.com
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CHERCOF SBH
SUPERIOR OO

Y o
. \\/. ,Q./‘-J‘.‘ AN 1'?':'?"?'1’.“-5”

| GUE REGARN
CTOUE GRSUPERINE COURY

FOX ROTHSCHILD LLP
Forvined In the Commonweslth of Penusylvania
By:  Jack T.. Kolpen, Esquire (N.JI.D.# 026411987)

Barry J. Muller, Esquire (NJ.LD. #016911998)
Abbey True Harris, Esquire (N.1L.LD. #029112005)

Princeton Pike Cotporate Center .

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-2311

{609) $96-3600

Attorneys for Plaintiffs Beta Pharma, Inc.,

Beta Pharmma Scientific, Ine., and Don Zhang

' . SUPERIOR COURT OF NEW JERSEY
BETA PHARMA, INC., BETA PHARMA . LAW DIVISION ~ MERCER COUNTY
SCIENTIFIC, INC., AND DON ZHANG, :

Plaintiff, . DOCKEINO. L 2040 ’/(7/
v : CIVIL ACTION
LANCE LIU, } VERIFIED COMPLAINT

Defendants.

Plaintiffs, Beta Pharma, Inc,, Deta Pharma Scieatifie, Inc., and Don Zhang (collectively
“Plainti{fs”) by way of Verificd Complaint against Defendant Taoce Liu say:
THE PARTIES
I, Plainti{f Bela Pharma, Inc. (“Beta Pharma”) is a Delaware co‘r;u_}rmiou with its
principal place of business al 5 Vaughn Drive, Suite 106, Princeton, New Jersey.

2. Plaintift Bets Pharma Scientifie, Inc, (“Scientific™) is a Couneeticut corporation

with its principal place of buginess as 31 Ruginess Park Drive, Branford, Conneetictit.

207683737 09/1 572014
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3. Plaintiff Don Zhang (“Zhang™) is an officer and shareholder of Beta Pharma and
Scientifice,
4. Defendant Lance Liu (“Defendant” or “Liu”) is an attorney who is licensed to

practice law in New Jersey. Lin represented both Beta Pharma and Scientific.

5. This action relntes to Lin's wrongful -and unethical conduct including, but not

Hmited to, using confidential and privileged information obtained during his representation of

Beta Pharma and Scientific to solicit thitd purties to sae Beta Pharma and Scicntific and using

that information to represent the third partics in lawsuils agninst Beta Pharma and Scientific,

using Bela Pharma'’s and Sctentific’s privileged and confidential information against them.
FACTS |

6. Bela Pharma is a pharmaceutical company engaged in the business of discovering
drugs for the treatment of human diseases, including human cancers.

7. Seientific is a contract research organization that supplies ready-made and
custom-synthesized chemicals for the pharmaceutical and biotechnology R&D community.

8. 7hang is the President and CEO of Beta Pharma and Scientific.

9. On July 18, 2006, the United Slates Patent & Trademark Ofﬁce‘(“USPTO")
issued Patent No. 7,078,409 (the “409 Patent™) to Bela Pharma, The 409 Patent claims a class of
anticancer agents, including Teotinib, @ drug that was approved for the treatment of non-small
cell hing cancer in the Peoples’ Republic of China (*China”) in June 2011.

10. Beta Pharma coniributed the Chinese rights lo the corresponding Chinese Patent
Application to the 409 Patent f.o.'f/,hcjiang Reta Pharma Co., Lid. (“ZIBPY), a joint stock
company organized under the laws of China. In exchange for those patent rights, Beta Pharma

received an ownership interest in ZIBP.

2GTGRSTIVT OV 520
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11,  ZIBP has annnuncedvlhut it intends to make an initial public olfering of its stock
in China,

Al Liu's Representation of Bc;u Pharmu and Scientilic

12, Starting in approximately July 2011, Lin proviclca legal services 1o Beta Pharma
and Scientific.

13, Inlate July 2011, Liu also entered into a “Mutual Non-Disclosure and Non-Use
Agreement” with Beta Pharma, which provides that Liu would not disclose Beta Pharma’s
Confidential Information. A copyA is allached as Exhibit 1.

14, Liu never provided Beta Pharma or Scientific with a written relainer ﬁgrccmem or
other documents sclting farth the scope of his represcntation or how he was (o be compensated
for his lepal services.

15. Liu nevertheless provided comprehensive legal services (o Deta Pharma and
Scientific, including rendering legal advice yegarding patent and intellectual property issues,
including the 409 Patent, real cstaic leases, laxation jssues, employment issucs, contract issués,
corporale and stock transfer issues, among others,  Liu was provided with & company email

address during the representation,

16.  During the represeniation, Liu billed Beta Pharma lor his legal services provided
between July 201 1 through Novemh‘cr 2012, and Plaintiffs paid Liu iﬁ excess of $126,000.

7. Liu received unfeticred access to Bela Pharma’s and Sclentific’s corporate
information, including highly confidential and propriclary business i}lforrxxatinn, such as research
projeets, busincss coutracts, investor information, financial information, tax filings and -related

infarmation, cmployee information and setllements, and proposed stock valuations.

IT683 73T W 15201
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18.  Liu received confidentinl and privileged requests for Iegal advice from Beta
Pharma and Scientific, and rendered confidential and privileged legal advice on intellectual
property issucs, corporate issues, employment issues, stock sale issucs, tax issucs, and real estale
issues.

19.  Liu received confidential information from Beta Pharma and Scientific, which
information could be used against them in subsequent representation 9[" parties adverse (o Beta
Pharma and Scientific, |
B. Lin onwdes Legnl Representation and Advice Regqrdmg Xie

20. Lzu provided legal advice and counsel to Beta Phavma in conncctmn with a plan
to send Guojinu Xie (*Xie™), its then-employee, to China to form a drug discavery company
named Sanda,  The legal advice and discussions between Liu and Beta Pharma included advice
on the busmcss relationship belween XlL and Beta Pharma and Xie’s compensation.

21, In order to render that legal advice, Liu had conﬁdcmml attorney- chent

communications with Beta Pharma regarding Xie.

IR Liu Provides Legal Representation and Advice Regarding ZIBP Stoek.
22, Liu provided Beta Pharma with legal advice and counsel in connection with Beta

Pharma’s polential sale of shares of ZIBP stock to certain buyers (“Buyers™).

23. As part of his representation of Beta Pharma, during September 2012, Liu
traveled to China to attend ZIPB board mectings as Beta Pharma’s Jawyer and representative.

24, AL those ZIBP board meetings, decisions were made concerning Beta Pharma’s
right (o transfer ZJBP stock to third parties with whom Bela Pharma had entered or intended to

enier into stock purchase agrecments, and 7IBP's initinl public offering. Liu voted Zhang’s

proxy in at least one ZIBP board meeting.

Ny
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25.  As part of his represeniation of Beta Pharma, Liv had confidential attorncy-client
communications with Bela Pharma about ZIBP stock, the sale and potential sule of that stock to
third parties, ZIBP board meetings, stock transfers and valuations, and ZIDP’s planned initial
public offering.

D. Liuw's Proposed Business Relationship with Beta Pharma, Attempted Extortion, and
Dispayagement

26. During his vepresentation of Beta Pharma, Liu proposed that Beta Pharma enter
into a business relationship with him to start a genevic drug business. While Beta Pharma and
Sciéntiﬁp considered Liu’s proposals, they ullimately declined them.

27.  In requesting that bis clients enter into a business relationship with him, Liu did
not comply with the requirements governing business relationships between lawyers and their
clients including, but not Jimited 1o, the requirements set forth in Rule of Professional Conduct
LRECT) 1.8,

\
28, Liu threatened Zhang with criminal prosceution by the U.S. Attorney’s office if

thmg\did not, among other things, pay Liu money and give Liu shares of ZIBP stock owned by
Bela Pharma,

29, During June 2013, Liu informed third partics with whom Beta Pharmna has an on-
going business relationship that Zhang would hire an assassin to have Liu killed shouid Beta
Pharma receive the money from its sale of ZIPB stock in China, and that Lin ways actively
prepating a federal fawsuit against Beta Pharma.

30. Liu made written stalements to business associates of Beta Pharma and Scicntific,

accusing Zhang of criminal nctivity.

IOT683T I3V US15120144
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31, Further, as detailed below, Liu uscd information that he gained during his legal’
representalion of Phintiifs to nssist others in ir;stituting and proseculing litigation against
Plaintiffs. | |

32.  During November 2012, Lin purported Lo terminale his attorney client
relationship with Beta Phaoua and Scientific by e-mail but continued lo involve himself in
Plaintiffs’ legnl issues.

T. Liu Represents Xie In Suing Beta Pharma, Scientific, and Zhnng._

33, Liuis representing or advising Xie in a lawsuit adverse to Bela Pharma, Scicntific
and Zhang, using privileged and/or  confidential information he obtained during his
representation of Beta Pharma and Scientific.

34, On Dccember 12, 2012, Nie filed a lawsuil against Beta Pharma, Scientific and
Zhang in the Superior Court of Connectiout. That action is docketed as No. NNH-CVIS-
6035116-S (“Xic Action™).

35. In the Xie Action, Xie alleges, 5mong other things, that Beta Pharma, Z,!;ang, and
Scientific breached an zxilpgcd oral promise wilh 1o give him 20% ol Bela Pharma.

36.  In the Xic Action, Xie claims he is an inventor of Jcotinib and that he is identified

as an inventor on the 409 Patent.

37, Xic is represented in the Nie Action by Altorney Jonathan Katz, Esquire (“Kaiz"),
a member of the Connecticut bav.

8 Liu introduced Xie to Katz.

39. Beta Pharma and Yeientific became aware lhﬂ‘lﬁ.-il;l was providing information to

Wie to assist in the Xie Aclion,

e
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40, RBeta Phanma and Scientific accordingly served a sﬁbpocna on Liu in the Xie
Action to discover what information Liu provided to Xie and/or Katz.

41, Although Liu is nol admilted to practice law in Comnecticut and has not entered
an appearance in the Xie Action, in response o the subpoena, Liu represented to the Superior
Court of Connecticut that he should not have to produce documents regarding his Iax'ox;isioz1 of
information to Xie and/or Katz because he:

(@)  has an attorney-client ‘1'81&ti01}5h'1p with Xie relating to the claims in the
Xie Action;
(v)  with Katz, is jointly representing Xic in the Kie Action; and
{©) is represented by Xie's lawyer, Katz.
A copy of Liu’s response to the Subpoena is attached as Exhibit 2.

42, Liu has un agreement to be paid money {rom any rccovery by Xie in the Xic
Action.

43, Upon information and belief, Liu has disclosed confidential zmc_i/m' privileged
information of Beta Pharma, Scientific, andfor Zhang to Xic and/or Kalz,

44, Liu never requested a conflict waiver and Beta Pharma, Scientific, -and Zhang
have not consented to Liu's representation of Xic in the Xie Action.

45, Beta Pharma, Scientific, and Zhang have nol consented to Liu's disclosure of their
gonfidential and/or px'i\rilcgéd information to Xie or his counsel.

46.  Beta Pharma, Scicntific, and Zhang have and will incur substantial fces and cosls

in defending the Xie Action,

~d

ANTORITIVE (/1512044



Case 3:14-cv-01790-VLB Document 64-4 Filed 04/21/15 Page 36 of 71

Ir, Liu Represents Buyers of ZIJBP Stock In Suing Beta Pharma and Zhang,

47.  TLiu is representing or advising the Buyers in a lawsuit adverse to Beta Pharma
and Zhang, using privileged and/or canfidential jnformation he obtained during his
representation of Beta Pharma and Scicntific,

48.  On or about July 10, 2014, five plainti(fs who claimed Lo be potential Buyers of
ZIBP stock filed a complaint against Beta Pharma and Zhang in the Superior Court of
Connecticut {the “Buyers (\ction"), Beta Pharma and Zhang have removed the Btlyfax‘s’ Action
lo the United States Distr.ict Court for the District of Conneclicut, where it has docket no. 3:14-
cv-01177-CSH.

49.  In the Buyers’ Action, the plaintifl Buyers allcge, among othet things, that Beta
Pharma and Zhang allegodly brcachéd agreements lo seli ZIBP stock o them.

50.  The Buyers are x"eprcscnted by Kalz, (he same altorney who represents Xie in the
Xie Action and who represents Liu,

51.  Liu introduccd the Buyers to Katz, and has solieited other Buyers lo become
plaintiffs in the Buyers’ Action, }?pr exaniple, a few months ago, Liu contacted a Buyer with
whom Liu had no prior relationship, asked him il he wanted to sue Beta Pharma, and directed
him (o Katz. A copy of the Affidavit of Wei Yuan is attached as Fxhibit 3.

52.  Liu provided confidential legal advice to Beta Pharma about the sales of ZJBP
stock while he was Deta Pharma’s lawyer,

53, Although Liu is not admitied to practice law in Connecticut and has not entered
an appearance in the Buyers® Action, in response to the subpoena in the Xie Action, Liu
represented ta the Superior Court of Connceticut, that he should not have m. produce documents

regarding his provision of in Formation to Buyers and/or Katz because he:
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() has an attorney-client relationship with the Buyers relating to the ¢laims in
the Buyers® Action;
(b with Kaiz, is jointly representing Buyers in the Buyers’ Aclion; and
{c) is.represented by Katz,
A copy of Liu’s response to the Subpuena isl attached as Exhibit 2,

54, Liu has also asserted that he cannot provide Beta Pharma, Zhang, and Scientific
with information regarding 7ZJBP because he has a Confidentiality Agreement with ZIBP thal
precludes im from disclosing comnm;ﬁcations belween him and ZJBP. A copy of Liu's
supplemental response is attached as Exhibit 4. Liu refuses to even provide a copy of the alleged
confidentiality agreement.

55, During his rcpcescu,l}alion of Beta Pharma and Scientifie, Liw's interactions with
7IBP were as o lawyer and vepresentative for Beta Pharma and Scientific, not as a business
associale or representative of ZIBP.

56,  Upon infoymati;)n and belicf, Liu has or had an agreement Lo be pald money from
any vecovery in the Buyers’ Actian.

57. Liu has disclosed confidential information of Beta‘th'ma, Scientific, and/or
Zhang regarding the Buyers’ claims lo the Buyers and/or Kalz

58 Liu never requested a conflict waiver, and Reta Pharma, Scientilic, and Zhang
have not consented to Liu's represeniation oi; the Buyers in the Buyers’ Action,

59.  PBela Pharma, Scientilic, and Zhang have not cpnscmed to Liw's disclosure of
confidential information to the Buyurs or their counscl.

60, Bela Phuarma and: Zhang have and will incur substantial fees and costs in

defending the Buyers’ Action.
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5o Liu Refuses To Cooperate With Beta Pharma, Scientific, and Zhang

6l. Beta Pharma and Scientific sought to recover their files from Liu.

62.  Liurefused to provide a copy of his attorney file to Bela Pharma and Scientific.

63.  DBeta Pharma and Seientific were forced to commence ar action against him in the .
Superior Cowrt of New Jersey, Chancery Di\.iision, Mercer County, New Jersey, Docket # MER-
C-46-14. In response to that action, Liv provided certain information. Beta Pharma and
Scientific then dismissed that aclic;n without prejudice.

64, Liu has admitted deleting emails from his email account that vclale to the
representation, and he did not provide Plaintiffs with all ol the documents [rom the
representation.

65.  Liu withheld communications -with Plaintiffs that demonstrate thet he has conflict
of interest that precluded him from having an adverse relationship. with Plaintiffs.

66.  Beta Pharmu and Scientific incurred legal foes and costs in that action,

67.  Delendant’s actions werce for his personal gain and/or vevenge because Bela
Pharma relfused to fund his business venture,

COUNTT
Breach of Fiduciary Duty

68.  Plainliffs éucorporalc by reference the preceding paragraphs of this Complaint as
i set forth at length herein.

69.  Delendant had an attorney/client relationship with Beta Pharma and Sciénliﬁc.

70.  As \heir attorney, Defendant owed and continucs to owe Deta Pharma and:
Suicnl‘i.ﬁc a fiduciary duty.

71.  Dofendant breached this duty o Peta Pharma and Scientific by disclosing

confidential information, suliciting partics to bring litigation against Beta Phama and Scientific,

- 10 -
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defaming Zhang, and using information leamed during his legal representation to assist parties in
litigation against Beta Pharma and Seientific,
72, Defendant’s breach of this duty damaged Plaintiffs.

COUNT 11
Breach of Duty of Loyalty

73, Dlaintiffs incérporatc by reference the preceding paragraphs of this Complaint as if
scl forth at length herein.

74, Defendant had an attorney/clicnt relationship with Bct_a‘ Pharma and Scientific.

75, As thcir attorney, Defendant owed and continucs to owe Betd Pharma and
Seientific a duty of loyaity.

76.  Delendant breachegl this duty to Beta Pharma and Scientific by disclosing
confidential information, soliciting parties to bring liligﬁtioh against Beta Pharma and Scientific,
defaming Zhang, and using information learned during his Jegal representation to assist pavtics in
litigation against Beta Pharma and Scientific.

77, Defendant’s breach of this duty damaged Plaintiffs.

COUNT I
Breach of Duty of Confidentiality

78.  Dlaintiffs incorporaie by geference the preceding paragraphs of this Complaint as
it set fortls at Jength hercin.

79.  Defendant had an attorney/client relationship with Bela Phaia and Scientific,

80.  As their attorney, Defendant owed and continues 10 awe Reta Pharma and
Seicntific a duty of confidentiality.

81. Defendant breached this duty 10 Beta Pharma and Scientilic by disclosing

confidential information, soliciting parties to bring lit gation against Beta Phurma und Scientific,
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defaming Zhang, and using information leamed during his legal representation Lo assist parties in
litigation against Bela Pharma and Scientific.
2. Defendant’s breach of this duly damaged Plaintiffs.

COUNT IV
Preach of Contract

g3, PlaintifTs incorporate by reference the preceding paragraphs of this Coxﬁplaint as
if set forth at length herein. l

84.  Defendant had a contract o act as attorney for Beta Pharma and Scientific.

85, Part of that agrecment required Defendunt ('.o act in the best interest of Beta
Pharma and Scientitic, 10 follow the Rules of Professional Condugt, and, among ot.hcr things, 0
keep Beta Pharma and Scientific information confidential and to not lake action cénlrary to tﬁc
interests of Beta Pharma and Scientific. |

86,  Defendant did provide legal advice and counsel to Beta Pharma and Scientific on

a number of issues.

87.  Inrctum, Defendant received aver $126,000 for his legal services.

388. Defendant materiatly breached his agreement with Bela Pharma and Scientific by
disclosing confidential information, soliciting parties o bring litigation against Beta Pharma and
eientific, defaming Zhang, and using information Jearned during his legal representation 10

assist pavties in litigation against Beta Pharma and Scientific.

39, Defendant also was a party 1o 8 Mutual Non-Disclosure and Non-Use Agreement

with Deta Pharma.

i

90.  Defendant materially breached his agreement with Beta Pharma and by disclosing

confidential information, soliciting partics to bring litigation against Beta Phurma and Scientific,
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and using information icarned during his legal representation to assist parties in lit galion against
Beta Pharma and Sceientilic.
91, As o result, Plaintifls sulfered damages.

COUNTV
Attorney Mal practice/P rofessional Negligenee

97.  Plaintiffs incorporate by reference the preceding paragraphs of this Complaint as
if set forth at iength herein,

93.  As attorney for Beta Pharma and Scienlific, Defendant owed them & duly of care.

94. De’fex‘)danl, cither negligently or willlully, breached the standard of care by failing
10 Taaintain and safeguard his client’s confidential information,

95,  Delendant, either ncgligcnt'ly or willfully, breached the standard of care by 'fa‘xling
to property identify a conflict of interest, which prohibjns his 1c;§xesentalion or involvement in the
Yie and Buyers' Aclions.

96. As a diveet result of Def‘endant’s breach of the duly of care, Plaintiffs sulfered

darhages.
COQUNT VL
Trade Libel and Digpamragement
97.  Plaintills incorporale by reference the prc‘ceding,pm'agrzmhs of this Complaint as

if set forth at lenpth herein.

98. Defendant has made false statements of fact reparding Plaintiffs.
99,  For example, Delendant falsely told numerous people that Zhang was engaged in

criminal activity and aclivities of moral twrpitude by falsely stating (hat Zhang threatened to hive

an assassin to have Delendant kitled,
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100. Defendant also communicated material derogatory to the guality of Reta Pharma
and Scientific, and deragatory about Beta Pharma and Scientific in genesal.
101, These false communications were caleulated to prevent others from dealing with

Beta Pharma and Scientific, or to otherwise adversely impact his business relationship with

others.

102. These conununications were kno\‘ving and reckless.

103.  These communications injured Plaintiffs’ reputations.

104,  Thesc communications were intended to cause others (0 choosg not to do business
with Beta Pharma and Scicnliﬁ.c.

105. It causes patticular injury to the reputations of Beta Pharma and Scientific as they
are businesscs whose activities in trcaiing cancer implicate the public interest.

106.  As a result of these communications, Plaintifls were harmed,

COUNT VII
Breach of the Dufy of Good Faith and Fair Dealing

107, Plaimtiffs incorporate by reference {he preceding paragraphs of this Complaint as
if set forth at i(-mgﬂ*; herein.

108, Tvery conlract in New Jersey includes an implied covenant of good faith and faiv
dealing.

109. Defendant breached this covenant when he took information that he learned
during the course of his Jegal representation of Plaintiffs, and improperly disclosed it und used it
to the detriment of Plaintiffs.

110, As aresult, Plaintiffs were harmed.

:_ -
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COUNT VIl
Attorney Misconduct

L1l Defendant wa.s an attorney for Beta Pharma and Scientific.

112.  Defendant engaged in intentional acts that i)rcach the 'cluty of care owed to Beta
Pharma and Scientific, including but not limited to when Defendant took information thal he
tearmed during the course ol his legal representation of Plaintiffs, and improperly disclosed it and
used it to the detriment of Plaintifls.

113.  As a result of Defendant’s misconduct, Plaintifi’s were harmed.

COUNTIX
Injunctive Relief

114. Defendant has entered inlo attorney client relationships and joint ‘yepresentations
that are materially adverse to Plainti(Ts, his former clients, in substantially related matters.

115.  Defendant also is using knowledge that he obtained during his. representation of
Plaintiffs ta Plaintiffs’ detsiment in the Xic and Buyers' Actions.

116.  Defendant is disclosing, or is in (he position to disclose, con.l'xdentiz\i information,
attorney/client communications and work product that was obtained during his representation of
Plaintiffs.

117.  Plaintiffs are being immediately and irreparably harmed, and will continue to be
immedintely and irveparably harmed by Defendant’s actions.

118.  Plaintiffs thus seck permanent injunclive reliel, or, in the alternalive, injunclive
relief pending the full investigation and adjudication by the New Jc_rscy Supreme Court as to the
cthical viulations of Defendant,

WIHEREFORE, Plaintiffy dcmqnd that judgment be entered in their favor and against

Defendant as set forth below,
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d.

A lemporary, prc.liminm'y and permancnt injunction l.mrring Attorney Liu jrom
communicaling with the attorneys who are representing adverse partics;

A temporary, preliminaty and permanent injunction bun’ing Altorney Liu ftom
soliciting parties to sue the Bela Pharma Parties, his former c.ﬁcm's;

A temporary, preliminary and permanent injunction barting Attorney Liu from
participating in joint representations adverse 10 his former clients’ intercsts;

A temiporary, p’relin*.-inzu’y and permanent injunction barring Allorncy Tiu from
communicating with parties wha are suing thé Beta Pharma parties in actions
pcnding- in Connecticut federal and state courts;

A temporary, preliminary and permenent injunction barring Atlorney Liu from

disclosing confidenlial information rclated to the represeniation of Beta

26768373v7 097157201

Pharmia, Scientific and Zhang;

A teroporary, preliminary and permanent injunction barring Adorney Liu [rom
disclosing confidential information and/or attorney-client communications;

A temporary, prcliminz\-.ry and permanent injunction competling Attorney Liu
to terminate his atlorney-client relationship with Cuojian Xie in the Xie
Action;

A lemporary, preliminary and permanent injunction compelling defendant to
terminate his attorncy-client relationship with Shanshan Shao, Hongliang Chu,
Qian Liu, Song Luand Yinshan Kang in the Shao Action;

A tcmporémry; preliminary and i)ermnm:n[ injunction compelling defendant to
terminate his joint representation with Janathan Kalz, Tisq., in the Xic Action

and Shaa Action;

- i6-
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j. A temporary, preliminary and permanent injunction compelling Attorney Liu
to identily partics he solicited to suc Plaintiffs;

k. A temporary, preliminary and permanent injunction compelling Attorney Liu
to identify confidential and protecied information he disclosed;

l. A temporary, preliminary and permanent injunction compelling Attorney Liun
lo ‘identify any. inlormation he disclosed to thivd pérlies régarding the
representation.

m. Disgorgement of the vecovery of any proceeds from the Xic Aclion‘ or the
Buyers' Action;

n. Campensatory damages;

o. Disgorgement of legal fees paid to Lance Liy;

p. Declaration that Defendant must indemnify Plaintiffs for any nitorneys’ fees,
damages, or judgments incurred as o result of litigation caused or aided by Mr.
Liu, including but not limited to the Xie Action and the Buyers' Action;

Q. .Auomcys’ fees; |

. Punitive damages; and,

8. Anly other relief the courl deems just and appmpria-w.

FOX ROTHSCHILD LLP
Attorneys lor Plaintiffs

Reta Pharma Inc., Beia Pharma Scientific,
Inc., and Don Zhang

By: T -

JACK L. KOLPEN
BARRY J. MULLER
ABBRY TRUT HARRIS

Dated: Scptember J__{é 2014
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. DESIGNATION OF TRIAL COUNSEL

PLEASE TAKL NOTICE that pursuant to R. 4:25-4, Jack L. Kolpen, Esquire is hereby
L]
designaled as trial counsel in this matter.

FOX ROTHSCHILD LLP

Attorneys for Plaintiffs

Beta Pharma Ine., Bela Pharma Scientific,
Inc., and Don Zhang

—’JLAL\/‘

By:
' JACK L. KOLPE:EN
BARRY J. MULLER
ABBEY TRUE HARRIS
Dated: September _L(,, 2014
JURY DEMAND

Pursuant to R. 4:35-1(8)&(b), Plaintiffs demand a jury trial on all issues so triable.

FOX ROTHSCHOILD LLP

Allomeys for Plaintiffs -

Beta Pharma Inc,, Beta Pharma Scientilic,
Ine., and Don Zhang

o T h—

JACK L. KOLPEN
BARRY J, MULLER
"ABBEY TRUE HARRIS

Dated: Scptember ]_,4,20‘14

b
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CERTIFICATION PURSUANT TO RULE 4:5-1

Pursuant to R 4:5-1, it is stated that the maticr in controversy is not the subject of any
other action pending in any other court or of o pending arbitration proceeding to the best of our

knowledge or belicf, ex;:cpt for Xic v. Bet Pharma et al, Superior Courl of Conn., No. NNH-

CV13-6035116-S, Shao v. Beta Phanna, et al., U.8.D.C. (D.Conn), Case No. 3:14-cv-01177-

CSH, and Bela Pharma, Ine.. et al. v. Laoce Liu, Superior Court of New Jersey, Chancery

Division, Mercer County, Docket No. C-46-14, Also, to the best of our belief, no other action or
arbitration proceeding is contemplated. Further, other than the parties set forth in this pleading,
we know of 110 other parties that should be joined in the above action. In addition, we recognize
the conlinuing obligation of cach party to file and serve on all partics and the Court an amended

certification if there is any change in the facls stated in this original Certilication.

CERTIFICATION PURSUANT TO R. 1 :38-7(CY2)
1 hereby certify that confidential personal identifiers have been redacted from the
documents now submitted 1o the Court uuAd will be redacted (rom all documents submitted in the
future in accordance with R. 1:38—7(13).

FOX ROTHSCHILD LLP
Attorneys for Plaintiffs

By: J —

JACK L. KOLPEN
BARRY I MULLER
Dated: September 3_(_:_ , 2014 ABBEY TRUE HARRIS
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VERIFICATION

Don Zhang, of full age, upon his verilication states the following:

1. I am the President and CEQ of Beta Phanna, Inc. and Beta Pharma Scientilic,
Ine., plaintiff in the foregoing action. [am duly authorized o give this Verification on Plaintiffy,
which is based upon my personal knowledge.

2. I have read the foregoing Verified Complaint, and T hereby verify that all of the

factual allepations contained therein are true and correct.

I am aware that il any of the forcgoing statements made by me are willfully false, I am

subject to punishment.

/ Don Zhang =

Dated: Seplember 25, 2014

2676857397 O0/UO600
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EXHIBIT H



Case 3:14-cv-01790-VLB Document 64-4 Filed 04/21/15 Page 50 of 71

LR Ot glgg% Y OF N
§ - 3 O
RE_CV‘. Ty
- /FOX ROTHSCHILD LLP : gp 26 204
Yarmed in the Commonwealth of Peansylvania . :
By: Jack L. Kolpen, Esquire (N.J.LD.# 026411987) IRy
Barry J. Muller, Esquire (N.J.LD. # 016911998) Jars 1 5 -
Abbey True Hurris, Esquire (N.J.LD. #029112005) 4 R‘E(';P‘N o QRS '
Princeton Pike Corporate Center oY cégf OF SUPERIO® cOw

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-2311

(609) 896-3600

Attorneys for Plaintiffs Beta Pharma, Inc.,

' Beta Pharma Scientific, Inc., and Don Zhang

. ' : SUPERIOR COURT OF NEW JERSEY
BETA PHARMA, INC., BETA PHARMA. : LAW DIVISION - MERCER COUNTY

SCIENTIFIC, INC., AND DON ZHANG, . DOCKETNO. J.7) ¢ L_/ O~ Y
Plaintiff, ‘
v - : CIVIL ACTION
LANCE LIU, : ORDER TO SHOW CAUSE
' - ; TEMPORARY RESTRAINTS
Defendants.

THIS MATTER having been opened to the Court by Fox Rothschild LLP (Jack L.
Kolpen, Esq., appearing), attorneys for Plaintiffs, Beta Pharma, Inc., Beta Pharma Scientific, Inc,
and Don Zhang, on notice to Defendant, Lance Liu, Esquire, and the Court having considered the
moving papers and any opposition thereto; and the Cowt have considered the arguments of
counsel; and for the reasons;ﬁé}t forth on the record; and for other good cause having been shown;

IT IS on this é?_éday of September ___—,2014;

26913087v1 09/16/2014
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ORDERED that defendants shall. show cause before this Court at the Mercer County

Court House, 175 South Broad Street, Trenton, New Jersey 08650 on this’ 9’ ¢ day of

2l A0 :
- té’g_:f[/jﬂm., as to why an Order should not be entered in favor of Plaintiffs

and against Defendant:
1. parring Attorney Liu from communicating with the attorneys who are

Pharme et al, NNH-CV13-6035116-5, pending in the

representing adverse parties in Xie v. Beta

Superior Court of Connecticut (“Xie Action”) and Shao et gl. v, Beta Pharama, Inc ¢t al., No.

Civil Action No. 3:14CV01177 (CSH), pending in-the USDC Conn. (“Buyers’ Action”);
. 2. barring Atltorney Liu from soliciting parties to sue the Beta ?harma Parties, his

former clients;

3. barring Attorney Liu from participating in joint reprééentations adverse to his
former clients’ interests in the Xie Action or Buyers’ Action;

4, barring Attorney Liu from communicating withvparties who are suing the Beta
Pharma parties in Xie Action andABuyérs‘ f;ction about the Xie Action and Buyers® Action,

5. barring Attorney Liu from disclosing confidential information related to the
‘representation of Beta Pbarma, Scicntific and Zhang;

6. compelling Attorney Liu to terminate his attorney-client relationship with Guojian
Xie in the Xie Action;

7. compelling defendant to terminate .his attorney-client relationship with Shanshan

\

Shao, Hongliang Chu, Qian Liv, Song Lu and Yinshan Kang in the Buyers’ Action;

8. compelling defendant to terminate his joint 1'epres.cntation' with Jonathan Katz,
Eé:q., in the Xie Action and Buyers® Action; |

9. compelling Attorney Liu to identify parties be solicited to sue Plaintiffs;

¢
B2
i
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10.  compelling Attorney Liu to identify Blcta Pharma’s confidential and protected
information he 'disclosed; .
11.  compelling Attorney Liu to identify any information hcvdisclosed to third pasties
regarding his representation of Beta Pharma, Inc. and Beta Pharma Scientific, Inc..
12.  requiring that the parties conduct expedited discovery as to Defendant’s
disclosure of information regarding Plaintiffs as follows:
a. The partics must serve interrogatories and document demands on this

: ) o
limited issue must be served no later than dese éu'\ Y Bl "-/ '

b. The parties must respond to interrogatories and document demands on this

limited issue no later than %W 7 "2{‘ >z (/
¢. TFact witness depositions on this limited issue must conclude no later than

FURTHER ORDERED that pending the return date of this Order to Show Cause,

]

Defendant shall take no action to:
1. . Soliciting any person or entity to bring a legal claim against Plaintiffs anywhere
in the world.
2. Communicating directly or indirectly with Gojian Xie about 1hé Xie Action or any
- Plaintiff in the Buyers® Action anut the Buyers® Action;
3 Communicating directly or indivectly with Jonathan Katz, Esquire, regarding the

“Xie Action or the Buyers Action; and itis

" FURTIER ORDERED, that a ¢ " this Prder to Show C.ause and, the Verified 77{_
V35l o L( A

Complalmﬁzrf rgf filed hereiffeshobeseszerfod/ipon the Defendant Wetward=ter

‘Q—-——— ou.J (o2 it nmf and it is
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FURTHER ORDERED, that the Defendant shall serve and file any o aposition to thi

the Defendant at least / Ziays prior to the return date of the Oxder to Show Cause; and it is

- FURTHER ORDERED, that Defendant must serve upon the attorneys for the Plaintiffs
an Answer to the Verified Complaint within 3§ days after service of this Order to Show Cause
and Verified Complainf, exclusive of the date of the service. If the Defendant fails to answer,
judgment by default may be entered against the defaulting Defendant for the relief demanded in
the Verified Complaint. The Answer should be filed promptly with proof of service thereof in
duplicate with the Clerk of the Superior Court of New Jersey, Law Division, Mercer County, 175
South Broad Street, Trenton, New Jersey 08650 in accordance with the Rules of Civil Practice
and Procedure. If Defendant cannot afford to pay an atiorney, the telephone number for the
Mercer County Legal Services is (609)695-6249. If the individual is not eligible for free legai
assistance he may obtain a referral Lo an attorney by calling the Mercer County Bar Assaciation’s
Lawyer Referral Service at (609) 5 85-6200, This Order to Show Cause shell serve as @

substitute summons.

J.8.C.

26513087v1 0971672014
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SUPERIOR COURT OF NEW JERSEY
LAW DIVISIOM, CIVIL PART
MERCER COUNTY, NEW JERSEY
DOCKET NO. MER-L-2040-14
A.D. #

BETA PHARMA, INC., BETA
PHARMA SCIENTIFIC, INC.,
and DON ZHANG, . . , _
TRANSCRIPT

Plaintiffs,

v.
MOTION HEARING

)
)
)
)
)
) OF
)
)
LANCE LIU, )
)
)

Defendant.

place: Mercer County Civil
Courthouse
175 South Broad Street
Trenton, NJ 08650

Date: September 26, 2014

BEFORE:

THE HON. PAUL INNES, P.J.Ch.
TRANSCRIPT ORDERED BY:

JACK L, KOLPEﬁ, ESQ. (Fox Rothschild, LLP)
APPERRANCES:

JACK L. KOLPEN, ESQ. (Fox Rothschild, LLP)
ABBEY TRUE HARRIS, ESQ.
Attorneys for the Pilaintiff

1.ANCE LIU, Defendant, Pro Se

Transcriber, Janet D. Persons
J&J COURT TRANSCRIBERS, INC.
268 Evergreen Avenue
Hamilton, NJ 08819
{609)586-2311

FAX NO. (609) 587-3599
E~mail: jjeourt@jjcourt.com
"Website: www.jjcourt.com

audio Recorded .
hAudioc Operater, patrice Flim




\DCQNJG’\U“‘&[AJM}—‘

Case 3:14-cv-01790-VLB Document 64-4

Filed 04/21/15 Page 56 of 71

INDEZX

B BV e

MOTION

ARGUMENT
By Mr. Kolpen
By Mr. Liu

DECISION

LA e e M e

By the Court

THE COURT:
pe seated.
MR. KOLPEN: Good morning,
THE COURT: Okay, this morning we

Pharma, Incorporated:
Tncorporated;
Docket Number MER-L-2040~-14:
counsel please.

MR. KOLPEN:
from Fox Rothschild

MR, LIO:

THE COURT:
for a oxrder to show cause.

Lance Liu,

cause.
appear today and to advise Mr.

let!s begin with, Mr.
MR. KOLPEN:

Kolpen?
Yes.

discovery company.
refer to it as BPI.
contract research organization,

industry and sort of a
pharmaceutical companies.

Good morning, everyone.

Beta Pharma scientific,
and Don Zhang versusd Lance
Let’s have

Jack Kolpen and Abbey Hazris

on behalf of the plaintiffs.

pro se.

This is actually an application
There were Lemporary
restraints sought in connection with the order to show
The Court directed plaintiffs’
Liu that there would be
a hearing on the issue of the temporary restraints. So

vour Honor, BPL is a drug
Refer to that as Beta Pharma, 1711
neta Scientific is a
that produces
synthesized drugs for use in the pharmaceutical
customized drug company for

3|

Please

Your Honor.
have Beta

Lin. - This is
appearances of

counsel to

CRO, that’s a




O~ Wk

10

OO~ Ut W

I\JNNNI\JNHHH\—AHHPHHH
m.::-umwoxoa)\smmmuwl—-‘o

Case 3:14-cv-01790-VLB Document 64-4 Filed 04/21/15 Page 57 of 71

20

THE COURT: Attorney?

MR. LIU: =-- 25-percent to 40-percent was
legal work.

THE COURT: You were doing legal work for
them?

MR. LIU: From July I didn’t do legal work.
My general work. The type of work I'm doing, I'm a
patent lawyer, I do like --

THE COURT: Did you do legal work for Beta
Pharma at any time?

MR. LIU: From December 2011 and November
3rd, 2012. And the legal issues 1 did with Beta Pharma
they were assigned first by the business manager Amy
Chang (phonetic). Then Amy was replaced by another
individual called a Gireng Peng, I will spell it,
G-i-r—~e-n-g P-e-n-g.

and from July 2011 to December 2011 and it’s
all business discussion. and the plaintiff has tried
to get me in to dealing with legal issues on the IOU.
They basically don't have the money to pay. They say
okay, take rhe 10U, help us with this, help us with the
critical issue, and after that I will make an
investment into the business and we will also pay you &
finder’s fee for any sales to the institutional
investors.

21

That’s when I got into dealing with legal
issues. And anything I dealt with came directly either
from Bmy Cheng or from Gireng Peng. I don’t have free
access to the Beta Pharma database. Anything, any
documents they want me to work on they send-it to me by
e-mail. The representation is on a per diem basis and
the access is limited to what they want me to l00K.

Initially I don’t like the idea of getting
the TOUs for legal work for them and Don Zhang, one of
the plaintiffs, pointed to 'me that Gireng Peng has
already taken IOUs by working full-time for Beta Pharma
and at the same time is on the government’'s full
disability payroll. So the IOU will hide as income
from Beta Pharma while he can still be eligible --

MR. KOLPEN: Judge, I object to all of this.
What does this have to do with this case?

PHE COURT: I want to hear it. Go ahead, Mr.
Lil,

MR. LIU: And at the same time he can collect
the disability benefits and the IOU would postpone the
payment to the time when the disability pbenefit runs
out. o

According to Don it’s a win —-- he said it's a
win-win situation for Gireng to get money from the
government and the -- my payment to him will be made
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claim against Beta -- Beta Pharma or Beta Scientific or
Mr. Zbang?

MR. LIU: If it doesn‘t include me, fine.

THE COURT: I‘m sorry?

MR. LIU: If it does not include me.

THE COURT; Well it is going to --

MR. LIU: If I file a counterclaim.

THE COURT: I’m not talking about
counterclaims today. :

MR. LIU: Okay.

THE COURT: You’re a lawyer. I want you to
1isten closely. All right? I rhink my guestion is
very clear and unambiguous. The first thing they’re
asking for is an orderx barring you from soliciting any
person or entity from bringing a claim against Beta
Pharma, Beta Scientific or Mr. zZhang. Now, do you have
an objection to that this morning?

MR, LIU: HNo.

THE COURT: Okay.

MR. LIU: No, that’s fine.

THE COURT: The second thing they’re asking
for is an order barring you from communicating directly
or indirectly with Dojong (phonetic) Xie about the Xie
action or any plaintiff in the buyer’s action, this
action, about the buyer's action. Do you have any

27

objection to that? N

MR. LIU: (No audible response).

THE COURT:; You’re shaking your head no. ~

MR. LIU: I don't have objection to the -~ to
contact with them on the --

THE COURT: Okay.

MR. LIU: =-- on the litigations that's going
on. But with regard to Mr, ¥ie. There is an ongoing
ilike I'm helping him to do the mortgage modification.
It’s in the process. o

_ THE COURT: A separate mortgage modification,
what, on his personal residence or? ’

MR, LIU: Yes, yes.

THE COURT: That's not what's being barred

here.

MR, LIU: Yeah, okay.

THE COURT: All right.

MR. LIU: That's fine. I don'’t have a
problem. :

THE CCURT: And the last thing they’re asking
for is that you be barred from communicating directly
or indirectly with Jonathan Katz regarding the Kie .
action or the buyer’s action.

MR. LIU: Oh, yeah, that’s fine.

THE COURT: So you would be barred from
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court of Connecticut that he should not have to produce
documents and testify regarding his provision of
information to buyers because he has an attorney~-client
relationship with the buyers relating to the claims in
the buyer’s action, he is jointly representing the
buyers in the buyer’s action, and he is represented by
Katz.,

Defendant alsc asserts he could not provide
plaintiffs with information regarding 2ZJBP because he
has a confidentiality agreement with ZJBP that
precludes him from disclosing communications between
him and ZJBP.

Plaintiffs further assert that they sought to
recover their legal files from defendant and which he
was initially uncooperative, but a lawsuit was
initiated and subsequently Mr. Liu provided some
information but withheld other information.

We’re here this morning on plaintiffs’
application for a temporary restraint in connection
with and injunctive relief in this particular matter.
whe standards with regard to issuing a temporary
restraint are set forth in Crowe V. DeGiolia at 90 N.J.
126 {1982}.

They include the Court considering whether or
not there would be immediate and irreparable harm lest

33

the temporary restraints are issuved, whether or not
plaintiffs have a settled legal right to the temporary
restraint, whether or not there is a likelihood, &
reasonable likelihood of success on the merits, and
then at the balance of equities favor the imposition of
the temporary restraints.

In this particular case I have. no problem
finding that under the standards set forth in Crowe Vv,
DeGioia that the standard with regarxd to the issuance
of temporary restraints in this case are satisfied.

Mr. Liu was the attorney for Beta Pharma,
Incorporated and Beta Pharma Scientific, Incorporated
and now finds himself in an adversarial relationship
with those entities and there has been a showing to the
Court that Mr. Liu has used privileged and confidential
information in connection with his representation in
other matters and in connection with his controversies
with plaintiffs here. .

Additionally Mr. Liu himself has no objection
to the temporary restraints, the specific relief sought
by plaintiffs for temporary relief in this particular
matter.

3o for those reasons the Court will grant
plaintiffs’ application for temporary restraints.

Going to execute the order Lo show cause today, make it
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CERTIFICATION

I, JANET D. PERSONS, the assigned ,
transcriber, do hereby certify the foregoing transcript
of proceedings on compact disk, playback number $:10:08
to 9:58:42, is prepared in f£ull compliance with the
current Transcript Format for Judicial Proceedings and
is a true and accurate compressed transcript of the
proceedings as recorded, and to the best of my ability.

/s/ Janet D. Persons
JANET D. PERSONS AOC # 575
J&J COURT TRANSCRIBERS, INC. DATE : October 3, 20124
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SCHWARTZ & PONTURIO. PLIC
Aupmeys for Defendanm Lance 1iu

Ry: Juhn Ponterio (ID# 005311992~
134 West 20™ Streer - Suite 1006

New York. New York 10001

Telephone: (212) 7141200

Fous R RE T

BETA PHARMA. (NG BETA PHARMA
QEIENTITIC, INC.. amd DDON ZHANG.

3

! Plaindifls,

]
i
¥

; v,

{

FLANCE LI,
H

Defendant.

TEUPERIOR COURT OF NEW JERSEY

CHANCERY DIV lSiQN
MERCER COUNTY
DOCKET NO.: (-46-14

Civil Actiop

AFFIDAVIT OF TANCE LIV

STATE OF Connecticut
T s
COUNTY OF New Haven \
LANCE LIU, being duly sworn. depeses and says:
i } any the defendant in this pmcaeding{and | respecrfully submif this affidavit in
opposition to plaintiffs” motion fora preliminary injunction.
2 IR 20T =20 frured cartahr tegat-work for plaintilfs. They have brought

Filed 04/21/15 Page 62 of 71

and maintained this proceeding, unnecessarily. 1o comped me to deliver their legal Tles, ] have,
however, already deliverad all plaind s client iles iy possession 4o them. Plaintiffs agreed
pwice. in writing. to digmiss this procceding upod delivery of the cliom fles and Lask the Connt

enfoice plaimifis agreement. As discussed more fully below. | have [ulfilled my obligations as

an’atomey and | respectfully requesi that the Court dismiss the proceeding.
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27 Becpuse of thelr ever-changing dewands. | was forced @ retan comset 10

respond w this fawsuit. | have produced additional documents. Exhibit € is a chan sciting forth.

o detil. a caalog of whe 62190 pages ] have producsd 10 plaint iy’ counsel

Files Delivercd

A% As nated ahove inidalty 1 praduced all the electrunic fles from my laptop reluted

jo my work for Bew Pharma. These were 4l caved in an electronic folder | had on the computes

for the purpose OF SWHINE Peta Pharma work and 1 have produced them a8 documents 14w 0037-

3749 a5 cataloged on the churt anexed as Exhi it €. It ook me many hourg over the eourse u f

three gays to deliver these files.

2. Theonly documents Lhave withheld from production from the Bets Pharod

ciceiranic Tolder onmy laplon afd appmximm&l)-' 17 files that | had saved lothat sane Boeta
Pharma falder, but that arc anvelated to my logal waork for Reta Pharma, eiuding (1) files

conceming o an antipiotics patent ihal is owned by an unrelated thivd party: (it) dovurnents

. \
related W my visa applivation for business uavel 10 China for the conmpanys and (iii) one of my ¢

mail comimunicatons with oy peraonal attorney from lanuary. 2011, from o time before ] began
/

acting as auorne) for Bera Pharma, Qut of an excess of caulion. and 10 be thovough. | offered Lo

provide these doeuments (except for my privileged e-mail with my spsonal atorney i

- ek e et b =

e
platniffs’ counscl Tor ALOTNEYS. 2¥ES anly. provided tey gave me a non-disclosure arcement.

]
A copy of on a-mail proposul s annexed ag Fxbibit D Plaintifls counsel fyas not responded and

s not pifered any means of seevring the coniidentiality of these documents.

3, In addition o (e electronic files from my Japiop computer 1 have also pow

om my personal Yhoo .

ravigwed nrs Vahoo e-mal aceount and produced all the e-mails {v

sk Any other e-maiis I may

for Bew Pharma hat remain available,

o aekount pelating o my M v e 1

¢




have sent or received

delowed. hav

“addresses. so | assume plaiotifts already
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on my Yahoo sccount relating 10 Jegal work for Beta Pharma have been

e producid the Yahoo e-muils to plaintifTs” counsel as documents Liv 3770-6199 as

cataloped on the chart annexed #§ Exivibit C: Virinally all these e-mails were exchanged with

plainifi’ Don Zhang and with Beta Pharma's CO0, Jirong Peng w their Bela Pharma e-mail

' had copies of all thesc a-mails. While ] worked for Bety

Pharma. | bad the use of & company c-mail address which | used for mast of my e-watl

<. | no Jonger have access o the e-rnails ) sent and received usioyg this c-mail

address.

13, { have also preduced all my legal bills to the company. | have produced themas

dacuments Lin 003 1-G037 ay cataloged on e chart apnexed 48 Fixchibit C. Again. | asswne thal

the campany has copies of (hese bills sinee they paid them. at Jeast inpart,

The Motion Should Be Denied

39 When | ceased work for Beta Pharma. 1 didd nat keep any physical files and T sent

’ \,
(he compaiy $iecrome copes of all impartant and {ime sepsiive chent files.

1)

33, When plaintifs cammenced this proceeding, they offerad, 1wice (see Exhibits A-

s .

B}, 1o drop the case i would deliver all client files. T again delivered copies of all client files o

e anomeys as cataloged in Exbibit €

34 | have dolivered all the plient files © plaintitls so their metion 1 compel me 10 do

D

so should be denied and the case should be dismiseed.

wd
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Conclusion
1. | eespectfully submit dyai 1 have fully honored my obligations a5 an atlomney by

providing plaintifis with their client fles. | respeetfully request that ihe Court deny the motion

and dismiss this proceeding. 1 the plaingiTs pRISISL in [naintaining (his proceeding after the

service and filing of this alfidavit, 1 respeetiully vequest that the catrt award me legal fees.

)". “‘(E‘- S 1 _
LANCE LIU
S:\"unm to betore me this
283 day of fuly. 2014
o . A
adad ALEAR Sj\ o
‘Notan v
Brigits M Bessefte T
Notary Public
Connecticut
iy Commission Expires 04/80/2017
A
s
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| PR PeRIOR COURT

. ‘ GR COURT OF I
NUNEIRIL , MERCERCOUNTY "
]Fﬂ RECEIED AND 11

JAN 14 2015

FOX ROTHSCHILD LLP - bR SUEREGCAN
Formed in the Cammoniveaith of Pennsylvanin MYC‘WOFSUPEHOR court

By:  Jack L. Kolpen, Esquire (N.J.1.DD. #026411987)
Barry J. Muller, Esquire (N.J.LD. #016911998)
Abbey True Harris, Esquite (N.1.1.D. #029112005)
Benjamin R. Kurtis, Esquire (NJ.LD. #029492010)

Princeton Pike Corporate Center

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-2311

(609) 896-3600

Artorneys far Plaintiffs Beta Pharma, Inc..
Beta Pharma Sclentific, Inc., and Don Zhang

1 SUPERIOR COURT OF NEW JERSEY
BETA PHARMA, INC,, BETA PHARMA : LAW DIVISION -~ MERCER COUNTY
SCIENTIFIC, INC.. AND DON ZHANG, :
DOCKET NO.: MER-L-2040-14

Plaintiffs,
CIVIL ACTION
V.
: . CONSENT ORDER ENTERING
LANCE LIU, : PRELIMINARY INJUNCTION
Defendant. :

THIS MATTER having been opened to the Court by Fox Rothschild LLP, attorneys for

Plaintiffs Beta Pharma, Inc. (“Beta Pharma™), Beta Pharma Scientifie, Inc. (“Scientific™), and

Don Zhaxg -(l“Zhang”) (“Plaintiffs™); and the éourt having entered a Temporary Restraining
Order on September 26, 2014 (appended as Exhibit A) and scheduled a preliminary injunction
hearing for Japuary 26, 2015; and it appe&i;\g that the parties have stipulated and agreed to the
terms of a preliminary injunction, eg set' forth in this Consent Order; and good cause having been.

shown,

28636353v1
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N

NOW, THEREFORE, IT IS on this day o - 2013,
ORDERED as follows:
1. The three restraints on page three of the Court's Order dated. September 26, 2014,

attached hereto as Exhibit A, arc hereby continued for the remainder of this action.
2. For the remainder of this action, Defcnd;nt is hereby batred from:
a. Soliciting any person or cntity to bring a l;ga! 'claim against Plaintiffs
anywhere in the world;
b, Communicating directly or indirectly with Guojian Xie about the Xie
Action (Xie v, Beta Pharma et al,. UWY-CV-13-6025526-8, pending in
the Superior Court of Connecticut) or any Plaintiff in the Buyers' Action
(Shao, el al. v. Beta Pharma, Inc., et al., Civil Action No. 3:14CV01177
{CSH)) about the Buyers® Action, except as provided m paragraph five of
this Order; and
¢. Communicating directly of indirectly with Jonathan Katz, Esquire, or any
altorney. representing the plaintiffs in the Xie Action and/or the Buyers'
Agtion, regarding the Xie Action or the Buyers Action, except as provided
in paragraph five of this Order,
k] Furthermore, for the remainder of this action, Defendant is hereby bared from:
a. communicating with any attorneys who are representing adverse parties
(to Plaintiffs) in the Xie Action and in the Buyers’ Action;
b. soliciting parties to suc Plaintifts, his former clients;
¢. participating in joint representations adverse to his former clients’ interests

in the Xie Action or Buyers’ Action;

286363531
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comemunicating with parties who are suing Plaintitfs in the Xic Action and
the Buyers® Actiou about the Xie Action and the Bﬁyers’ Action; and
disclosing Protected Information related to the representation of Beta
Pharma, Scientific and/or Zhang, which shall be defined as and includf::
i. information protected from disclosurc by the attorncy-client
privilege;
ii. infommtion. protected. from, disclosure by NJ RPC 1.6:
i, information protected from disclosure by the work product
doctrine; and
iv. information protecied from disclosure as business, proprietary,

sensitive, ar otherwise confidential information.

4. Within fourteen (14) days of the date of this Ordex, if he has not alrcady done 50,

Defendant shall:

28636383v1

d

terminate hfs attorney-client relationship with Guojian Xie in the Xic
Action;

texrminate his attorney-client relationship with Shanshao Shao, Hongliang
Chu, Qiao Liu, Song Lu and Xinshan Kang in the Buyers’ Action;
{erminate his joint representation with Jonathan Katz, Esq., in the Xie
Action and Buyers’ Action;

identify any and all parties he soliciled to sue Plaizxtifﬁ;

identify Plaintiffs’ Protected Information that Defendant disclosed (except
that Defendant is not rcquirgd. to disclose any communications with his

attommeys in this case); and
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£, identify any information he disclosed regarding his reptesentation of Befa
Pharma and/or Scientific to Zhejiang Beta Pharma Co,, Ltd. (including
any of its employees, officers, or ditectors) 1o any lawyer (except if in
comnection with his claims against Plantiffs), andfor epy person or
cotity in comnection with any claim or potential claim or complaint
against Don Zhang, Beta Pharma, inc., or Beta Phavma Scientific, Inc.
(excopt that Defendant is not required ta disclose any communications
with his attorneys in this case).

S, Defendant may send the Jetters attached as Exhibits B and C.

6. Plaintiffs do not cancede that the contents of the letters marked as Exhibits B and
C are accurate. The Court has neither found nor ruled that the Jetters in Exhibits B and C are
accurate.

7. Defendant does not concede that he has acted improperly or that he has disclosed
confideptial or protected information. Plaintiffs dispute this contention.

8. Ta the extent permitted by NJ RPC 1.6(d), Liu may disclose information
otherwise protected from. d.i&losure bf/ this order to his attorneys in this action and/ox in this
action. Such disclosure shall not cause or work a waiver of the Plaintiffs’ attorney client
privilege, work product, or confidentiality under NJ RPC 1.6. Any such disclosure sh;xll be
governed by and slubject to the Protective Order in place i, this action, and shall be designated

“ATTORNEY’S EFYES ONLY™ and subject to paragraph 18 thereundet.

80 ORDERED

ot o«

28636353v1
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Gl

Hnn Paul Innes, P. y.ch. M

We hereby cousent to the form and entry of the within Order.

J A %——--‘ /{/WWMNM

Jack L. Kolpen, Esq. Maithew F. Schwartz, Esq.
FOX ROTHSCHILD LLP Schwautz & Ponterio, PLLC
§97 Lenox Drive, Building 3 134 W. 29th Street, Suite 1006
Lawrenceville, NJ 08648 New York, NY 10001
Attorneys for Plaintiffs Attorney for Defendant
Dated: Janvary / X, 2015 Dated: January | &, 2015
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