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UNITED STATES DISTRICT COURT
DISTRICT OF CONNECTICUT

ZHAGYIN WANG
Plaintiff,
. Civil Action No. 3:14-cv-01790-VLB

V.

BETA PHARMA, INC., DON ZHANG,
AND ZHEJIANG BETA PHARMA
CO., LTD,,
Defendants.
MAY 11, 2015

MEMORANDUM IN OPPOSITION TO DEFENDANTS’
MOTION TO DISQUALIFY OPPOSING COUNSEL

Defendants’ motion to disqualify atiorney 'Jonathan Katz from representing
plaintiff Zhaoyin Wang in this action lacks merit and should be denied. In their
motion, defendants allege that Katz’ representation violates Rule of Professional
Conduct 1.9 because of his consultation with Attorney Lance Liu, whom
defendants maintain acted as general counsel to defendant Beta Pharma, Inc.
(“Beta Pharma”) from July 2011 fo November/December 2012, Defendants
contend that Liu’s prior representation of Beta Pharma has given him access to

confidential information that he may use in this matter to the detriment of Beta

Pharma, his former client. In turn, defendants contend that because Katz has
consulted with Liu, Katz has been “infected” by Liu’s alleged conduct and thus
must be disqualified from representing plaintiffs in this action.

However, under the precedents established by the United States Court of
Appeals for the Second Circuit and the United States District Court for the District
of Connecticut, defendants have failed to demonstra‘té that Lance Liu’s prior

representation of defendant Beta Pharma was substantially related to Katz’s

\0
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current representation of plaintiff Wang. Further, defendants have not
demonstrated that Liu had access to relevant privileged information in the course
of any prior represenfation of Beta Pharma. Nor have defendants offered
evidence that Katz received confidential or privileged information from Liu
relevant to the claims made by Wang. Finaily, defendants have made no showing
that the balancing of interests required by the Second Circuit mandates |
disqualification. [Rather, the balancing of the relevant, competing interests
weighs in favor of denying def,éndants’ motion to disqualify Katz.

I. FACTUAL BACKGROUND

Defendant Beta Pharma is a privately owned corporation engaged in -
research, develbpment and 'marketing of pharmaceuticals. At the time of the
events at issue in this case, defendant.Don Zhang (“Zhang”) was the majority |
stockholder and President of Beta Pharma. (Complaint at {[fj1 —3). In
approximately 2002 and 2003, Beta Pharma scientists invented, patented and
synthesized “Icotinib,” a molecule that showed promise as a treatment for non-
small cell lung cancer, and in 2002 Beta Pharma formed Zhejiang Beta Pharma
Co. Lid. (“Zhejiang Beta Pharma”), a privately owned corporation organized
under the laws of the Peoples Republic of China. Zhejiang Beta Pharma was a
joint venture to which Beta Pharma contributed the patent rights. to lcotinib, and
received, in return, a 45% interest in Zhejiang Beta Pharma. At all relevant times,
defehdant Zhang was Vice-President of Zhejiang Beta Pharma and one of its’
directors. (Complaint at §[{l4 - 8). Zhejiang Beta Pharma has successfully
developed Icotinib as a safe and effective treatment for non-small cell lung
cancer, and now markets that compound in China as a prescription drug under
_ the brand name “Conmana.”

Plaintiff, Zhaoyin Wang, is a medicinal chemist who e_érhed his Ph.D. in

organic chemistry at Yale University. Wang'’s area of research is the discovery of
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new drugs, and as of May 2013, he is a named inventor on 38 granted United
States patents. (Wang Declaration at §[3) (Exhibit A). As alleged in his complaint,
Beta Pharma began negotiations with Wang from its principal place of business
in Connecticut. In March of 2010, plaintiff and Don Zhang (on behalf of the Beta
Pharma defendants) both signed a “Partnership Offering to Dr. Zhaoyin Wang by

Betapharma, Inc.,” which is attached as Exhibit A to plaintiff’s complaint. (Wang

- Declaration at 4).' Under the agreement, plaintiff was to go into business with

Beta Pharma, as well as to perform professional serviées for the company, for
which plaintiff was to receive valuable consideration including a salary of 850,000
Chinese RMB yuan per year (about U.S. $140,000 per year), 2 million share‘s or
about 2% of the stock in BP, and 3 million shares or 1% of the stock in ZBP.
(Complaint at 1]'"10-11).

in reliance on the promises contained in the Partnership Agreement, as
well as defendants’ false and misleading statements and material omissions,
plaintiff formed Beta Pharma Canada, Inc. (“BPC”) to do drug discovery research
in Quebec, Canada. (Wang Declaration at 1}5). BPC was a Canadian corporation
owned 51% by plaintiff and 49% by defendant Zhang, into which plaintiff Wang
invested signiﬁcant amounts of money and effort. (Complaint at 11). In addition
to forming BPC, performihg drug discovery research and developing new

medicinal molecules for treatment of cancer and inflammatory disease at BPC,

1 As alleged in plaintiff’'s complaint, defendants made several false and
misleading statements to Wang in order to convince and induce him into entering
this partnership agreement. When defendants made these inducing statements,
they knew, or should have known that they were patently false. Additionally, to
further persuade plaintiff to enter into a business agreement with them, Beta
Pharma and Zhang failed to disclose material facts and information to plaintiff
that would have impacted his decision to enter into any agreement with
defendants. See, e.q. Complaint at §11.
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Wang worked with Beta Pharma to develop Icotinib and to reinforce the Icotinib
patent, and did other business to advance BPC, Beta Pharma and defendant
Zhang. (ld.). Because defendants failed to perform under the agréement, plaintiff
has brought claims for breach of contract, negligent misrepresentation,
fraudulent misrepresentation, breach of fiduciary dufy, and declaratory judgment.

Attorney Lance Liu performed legal work for defendant Beta Pharma from
approximately late 2011 to November of 2012. (Affidavit of Lance Liu at {4 -7;
12; 16) (Exhibit B).2 There is dispute between Liu and Beta Pharma about when
Liu commenced performing legal work for Beta Pharma. Liu avers that his legal
work for defendants began in December of 2011 and concluded on November 3,
2012. (Liu Affidavit at §J§§12; 16). For its part, Beta Pharma contends that Liu
performed legal work beginning in July of 2011 and, although it admits that Liu
terminated his representation in November of 2012, Beta Pharma contends that
Liu continued to be involved in defendants’ legal issues through December of
2012. (Affidavit of Don Zhang at §[6) (Exhibit A to defendants’ Motion to
Disqualify).

Liu’s relationship with Beta Pharma and defendant Zhang did not begin as
legal representation. Rather, in July of 2011 Liu began discussions with Beta
Pharma about collaborating on developing generic drugs as a consultant or
business partner. (Liu Affidavit at {|ff 4 — 6). In connection with that collaboration,
Liu and Beta Pharma enfered into a “Mutual Non-disclosure and Non-use
Agreement,” dated July 26, 2011. A plain reading of this document demonstrates

that its clear purpose is to facilitate the transfer of technology and scientific

2 Defendant Beta Pharma brought an action against Liu in the Superior Court of
New Jersey Chancery Division, Mercer County. The action, Docket No. C-46-14,
sought the return of certain documents and files that Beta Pharma alleged were in
Liu’s possession. Attorney Liu filed his affidavit in support of his opposition to
Beta Pharma’s motion for preliminary injunction in that case.
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development information between the parties. It does not address the provision
of legal services. (Exhibit A-1 to defendants’ Motion to Disqualify).

Although Liu and Beta Pharma had drafted a collaboration agreement to
develop generic drug products by August of 2011, Beta Pharma then proposed to
Liu that he “handle certain legal issues with payment deferred because of Beta
Pharma’s liquidity issues.” (Liu Affidavit at 1|1 6 — 7). Liu averred that, “[i]nitially |
declined because my main interest wfth Beta Pharma was getting into generic
drug business and | did not want to complicate the relationship.” (ld. at {[7).
However, Liu agreed to perform legal work for Beta Pharma after defendant
Zhang advised him that “the liquidity at Beta Pharma was only temporary and that
| could help Beta Phaltma to improve its I{quidity problem by taking on-some legal
work on a deferred payment basis.” (ld. at §8). To that end, Liu attested that
“Ib]etween December, 2011 and November 3, 2012, | performed legal work for
Beta Pharma relating to patent applications, leasing, employee relations, and
corporate issues.” (Id. at §12).

Defendant Zhang asserts that Liu had access to broad categories of Beta
Pharma corporate information such as “research projects, business contracts,
investor information, financial information, tax filings and related fnformation,
employee information and settlements, and proposed stock valuations,” as well
as intellectual property issues, corporate issues, employment issues, stock sale
issues, tax issues, and real estate issues. (Zhang Affidavit at §12).

With regard to plaintiff Wang, Zhang avers that 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 revision to the 2010
Agreement.” (ld. at §13). Zhang offers assiduously redacted and edited e-mail

correspondence among himself, plaintiff Wang, Liu and Jirong Peng, Ph.D., Vice-
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President of Beta Pharma, to buttress this contention. (id. at §]{{14-15, Exhibits
A4-A5). Zhang further maintains that “Liu also reviewed the 2010 Agreement in
September 2012 and provided legal advice to Beta Pharma in connection with
BPC and associated tax issues.” (id. at §16).

Notwithstanding defendant Zhang’s statements, a full reading of the e-mail
correspondence among Zhang, Wang, Peng and Liu demonstrates that Liu, in
fact,.did no work for the Beta Pharma defendants regarding revision of the 2010
Agreement. Indeed, the purported “revision” of Wang’s 2010 Agreement, in
which Beta Pharma claims Liu was involved, was in actuality an effort by plaintiff
Wang to obtain defendant Zhang’s signature on a tax document necessary under
Canadian tax laws regarding BPC. Additional factual information is supplied and
discussed, infra.

Katz began representing plaintiff Wang in late September, 2014 when Katz
and Wang entered into a representation agreement. (Affidavit of Jonathan Katz
§i4) (Exhibit C). By that time, the New Jersey Superior Court had entered the
order appended to defendants’ motion that enjoined Liu from communicating
with Katz.3 Even before the New Jersey order, however, Lance Liu never
participated in this lawsuit on behalf of plaintiff Wang, has not had any

responsibility whatsoever for the conduct of the litigation, nor has Katz ever

3 Although Katz is not a party to that order, he has had no had no
communications with Liu after receiving the order, except to e-mail Liu in
connection with a Connecticut Superior Court postponement in which Liu had an
appearance. Katz e-mailed Liu on October 6, 2014 to advise him that a
proceeding scheduled in Xie v. Beta Pharma had been postponed by the court, as
follows:

Lance, Per attached court orders there are no proceedings hefore
Judge Blue today, 10/6/14.

Thanks, Jonathan
(Katz Affidavit at 28).
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consulited him concerning this lawsuit. (Katz Affidavit at | 27); (Wang Declaration
at q19]19-20).

Katz currently represents 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. (Katz Affidavit at ‘1]5). 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 néarly one year
prior to the time Katz’ firm, Jacobs & Dow, LLC, entered an appearance on Dr.
Xie’s behalf on November 25, 2013. Attorney Donald Altschuler represented
defendants. (ld. at §]6). Katz and Liu met when Dr. Xie brought Liu to a meeting
on October 30, 2013. At that time, Dr. Xie informed Katz that Liu was helping him
with some personal matters. (Id. at 7). By the time of this October 30, 2013
meeting, Katz had become aware that Dr. Xie already had a pending case against
Beta Pharha and Zhang, and that Attorney Altschuler represented defendants
Beta Pharma and Zhang. (ld. at §|8).

In connection with his representation of Dr. Xie, through non-privileged

"sources, Katz became aware that Beta Pharma, through defendant Zhang, had
sold stock in Zhejiang Beta Pharma to éenain investors. (ld. at §9). In March of
2014, Liu brought to Katz’ attention that some investors were interested in
bringing lawsuits against Beta Pharma and Zhang in connection with those stock
transactions. (Katz Affidavit at §J10). Liu then informed Katz that he would
communicate with those investors about whether any were interested in retaining
Jacobs & Dow, LLC to bring suit against Beta Pharma and Don Zhang. (ld. at
f11). Liu acted as contact between Katz and the stockholders who lived in China.
In particular, in view of his facility with the Chinese language, Liu transmitted

representation agreement to the stockholders; and transmitted the completed
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representation agreements back to Jacobs & Dow.* Liu also transmitted the
investors’ stock purchase agreements to Katz for review, as well as certain e-
r:rlails between the investors and Don Zhang discussing Beta Pharma’s
repurchase of their shares. (ld. at §12).

None of these documents were Beta Pharma internal documents. None
were marked confidential, and none are attorney-client privileged between Beta
Pharma and its lawyers. (ld.). Further, after receiving these initial documents,
Katz has dealt directly with all of the investors that he represents, and Liu’s role
as contact has ceased. (Id.). Katz is currently representing these investors in a
case alleging breach of contract and various torts against Beta Pharma and
Zhang pending in the United States District Court fof the District of Connecticut
as Shao, et al. v. Beta Pharma, et al. Docket Number 3:14-cv-01177-CSH. (Id. at

f15). Liu has not ;Sarticipated with Katz in representing the Shao investors, nor did
he have any responsibility for the conduct of that litigation. (1d. at 24).

On May 14, 2014, plaintiff Wang e-mailed Liu in connection with finding a
lawyer to sue Beta Pharma. (Wang Declaration at Y14 and Exhibit C thereto). Liu
thereafter e-mailed Katz a copy of plaintiff Wang’s 2010 partnership Agreement
with Beta Pharma. That e-mail read, in its entirety, “Please see the enclosure.” It
contained no other documents. (Katz Affidavit at §15). On May 15, 2014, Katz
sent Liu an e-mail for delivery to Wang, aitaching a representation agreement and
a questionnaire. (id. at 16-18). Katz’ e-mail to Wang did not concern any
confidential Beta Pharma internal matters, or any activity during the period when

Liu represented Beta Pharma, from roughly July, 2011 to November, 2012. (id. at

1 Jacobs & Dow agreed with Liu that he would be entitled to a forwarding fee of
25% of the contingent fee, which constituted a referral fee. (Id. at §14).
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f117). Furthermore, Katz and Liu did not discuss Wang in person, nor did Liu give
Katz any documents concerning plaintiff Wang. (Id. at 17).°

_‘ Although plaintiff Wang received Katz’ May 15, 2014 e-mail and attached
representation agreement, he took no action — he did not communicate with Katz
at that time, nor did he communicate further with Liu at that time. (Wéng
Declaration {{J15-16); (Katz Affidavit at {[19).

In connection with Dr. Xie’s case in Connecticut Superior Court, in
December of 2012, Katz served an interrogatory on Beta Pharma asking them to
identify their lawyers in order to discover the identity of counsel who had
prepared and managed Beta Pharma’s stock option plan. Beta Pharma did not

respond to that interrogatory until six months later, on June 23, 2014. Their

response identified Lance Liu as having been their general counsel. (id. at {[15).
Katz’s review of the June 23, 2014 interrogatory responses was the first time that
Katz became aware that Lance Liu had served as Beta Pharma’s general counsel.
(1d. at §j21). A

Plaintiff Wang had no other contact with Katz, either directly or indirectly
through Lance Liu, until approximately September 15, 2014. (Wang Declaration at
f119). Wang personally contacted Katz himself, and the two negotiated a written
contingent fee agreement which Wang signed on September 22, 2014. (Id.). Liu
was not involved with plaintiff Wang’s discussions with Katz, and the

representation agreement does not provide for payment of any forwarding fee. (Id.).

® Katz and Liu also had brief phone conversations on May 14 and 15, 2014, in
which Katz only had a vague recollection of any conversation with Liu about
plaintiff. Wang. (Katz Affidavit at {[16). At the time of these conversations,
however, Katz had no knowledge that Liu had ever represented Beta Pharma. (ld.
at§17).



Case 3:14-cv-01790-VLB Document 76 Filed 05/11/15 Page 10 of 30

The representation agreement between Wang and Katz was fully executed and
returned to plaintiff on September 30, 2014. (Id.). See also Katz Affidavit at §26.°
Liu has never provided Katz with any confidential, privileged or non-public
information concerning the Beta Pharma defendants. (Katz Affidavit at §25).
Indeed, Liu himself has certified, under oath, that “I did not disclose [or] identify
any information regarding my representation of Beta Pharma and/or Beta
Scientific to any lawyer or any person or entity in connection with any claim or

potential claim or complaint against Don Zhang, Beta Pharma, Inc., or Beta

§ Although defendants submit that plaintiff was being pressured to commence a
lawsuit against the Beta Pharma defendants, citing an e-mail from plaintiff to
defendant Zhang dated May 24, 2014, a review of the entire e-mail thread, which
consisted of approximately 25 e-mails, demonstrates that Beta Pharma has taken
this statement out of context. As plaintiff explained in paragraph 17 of his
affidavit:

“] have reviewed my email to Don Zhang of May 24, 2014. Beta Pharma has
taken this out of context. It is part of a long thread of email communication
between Don Zhang and me, consisting of about 25 emails between May 14,
2014 and July 14, 2014, titled, ‘Legal Action against you and BetaPharma US.’
The entire communication is part of the court record as Document 51, and is
attached here as Exhibit D. | was attempting to avoid litigation. | wrote to Dr.
Zhang on May 16, 2014 (email 3 in the thread):

I think you and | will also have to find a solution/decision for our
partnership or my employment agreement with you/BetaPharma. We
simply cannot ignore all of the issues and drag this on for too long. |
hope we can reach an agreement/settlement without legal proceeding,
which | would reserve as the last resource.

On May 24, 2014, in email 6, | wrote, ‘l am under pressure to sign an attorney
service agreement and it would be irreversible once | sign the service
contract with the attorney.” The pressure | was feeling was entirely my own,
from having to decide whether or not to sue my business partners Zhang and
Beta Pharma. Attorney Katz never pressured me to sign a representation
agreement. Attorney Lance Liu never pressured me to sign a representation
agreement. No other human being ever pressured me to sign the attorney
service agreement.” :



Case 3:14-cv-01790-VLB  Document 76 Filed 05/11/15 Page 11 of 30

Pharma Scientific, Inc. except as discussed in paragraph 4 above.” (First

Supplemental Certification of Lance Liu at §]13) (Exhibit D).”

il. LEGAL STANDARD FOR MOTIONS TO DISQUALIFY OPPOSING COUNSEL

A decision in this District has recently considered the standard of proof

necessary to disqualify an attornéy from representing a party. In Ardemasov v.
Citibank, No. 3:12cv1570, 2014 WL 1614165 (D.Conn. April 23, 2014) (Haight, J.),

the Court noted that a district court has “substantial latitude” to require

disqualification. Id. at *5 (citing United Siates v. Zichettello, 208 F.3d 72, 104 (2d
Cir. 2000)). In considering whether disqualificaticin is necessary, courts balance a
client’s right to freely choose counsel with the need to preserve the highest
standards of the profession. }d.? The focus of the disqualification inquiry is
whether the attorney’s conduct would tend to “taint” the underlying trial. Id.
(citation omitted).

As the Court recognized in Ardemasov, the party moving for

disqualification bears “‘the heavy burden of proving facts required for

disqualification.”” ld. (quoting Evans v. Artek Sys. Corp., 715 F.2d 788, 794

7 Paragraph 4 of Liu’s certification states: “] did not disclose any Protected
Information to any other party, except for the following disclosures permitted
under RPC 1.6: (a) disclosures that were impliedly authorized during the
representation in order to carry out the representation; (b) disclosures to
Jonathan Katz in his capacity as my attorney in order to obtain legal advice
relating to my potential claims against Beta Pharma, Inc. and Don Zhang; and (c)
disclosures to my attorneys in this case in order to establish my defense to
plaintiff’s civil claims.” (Exhibit D).

8 See Rodriguez v. City of New Haven, 214 F.R.D. 66, 68 (D.Conn. 2003) {(“‘There is
a particularly trenchant reason for requiring a high standard of proof on the part
of one who seeks to disqualify his former counsel, for in disqualification matters
we must be solicitous of a client’s right freely to choose his counsel, a right
which must be balanced against a need to maintain the highest standards of the
profession.”) (quoting Evans v. Artek Systems Corp., 715 F.2d 788, 791 (2d Cir.
1983)). '
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(1983)). Further, “[i]n general, the Second Circuit ‘disfavors motions to disqualify
because of the potentially adverse effect on a client’s right to engage counsel of

his or her choosing, and because such motions are often made for tactical

_ reason‘s.”’ Id. (quoting Rodriguez, 214 F.R.D. at 68). See also Board of Education

of City of New York v. Nyquist, 590 F.2d 1241, 1246 (2d Cir. 1979) (acknowledging

that the Second Circuit’s reluctance to disqualify attorneys “probably derives
from the fact that disqualification has an immediate adverse effect on the client
by separating him from counsel of his choice, and that disqualification motions
are often interposed for tactical reasons. . . And even when made in the best of
faith, such motions inevitably cause delay.”) (citation omitted).

Disqualiﬁcation of a party’s chosen counsel is viewed as a “drastic

measure.” Ardemasov, 2014 WL 16141865 at * 5 (citing First Interregional Advisors

Corp. v. Wolff, 956 F.Supp. 480, 489 (S.D.N.Y. 1997)). Accordingly, and because

motions to disqualify are generally disfavored in this Circuit, such motions are

subject to “fairly strict scrutiny.” ld. at *5 n. 8 (citing Lamborn v. Dittmer, 873 F.2d

522, 531 (2d Cir. 1989)). See Ardemasoy, 2014 WL 1614165 at *12 (“The Court

recognizes that ‘[i]n view of their potential for abuse as a tactical device, motions

to disqualify opposing counsel are subject to particularly strict scrutiny.””). See

also Norris v. City of New Haven, No. 3:04cv543, 2006 WL 2567866 (D.Conn. Sept.
5, 2006) (Kravitz, J.) (noting that “[bJecause of a concern that such motions may |
be used for tactical reasons, and in order to safeguard the interests of clients in
selecting the lawyers of their choice, the Second Circuit has emphasized that a
party moving for disqualification carries a heavy burden, and for this reason,

courts should approach motions to disqualify with caution.”).

12
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. ARGUMENT

A. Defendants have failed to sustain the heavy burden of demonstrating
that the subject matter of Li_u’s prior represenfation of Beta Pharma
is substantially related to the issues in the present lawsuit.

Defendants claim that Katz must be disqualified because he has been
“infected” b;/ the conduct of Lance Liu since Liu has “switched sides” in this
litigation and is now in a position to hse confidential information obtained during
his representation of Beta Pharma to that party’s disadvantage in this litigation.

In support of their claim, defendants cite Goldenberg v. Corporate Air, Inc., 189

Conn. 504, 512-13 (1983) for the proposition that disqualifying conduct on the part
of one attorney is sufficient to disqualify another attorney who, at a minimum,
consults with that attorney.

In particular, defendants claim that Liu substantively consul;ed with Katz
regarding plaintiff Wang aﬁd this litigation, and that this consultation violates
Rule 1.9 of the Rules of Professional Conduct of thle State of Connecticut which
prohibits conflicts of interest relating to representation of a client whose interests

may be adverse to those of a prior client.® Defendants claim that because Liu’s

® Rule 1.9 provides: (a) A lawyer who has formerly represented a c¢lient in a
matter shall not thereafter represent another person in the same or a
substantially related matter in which that person's interests are materialily
adverse to the interests of the former client unless the former client gives
informed consent, confirmed in writing.

(b) A lawyer shall not knowingly represent a person in the same or a substantially
related matter in which a firm with which the lawyer formerly was associated had
previously represented a client

(1) whose interests are materially adverse to that person; and

(2) about whom the lawyer had acquired information protected by Rules 1.6 and
1.9 (c) that is material to the matter; 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
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position as Beta Pharma’s general counsel from July 2011 to December 2012
allowed him to receive confidential information about Beta Pharma and about its
stock transactions, contracts, taxation and employment issues, he would be
disqualified from representing plaintiff, and that this disqualification must be
imputed to Katz as plaintiff’s counsel in this case.

Thus, it is clear that, in order for Katz to be disquali_fied, defendants must
shoulder the heavy burden of prov'ing facts showing that Liu’s actions require
disqualification given that defendants are relying on Liu’s conduct to have
“infected” Katz. Specifically, defendants contend that Liu’s actions violate Rule
1.9, supra, which addresses successive representation. The Second Circuit has
reasoned that “[a]ithough our decisions on disqualification motions often benefit
from guidance offered by the American Bar Association (ABA) and state
disciplinary rules . . . such rules merely provide general guidance and not every
violation of a disciplinary rule will necessarily lead to disqualification. ...”

Hempstead Video, Inc. v. Village of Valiey Stream, 409 F.3d 127, 132 (2d Cir. 2005)

(internal quotations and citations omitted).'® Rather, disqualification is warranted

client, or when the information has become generally known; or
(2) reveal information relating to the representation except as these Rules would
permit or require with respect to a client.

10 Rule 83.2(a) of the Local Rules of the District of Connecticut provides that:
“lolther than the specific Rules enumerated in Rule 83.2(a)(2) of these Local
Rules, this Court recognizes the authority of the ‘Rules of Professional Conduct,’
as approved by the Judges of the Connecticut Superior Court as expressing the
standards of professional conduct expected of lawyers practicing in the District
of Connecticut. Any changes made by the Judges of the Connecticut Superior
Court to the Rules of Professional Conduct shall not be binding in the District of
Connecticut, unless such changes are expressly adopted by order to the District
Judges. The Clerk shall report to the Judges any such changes. The
interpretation of said Rules of Professional Responsibility by any authority other
than the United States Supreme Court, the United States Court of Appeals for the
Second Circuit and the United States District Court for the District of Connecticut
shall not be binding on disciplinary proceedings initiated in the United States
District Court for the District of Connecticut.” '
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only where an attorney’s conduct would tend to “taint” the underlying trial.

Board of Education of City of New York v. Nyquist, 590 F.2d 1241, 1246 (2d Cir.

1979). “One recognized form of taint arises when an attorney places himselfin a
position where he could use a client’s privileged information against that client.”

Hempstead Video, 409 F.3d at 133.

\ ’ .
Where a party alleges that opposing counsel previously represented that

party, i.e. “successive representation,” an attorney may be disqualified if:

(1) the moving party is a former client of the adverse party’s counsel;

(2) there is a substantial relationship between the subject matter of the
counsel’s prior representation of the moving party and the issues in the
present lawsuit; and

(3) the attorney whose disqualification is sought had access to, or was

likely to have had access to, relevant privileged information in the
course of his prior representation of the client.

Id. (citing Evans v. Artek Sys.Corp., 715 F.2d 788, 794 (1983)). See Vincent v.

Essent Healthcare of Connecticut, 465 F.Supp.2d 142, 145 (D.Conn. 2006)

(Arterton, J.) (recognizing that “[p]rofessional rules of conduct do not bind this
Court’s broad discretion in deciding motions to disqualify.”).

There is no factual dispute that Liu represented Beta Pharma as its general
counsel, although the exact dates are disputed. However, the déveloped factual
record shows that defendants have not met their substantial burden of
demonstrating that the subject matter of Liu’s prior representation of Beta
Pharma is substantially related to the issues in present litigation under the
precedents of the Second Circuit and this District.

“The key inquiry is whether the present and former matters are

‘substantially related.” Norris v. City of New Haven, No. 3:04¢cv543, 2006 WL




Case 3:14-cv-01790-VLB Document 76 Filed 05/11/15 Page 16 of 30

2567866 at *1 (D.Conn. Sept. 5, 2006) (Kravitz, J.) (quoting Government of India v.

Cook Industries, Inc., 569 F.2d 737, 739 (2d Cir. 1978)). Thus:

However, despite the seeming breadth of that phrase, the Rule’s
substantial relationship test ‘has been honed in its practical application to
grant disqualification only upon a showing that the relationship between
the issues in the prior and present cases is ‘patently clear’ or where the
issues are ‘identical’ or ‘essentially the same.’

Id. (quoting Bergeron v. Mackler, 225 Conn. 391, 399 (1993) (citing Government of

India, 569 F.2d at 739; Rodriguez v. New Haven, 214 F.R.D. 66, 68 (2003); InterAct
Svs., Inc. v. Catalina Marketing Corp., Nos. 3:96¢cv274 (AWT), 3:98¢cv422 (AWT),

1999 WL 545533, at * 1383 (D.Conn. Mar. 29, 1999); Colorpix Sys. of Am. v. Broan

Mfg. Co., 131 F.Supp.2d 331, 338 (D.Conn.2001)). “Applying the substantial
relationship element of the Evans test requires a painstaking factual analysis.”

Leslie Dick Worldwide, Ltd. v. Soros, No.08Civ7900, 2009 WL 2190207 (S.D.N.Y.

July 22,‘2009) (internal quotation marks and citaﬁon omitted).

The precise factual analysis required by Evans demonstrates that
defendants cannot sustain their burden of proving that the substance of Liu’s
prior representation of Beta Pharma and the parties’ performance of their 2010
partnership agreemént -- at issue in this litigation -- are “identical” or “essentially
the same.” In support of their position, defendants claim that, during the
representation, Liu received_unfettered access to Beta Pharma’s corporéte
information, including a variety of subjects such as proprietary research projects,
business contracts, investor information, tax filings, financial information, etc.
However, as the Commentary to Rule 1.8 makes clear in the case of
organizational clients, general knowledge of the client’s policies and practices

ordinarily wili not preclude a subsequent representation.

16
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lh Vincent v. Essent Healthcare of Connecticut, 465 F.Supp.2d 142, 145

(D.Conn. 2006), the defendant medical practices in a birth trauma obstetric
malpractice case moved to disqualify the plaintiffs’ law firm because of its
partner’s former employment with a medical malpracticle defense firm that had
previously represented the defendant obstetric group PWH. In particular,
defendants adduced facts showing that the attorney previously worked on PWH
matters while at his prior firm, including birth trauma issues. Defendant also
averred that the attorney participated in both “formal and informal discussions”
about matters relating to PWH, including the “concerns and strategies of PWH in
defending malpractice matters.” Id. at 144.

indeed, defendants offered the affidavit of the attorney’s former law partner
stating that the attorney had attended a *“claims review meeting” with officers and
agents of PWH where each of the claims pending against PWH being handled by
the law firm was discussed, including potential strategies. ld. Nevertheless, the
court concluded that the attorney’s prior representation of PWH at his former firm
was not substantially related to the matter at bar, rejecting defendants’ argument
that disqualification was warranted because the attorney had worked on PWH
cases, and obtained information about its litigation plans and strategy during the
course of his representation. The court concluded that “[t]he record has revealed
no ‘patently clear’ relationship between [the attorney’s] prior representation in
obstetrical malpractice cases at [his former firm] and [the attorney’s current
firm’s] representation of the plaintiffs.” lId. at 147.

As Rule of Professional Conduct 1.9 and the court’s decision in Vincent
instruct, Liu’s mere possession of Beta Pharma’s confidential corporate
information, including its general corporate strategies is insufficient to establish
defendant’s burden of demonstrating that Liu’s prior representation of Beta

Pharma is substantially related to the issues in this case.
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Defendants also contend that, during the course of his corporate counsel
representation of the Beta Pharma defendants, Liu provided legal advice to them
with regard to the 2010 partnership agreement that is the subject of plaintiff
Wang’s claims in this lawsuit. Zhang avers that 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 revision to the 2010 Agreement.” (Id. at {[13).
Zhang further maintains that “Liu also reviewed the 2010 Agreement in
September 2012 and provided legal advice to Beta Pharma in connection with
BPC and associated tax issues.” (ld. at §16). Zhang offers carefully curated and
redacted e-mail correspondence among himself, plaintiff Wang, Liu and Beta
Pharma Vice President Peng in support of this assertion. (Id. at f{{14-15, Exhibits
4-5),

However, when the entire e-mail string among these participants is read in
context, it becomes clear that Liu actually did not work for the Beta Phafma
defendants regarding revision of the 2010 Agreement. Instead, defendant
Zhang’s claimed “revision” of Wang’s 2010 Agreement, in which Beta Pharma
claims Liu was involved, was in actuality an effort by plaintiff Wang to obtain
defendant Zhang’s signature on a tax document necessary under Canadian tax
laws regarding BPC.

Specifically, Wang and Zhang, as owners of BPC, were entitled to research
and development tax credits under the Canadian tax laws. (Wang Declaration at
16). On July 28, 2012, plaintiff drafted and transmitted to defendant Zhang a
shareholder’s agreement to be filed with Canadian tax authorities in order to
obtain these tax credits. (Wang Declaration at 7). Although Wang did speak by
phone with Liu concerning BPC Canada taxes and the requirement of Zhang’s

signature on this shareholder agreement for tax purposes, there was no substantive
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discussion of Wang’s 2010 partnership agreement with Beta Pharma. Indeed,
during one of those calls Liu requested that Zhang send him a copy of that 2010
agreement, but Wang declined, instead e-mailing Zhang on July 30, 2012, and
asking to speak to him “. . .. before | deal with Mr. Liu.” (Wang Declaration at {8).

Defendant Zhang responded by e-mail, stating that Beta Pharma’s “top
priority” is to “comply [with] Federal IRS law and regulations” while Zhangis“....
still outside jail and have the chance to fix our problems related with our company
5471, 5472 and other tax filings and so on, and that Attorney Liu’s role was to
accomplish this.”"" A full reading of Zhang’s e-mail, in context, makes clear that
Zhang’s reference to the “new agreement as you requested” clearly meant the tax
document Wang requested for the Canadian authorities, and did not refer to Wang'’s
2010 agreement with Beta Pharma. (Wang Declaration at §9).

~ Wang never had any further communication from, or with, Liu concerning

either the 2010 partnership agreement with Beta Pharma or the Canadian tax
“shareholder agreement” Wang sent to defendant Zhang -- Liu never provided
plaintiff with any proposed modified draft of either agreement. (Wang Declaration
at 10).12

On September 29, 2013, nearly one year later, and well after Lance Liu cgased
representing the Beta Pharma defendants, defendant Zhang contécted plaintiff by e-
mail, indicating that he was seeking to “update” the 2010 Agreement, and that
Zhang had provided all of their e-mail communications and agreements to his

attorney:

11 See Exhibit A to the Affidavit of Zhaoyin Wang containing a complete and
unredacted copy of defendant Zhang’s e-mail response, as produced to the Beta
Pharma defendants.

2 In fact, defendant Zhang never signed the shareholder’s agreement requested by
plaintiff Wang. However, plaintiff was able to file BPC’s Canadian tax return without
Zhang’s signature, and was able to obtain the appropriate tax credits for Beta
Pharma Canada, defendant Zhang and himself. (Wang Declaration at f[11).

19
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....for a new updated agreement between us. Our
attorney is fully loaded! Good news is that he has the most legal stuff
related with ZJBP well organized and resolved this week! So now then
he can fully concentrates on have our stuff drafted sooner.

So please have all of the patents you filed from
BetaPharma Canada sent to us so he can work on our draft as soon as
he can. He mentioned that we should have those patents transferred
under BetaPharma (USA) so he can help us handle the filings and
monitoring.
(Wang Declaration at §12)."* In view of Beta Pharma’s admitted dates of Liu's
employment as its general counsel, the record is clear that the “fully loaded”
lawyer referred to by Zhang could not have been Liu given that Liu stopped
representing Beta Pharma in November or December, 2012. Further, to date, Beta
Pharma and its lawyers have never provided plaintiff Wang with a redraft or
amendment to the 2010 partnership agreement. (Wang Declaration at {10, 13).14
Courts in this District have declined to disqualify an attorney even where

that attorney had represented his former client for many years in areas of -

overlapping subject matter. In Norris v. City of New Haven, No. 3:04cv543, 2006

WL 2567866 (D.Conn. Sept. 5, 2006) (Kravitz, J.), the court considered whether

. Attorney Echter, a former Deputy Corporation Counsel for the defendant City,

should be disqualified from representing the plaintiff in her employment claim
against the City, which alleged that the City failed to comply with its Civil Service
Rﬁles & Regulations, the City’s Charter and the Constitution. The court
concluded that disqualification was not warranted because, after a careful
comparison of the similarities between the issues in the former and present

representation, the defendant City failed to demonstrate that the representations

13 See Exhibit B to the Affidavit of Zhaoyin Wang containing the complete,
unredacted email string referenced.

14 Of course, Liu could not have participated in the drafting and execution of the
2010 agreement itself since it is undisputed that he did not represent the Beta
Pharma defendants prior to 2011.

20
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were substantially related. In particular, although Attorney Echter defended
litigation claiming that the City’s promotional practices violated the City’s Charter
and Constitution — the same claim made against the City by the plaintiff he was
currently representing — the court found that the issues were not suffici‘ently
identical, nor essentially the same. |

In the earlier case of Rodriguez v. New Haven, 214 F.R.D. 66, 68 (2003)

(Underhill, J.), the court denied the plaintiff’s motion to disqualify Attorney
Echter. in Rodriquez, the plaintiff, Coppola, was a New Haven police detective
who alleged that he had been wrongfully investigated and disciplined by
defendants. He moved t6 disqualify Echter, who was representing the City
defendants on behalf of the Corporate Counsel’s office, because Echter had
previously represented Coppola in a lawsuit filed against him and other City
officers alleging that he filed faise police reports. Judge Underhill concluded that
the representations were not substantially related, and that any information
related by Coppola to Echter in defense of the false report case would not be
relevant to the alleged improper discipline of Coppola — the issue in the current
litigation. Id. at 69.1%

Norris and Rodriguez stand for the proposition that even where an attorney

was deeply involved in the affairs of a prior client, including on subject matters
that overlap with the litigation in which disqualifit;,ation is sought, it does not
necessarily follow that the two representations are substantially related as
contemplated by Second Circuit precedent. As demonstrated in plaintiff's

complaint in this case, the subject matter of plaintiff’'s claims is the formation and

15 Coppola asserted that he and Echter drove to court together and discussed the
earlier case, claiming that Echter thereby learned confidential information about
Coppola that could be used to cross-examine Coppola in the current case.
Echter denied any present knowledge of any such confidential information, and
Coppola rejected the court’s offer to make an in camera showing in support of
that claim. Id. at 69 n. 2.



Case 3:14-cv-01790-VLB Document 76 Filed 05/11/15 Page 22 of 30

execution of the #2010 Partnership Offering to Dr. Zhaoyin Wang by Betapharma,
Inc.,” which is attached as Exhibit A to plaintiff’'s complaint in this matter. The
entirety of the factual record demonstrates that the matter at issue in this
litigation is actually outside the period of Liu’s service as Beta Pharma’s general
counsel. In particular, the 2010 partnership agreement was drafted before Liu
was associated with Beta Pharma as general counsel, and defendant Zhang
sought to renegotiate that agreement in 2013 -- after Liu left Beta Pharma’s
employ. The work defendants claim that Liu performed on the partnership
agreement in 2012, in fact, related to an issue unrelated to performance of the
2010 partnership agreement, but rather to plaintiff Wang’s attempt to obtain a
Canadian tax credit for himself and defendants.

Indeed, at the time Liu represented Beta Pharma, this litigation was not

pending at aII;'unlike in the cases on which defendant relies. See Goldenberg v.

Corporate Air, Inc. 189 Conn. 504 (1983) (successive representation involved the

same ongoing litigation); MMR/Wallace Power & Industrial, inc. v. Thames

Associates, 764 F.Supp. 712 (D.Conn. 1991) (Burns, J.) (successive
representation involved same ongoing litigation). Thus, these cases are
distinguishable on this factual record.”®

Even where Liu may have been privy to issues involving Beta Pharma

Canada generally, disqualification is not mandated. In American International

Group, Inc. v. Bank of America Corp., 827 F.Supp.2d 341, 347 (S.D.N.Y. 2011), the

court deniéd disqualification of the plaintiff’s firm where one of its attorneys
previously represented the defendants in the same litigation at another law firm,

and did a small amount of work on the case. The court held that this work

16 Defendants also cite Geffert Co., Inc. v. Dean, No. 09¢cv266, 2011 WL 683963
(E.D.N.Y. Feb. 16, 2011), however the district court disqualified the attorney in
Geffert Co. because of a conflict of interest arising from concurrency of
representation.
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presented no substantial risk of tainting the trial, stating: “[t]he Court declines to
create a pef se rule that any amount of work on a case requires disqualification.”

Id. (citing Hempstead Video, Inc. v. Incorporated Village of Valley Stream, 409

F.3d 127 (2005)).

Thus, as in American International Group, Inc., supra, that Liu may have

had involvement, on some level, in Beta Pharma Canada taxation issues does
not, by itself, require qualification. By defendants’ own admission that Liu’s
representation was limited to the period of July 2011 through December 2012 --
Liu was not involved in the negotiation and drafting of the 2010 partnership
agreement, nor was he involved in the later, 2013 attempt by defendants to
renegotiate that agreement with plaintiff Wang. The substantial relationship
inquiry “requires a careful comparison of the similarities between the issues

raised in the former and present representation.” Id. (citing Prisco v. Westgate

Entertainment, Inc., 799 F.Supp. 266, 270 (D.Conn.1992)). This precise factual

analysis discloses that defendants cannot sustain their heavy burden of proving
that Liu's prior representation of Beta Pharma and the creation and perfdrmance
of the 2010 agreement at issue in this litigation are “identical” or “essentially the

same.”

B. Defendants have failed to meet their heavy burden of showing that
Liu had access to privileged information relevant to this litigation
during the course of his prior representatiqn of Beta Pharma.

Review of the facts concerning Liu’s prior representation of Beta Pharma
demonstrates that that representation was not substantially related to the instant
litigation against Beta Pharma. Defendants have made no showing that the
issues Liu handled in the prior representation are idehtical or eséentially the

same as those involved in this case. Accordingly, under the Second Circuit’s
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decision in Evans and its progeny, defendants have failed to prove that plaintiffs’
chosen counsel should be d_isqualified from representing them in this action.

Defendants’ attempt to disqualify plaintiffs’ counsel lacks merit for an
additional reason: defendants have failed to show a likelihood thai Liu’s prior
representation of Beta Pharma gave him access to privileged information that is
relevant to the instant litigation brought by plaintiff Wang, nor can defendants
make any such showing.

Specifically, should a court conclude that a substantial relationship exists
between an attorney’s former representation of a client and the iitigation in which
disqualification is sought, a presumption may arise that the attorney who
participated in both likely had access to pertinent privileged information. Leslie

Dick Worldwide, 2009 WL 2190207 at *12 (citing Silver Chrysler Plvmouth, Inc. v.

Chrysler Motors Corp., 518 F.2d 751, 754 (2d Cir. 1975)). In Silver Chrysler

Plymouth, the Second Circuit stated, however, that this presumption may be
rebutted. 518 F.2d at 754. Explaining that an attorney who previously worked on
behalf of an opposing party could rebut the presumption of confidential

information, the Court cautioned:
It will not do to make the presumption of confidential information
rebuttable and then to make the standard of proof for rebuttal unattainably

high. This is particularly true where, as here, the attorney must prove a
negative, which is always a difficult burden to meet.

Id. (quoting Laskey Brothers of West Virginia, Inc. v. Warner Brothers Pictures,

224 F.2d 824, 827 (2d Cir. 1955)). See also Miroglio, S.P.A. v. Morgan Fabrics

Corp., 340 F.Supp.2d 510, 512 (S.D.N.Y. 2004) (presumption of access is

rebuttable); Almonte v. City of Long Beach, No. cv044192, 2007 WL 951863 at *3
(E.D.N.Y. March 27, 2007) (same).
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As the District Court explained in Leslie Dick Worldwide, 2009 WL 2190207

at *13, “[p]Jursuant to the third Evans factor, attorneys may attempt to show that

their work for the party seeking disqualification did not put them in a position to
access confidential material. The inquiry focuses on what role the lawyer played
in the prior matter, and the nature of the attorney's relationship with the client.”
Accordingly, where an attorney can demonstrate that the level of involvement in a
prior case was minimal, and that the attorney was not “heavily involved in the
facts,” a court may conclude that the attorney was not likely to have had access

to confidential information. ld. (citing Silver Chrysier Plymouth, 518 F.2d at 756—

57; Evans, 715 F.2d at 791). Importantly, the party seeking disqualification must
demonstrate the likelihood that the attorney’s role in the prior case gave him
access to privileged information that is actually relevant to the current litigation.

New York v. Monfort Trust, No. CV 12-3755, 2014 WL 5018607 (E.D.N.Y. Oct. 7,

2014) (citing Government of India v. Cook, 569 F.2d 737, 739 (2d Cir. 1978)).

Plaintiffs have adduced rebuttal facts on this record demonstrating that
Liu’s prior general counsel work for Beta Pharma: (1) was outside the relevant
time at issue i'n plaintiffs complaint given that the 2010 partn"ership agreement
was drafted before Liu was associated with Beta Pharma as general counsel, and
that Zhang’s attempt to “update” that agreement occurred 2013, after Liu left Beta
Pharma’s employ; and (2) did not involve restructuring the 2010 agreement in
July of 2012, but rather related, at most, to Wang’s attempt to obtain a Canadian

tax credit for himself and defendants. See Monfort Trust, su;;ra, (denying

disqualification where the court was “unconvinced” that the attorney at issue had
access to relevant privileged information during the course of the prior
representation since the attorney’s prior representation did not involve the
negotiation and sale of the property at issue in the later litigation, nor did it

involve the preparation of the agreements “at the heart” of the later action);
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Norris v. City of New Haven, No. 3:04cv543, 2006 WL 2567866 (D.Conn. Sept. 5,

2006) (Kravitz, J.)(denying disqualification after concluding that there was no
substantial relationship between the attorney’s former representation and the
matter before the court, and finding that “[n]or is the Court convinced that Mr.
Echter is in possession of any confidential information from the City that bears
on the specific issues in this case”).

Additionally, Katz’ affidavit explains that he never consuited with Lance Liu
in connection with Dr. Wang’s lawsuit, and that Liu has not participated in this
litigation in any way. (Katz Affidavit at §4; 1127). Further, other than the non-
confidential materials transmitted for the Shao investors, Liu has given Katz ho
documents in connection with representing those investors or plaintiff Wang.
(Katz Affidaﬁit at §12; 1117). Nor did Liu ever provide Katz with any confidential,
privileged or non-public information concerning Beta Pharma. (Katz Affidavit at
925).17

Liu himself has stated, under oath, that he did not disclose or identify any
confidential information regarding his representation of the Beta Pharma
defendants to any lawyer, or any person, in connection with any claim or
potential claim or complaint against the Beta Pharma defendants. (First
Supplemental Certification of Lance Liu at §13) (Exhibit D).

Defendants’ attempt to disqualify plaintiff’'s counsel fails under the third

prong of Evans because they have failed to meet their burden of proving that

7 An affidavit given by an attorney who is the subject of a disqualification motion
is competent evidence regarding whether confidences have been shared. See
American International Group, inc. v. Bank of America Corp., 827 F.Supp.2d 341,
346 (2011) (“Though Defendants argue that affidavits from potentially ‘infected’
attorneys are insufficient to rebut the presumption of shared confidences, there
is no such categorical rule. The authority on which Defendants rely for that
proposition is questionable, as courts in this jurisdiction have since found that
such affidavits are reliable proof that confidences have not been shared.”) (citing
cases).
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Liu’s prior representation of Beta Pharma gave him access to privileged

information that is relevant to the instant litigation brought by plaintiff Wang.

C. The balance of interests does not weigh in favor of disgualification.

As Judge Arterton observed in Vincent v. Essent Healthcare of

Connecticut, 465 F.Supp.2d 142, 145 (D.Conn. 2006), “[plrofessional rules of
conduct do not bind this Court’s broad discretion in deciding motions to

disqualify. See Glueck, 653 F.2d at 748; Hempstead Video, 409 F.3d at 132. The

rules and their commentary provide guidance, but Second Circuit courts must
also conduct a balancing of interests. See Hull, 513 F.2d at 570.” The three

competing interests at issue are:
(1) the client’s interest in freely selecting counsel of her choice, (2) the
adversary’s interest in the trial free from the risk of even inadvertent

disclosures of confidential information, and (3) the public’s interest in the
scrupulous administration of justice.

Hull v. Celanese Corp., 513 F.2d 568, 570 (2d Cir. 1975).

On this record, the balance of interests weighs against disqualification of
Attorney Katz. First, plaintiff Zhaoyin Wang would be significantly prejudiced by
disqualification of his counsel because retention of an entirely new law firm
would compromise the effectiveness of plaintiffs’ discovery and trial preparation.
Additionally, plaintiffs would suffer the cost burden of retaining new counsel and

the concomitant cost of new counsel becoming familiar with the case.’® As this

8 See Wang Declaration at 421 (“I have been working with Attorney Katz since
September, 2014. He has been representing me since then, and he has acquired
knowledge concerning my case. | am satisfied with his representation to date. |
want him to continue to represent me. | believe that it would be difficult for me to
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Court has noted, plaintiff’s litigation costs will have substantially increased. See

Ardemasov v. Citibank, No. 3:12cv1570, 2014 WL 1614165 at *12 (D.Conn. April 23,

2014) (Haight, J.) (“At the outset, the Court is mindful of the hardship that Plaintiff
would endure should his counsel be disqualified and also the resulting delay that
would burden both parties. Plaintiff would have the larger burden and expense of
securing new counsel, but both sides would likely suffer delay while the newly
acquired counsel became acquainted with the facts and prior proceedings in this
case.”).

As to defendants’ interest in a trial free from the risk of even inadvertent
disclosures of confidential information, the record in this case discloses: (1) that
Liu’s prior representation of Beta Pharma and the 2010 partnership agreement at
issue in this litigation are not “identical” or “essentially the same;” and (2) that
Liu’s prior representation of Beta Pharma did not give him access to privileged
information relevant to this litigation. Accordingly, defendants will not be
prejudiced by Katz’ continuing representation of this plaintiff.

Finally, the public interest will be served by denying disqualification. As
Judge Arterton noted in Vincent:

Third, the public interest will be better served by keeping this case on track

for trial with the counsel who have represented the parties all along. The

duplicative costs of bringing in new counsel and pressures to delay the
start of trial of this nearly three-year-old case would undermine one of the

Congressional purposes underlying the Civil Justice Reform Act—reducing

delay and cost in civil litigation in federal courts. See 28 U.S.C. § 471 et
seq.

obtain replacement counsel if he is disqualified, because this is a complicated case,
because it is being aggressively defended, and because | am a citizen of Canada
and | spend much of my time in China.”). '



Case 3:14-cv-01790-VLB Document 76 Filed 05/11/15 Page 29 of 30

465 F.Supp.2d at 148. See also Ardemasov v. Citibank, 2014 WL 1614165 at *12,

supra, (recognizing the financial hardship that a plaintiff would endure should his
counsel be disqualified).

In sum, defendants’ motion to disqualify should be denied where the
balancing of the competing interests identified by the Second Circuit weighs in

favor or Attorney Katz’ continuing to represent Zhabyin Wang in this case.

IV. CONCLUSION

For all the foregoing reasons, defendants’ motion to disqualify attorney
Jonathan Katz from representing plaintiff Zhaoyin Wang in this action should be

denied.

PLAINTIFF ZHAOYIN WANG,

By: Is/
Jonathan Katz, Esq.
Jacobs & Dow, LLC.
350 Orange Street
New Haven, Connecticut 068511
Telephone: (203) 772-3100
Facsimile: (203) 772-1691
Federal Juris No.: ¢t00182
Email ikatz@jacobslaw.com
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CERTIFICATE OF SERVICE

| hereby certify that on May 11, 2015, a copy of the foregoing was filed
electronically and served by mail on anyone unable to accept electronic filing.
Notice of this filing will be sent by e-mail to all parties by operation of the Court’s
electronic filing system or by mail to anyone unable to accept electronic filing as
indicated on the Notice of Electronic Filing. Parties may access this filing through

the Court’s CM/ECF System.

Isl
Jonathan Katz, Esq.
Jacobs & Dow, LLC
350 Orange Street
New Haven, Connecticut 06511
Telephone: (203) 772-3100
Facsimile: (203) 772-1691
Federal Juris No.: ¢ct00182
Email jkatz@jacobslaw.com
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EXHIBIT A—DECLARATION OF ZHAOYIN WANG
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UNITED STATES DISTRICT COURT
DISTRICT OF CONNECTICUT

ZHAOYIN WANG

Plaintiff, :
Civil Action No. 3:14-cv-01790-VLB
V.

BETA PHARMA, INC., DON ZHANG,
AND ZHEJIANG BETA PHARMA
CO, LTD,,
Defendants. .
April 25, 2015

DECLARATION OF ZHAOCYIN WANG

I, Zhaoyin Wang, hereby declare under penalty of perjury that the following
facts are true:

1. My 'namté is Zhaoyin Wang and | am the plaintiff in this case. | am over
the age of 18 and believe in the obligation of an oath.

2. | am making this declaration in opposition tb defendants’ motion to
disqualify Attorney Jonathan Katz and Jacobs & Dow, LLC from acting as my
lawyers in this case.

3. I am a medicinal chemist. | received my Bachelor of Science degree
from Lanzhou University in China in 1982 and earned my Ph. D. in organic

chemistry from Yale in 1988. 1 was employed by Merck Frosst Canada, Inc. from
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1988 to 2010. My area of interest is discovery of new drugs. As of May, 2013lama
named inventor on 38 granted U.S. patents.

4, in March, 2010, Don Zhang and | signed the “Partnership Offering to
Dr. Zhaoyin Wang by Betapharma, Inc.” attached to my Complaint as Exhibit A.

5. Don Zhang and | formed Beta Pharma Canada, Inc., to do drug
discovery research in Quebec in October,-zo'lo.

6. Beta Pharma Canada was required to pay income tax in Canada, and
the owners were entitled to research and development tax credits under the
Canadian tax laws.

7. In July, 2012, | believed that in order to get the research and
development tax credits, | needed fo have Don Zhang sign a shareholder’'s
agreement.that | could file with the Canadian tax authorities. | drafted and
transmitted this agreement to Dr. Zhang by email on July 28, 2012,

8. In about July, 2012, | had phone conversations with Lance Liu
concerning Beta Pharma Canada taxes and my need for Don Zhang’s signature on
the shareholder agreement. During one of those calls Liu asked me to send him a
copy of my 2010 agreement with Zhang, attached as Exhibit A i:o r;\y complaint. |
emailed Don Zhang on July 30, 2012, asking to speak to him . . . . before | deal with
Mr. Liu”.

9. Dr. Zhang responded three hours later (July 31, 2012, 6:52 EDT, but 12
hours later, August 1, 2012, China time). A complete and unredacted copy of his

response, in context as | produced it to Beta Pharma, is set forth in Exhibit A

attached hereto. Zhang states that Beta Pharma’s “top priority” is to “comply [with]
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Federal IRS law and regulations” while Zhangis “. ... still outside jail and have the
chance to fix our problems related with our company 5471, 5472 and other tax
filings and so on,” and that Attorney Liu’s role was to accomplish this. Zhang’s
reference fo the “new agreement as you requested” clearly meant the tax document
| needed for the Canadian authorities, and did not refer to my 2010 agreement with
Beta Pharma.

10. | never heard anything further from Lance Liu concerning my 2010
agreement or the “shareholder agreement” | sent to Don Zhang. Attorney Liu never
sent me any proposed modified draft of either agreement.

11.  Don Zhang never signed my shareholder’s agreement. With the help
from an agent of Canadian Revenue Agency, | was able to file the Canadian tax
return without Don Zhang’s signature and | was able to obtain the appropriate tax
credits for Beta Pharma Canada, Don Zhang and myself.

12. Over a year later, on September 29, 2013, Don Zhang emailed me,
stating that he had given all of our email communications and all of our agreements
to his attorney

... . for a new updated agreement between us. Our
attorney is fully loaded! Good news is that he has the most legal stuff
related with ZJBP well organized and resolved this week! So now then
he can fully concentrates on have our stuff drafted sooner.

So please have all of the patents you filed from
BetaPharma Canada sent o us so he can work on our draft as soon as
he can. He mentioned that we should have those patents transferred
under BetaPharma (USA) so he can help us handle the filings and
monitoring.

The complete, unredacted email string is attached here as Exhibit B and is

previously filed in the record as Document 52. The “fully loaded” lawyer was not
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Lance Liu, because Dr. Zhang’ has previously filed affidavits in this case stating that
Attorney Lance Liu stopped representing Beta Pharma in November or December,
2012.

13. Beta Pharma and its lawyers have never provided me with a redraft or
amendment to my March, 2010 agreement with Beta Pharma.

14. On May 14, 2014, | sent the emaii attached hereto as Exhibit C to
Attorney Lance Liu. | was locking for a lawyer to bring my case against Beta
Pharma.

156,  The next day | received an email from Aftorney Liu, containing a
proposed representation agreement from Attorney Katz.

16.  After 1 received the email, | took no action. | did not communicate with
Attorney Katz at that time and | did not communicate further with Attorney Liu at
that time. |

17. o' have reviewed my email to Don Zhang of May 24, 2014. Beta Pharma
has taken this out of context. it is part of a long thread of email communication
between Don Zhang and -me, consisting of about 25 emails between May 14, 2014
and July 14, 2014, titled, “Legal Action against you and BetaPharma US.” The entire
communication is part of the court record as Document 51, and is attached here as
Exhibit D. | was attempting to avoid litigation. | wrote to Dr. Zhang on May 16, 2014
(email 3 in the thread):
| think you and | will also have to find a solution/decision for our
partnership or my employment agreement with you/BetaPharma. We
simply cannot ignore all of the issues and drag this on for too long. |

hope we can reach an agreement/settiement without legal proceeding,
which | would reserve as the last resource.
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On May 24, 2014, in email 6, | wrote, “l am under pressure to sign an attorney
service agreement and it would be irreversible once | sign the service contract with.
the attorney.” The pressure | was feeling was entirely my own, from having to
decide whether or not to sue my business partners Zhang and Beta Pharma.
Attorney Katz never pressured me to sign a representation agreement. Atiorney
Lance Liu never pressured me to sign a representation agreement. No other human

being ever pressured me to sign the attorney service agreement.

18.  On July 31, 2014, | emailed Lance Liu, asking him a couple of

questions about the proposed fee arrangement with Attorney Katz’s law firm.
Attorney Liu and | had a brief conversation during which he told me that it might be
possible to obtain a couple of point reduction in the contingent fee. Katz was nota
party to those conversations. Liu and | did not discuss any Beta Pharma
confidential information.

18. 1 had no other contact with Attorney Katz, either directly or indirectly
through Lance Liu, until approximately September 415, 2014, when | called Attorney
Katz myself. He called me back. He and | negotiated a written contingent fee
agreement which [ signed on September 22, 2014. Attorney Liu was not involved
with my discussions with Attorney Katz at that time. The representation agreement
does not provide for payment of any forwarding fee. Katz returned a fully executed

copy of the representation agreement to me on September 30, 2014.



Case 3:14-cv-01790-VLB Document 76-1 Filed 05/11/15 Page 7 of 36

20. | have never had an attorney-client relationship with Lance Liu. To my |
knowledge he has not participated in my lawsuit against Beta Pharma and he has
no ﬁnanciaf interest in my case.

21. I have been working with Attorney Katz since September, 2014. He has |
been representing me since then, and he has acquired knowledge concerning my
case. | am satisfied with his representation to date. [ want him to continue to
represent me. | believe that it would be difficult for me to obtain replacement

counsel if he is disqualified, because this is a complicated case, because it is being

aggressively defended, and because | am a citizen of Canada and | spend much of

my time in China.

Signed under penalty of perjury this 25" of April, 2015.

/‘/f )
CW@K

Zhaoyin Wang




Case 3:14-cv-01790-VLB Document 76-1 Filed 05/11/15 Page 8 of 36




Case 3:14-cv-01790-VLB Document 76-1 Filed 05/11/15 Page 9 of 36

bage 1 of 4

Jonathan Katz

From: F & [zywang@sioc.ac.cn)

Sent:  Friday, December 12, 2014 7:28 AM
To: Jonathan Kaiz

Subject: Fw: Fwd: call me

B A: Zed <zwang.ca@gmail.comn>

ZAnTE: 2014F 128128 BRE

W dE A “zywang@sioc.ac.cn” <zywang@sioc.ac.cn>
PhiA:

FH: Fwd: call me

KB iPhone
LT B B4 &

FHEA: “Don Zhang" <don_zhang{@betapharma.conr>

AHA: 20124F8 81 B GMT+8_ELF6:51:55

W4 A "z wang' <zwang.ca@gmail.com>

$#3%: "Jirong Peng' <jirong_peng@betapharma.com>, "Lance Liu™
<Lance.Lin@betapharma.com>

X B8 . callme

Hi Zhaovyin,

US Federal IRS agent has been auditing our company more than half year since January 159%™ of this
year and looks like the audit and investigation will keep going for whiie. Also we have received IRS
notices on filing IRS form 5471 last year. So the top priority for our company is “comply Federal IRS
tax law and regulations” . 1t seems to me that IRS is waiting for our filings and then decide what to
do with us next!

aroblems related with cur

outside jait ana have the ¢
tax filings and so on. Very fortunately, we have Dr, fance Lu lake

8S and other reguialory

g

ZWANG BP v LIU 00028
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prablems, copcerning and 8o
claarly resalve our past and sign a new agreement as you requested. [tis OK to calt me and have a

chat anytime you lke since Tam back from my vavel
Thanks and please stay in touch!

Don

BetaPharma, inc,

From: z. wang [mailto:zwang.ca@gmail.com]
Sent: Monday, July 30, 2012 3:57 PM

To: Don Zhang

Subject: Re: call me

HiDon,

1 had a chat with your legal adviser (Mr. Liu) today, and It looks like that we have to change
all of our previous agreement. I do appreciate to have a chat with you betore 1 deal with
Mr. Liu. If it's possible, please let me know a phone number that you can be reached at. I
only have time tonight and tomorrow since I am leaving for China on Wednesday morning.
If you prefer, we can have a Skype chat.

Best,

LW

On Fri, Jul 27, 2012 at 11:00 PM, Don Zhang <don_zhang@betapharma.com> wrote:

Hi Zhaoyin,

We have trip to North Caroling and Miami to promote lcatinib in South Amerita region, such as
Chile, Argentina and Brazil. Please mail your documents that nead signature to our office in
Branford and | will have it signed as soon as | get back by the end of the month.

Thanks g foth Please stay In touchi

ZWANG BP v LIU 60029
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BetaPharma, inc.

From: zed [mailto:zwang.ca@armail.com]
Sent: Friday, July 27, 2012 6:47 PM

To: Don Zhang
Subject: Re: call me

Hi, Don,

I have an important tax document for you to sign before I leave for China on the Ist of
August. Pleas just do me a favor and let me know when you will be available. Thanks.

A

_0n 2012-07-26, at 8;51 PM, "Don Zhang" <don_zhang(@betapharma.com> wrofe:

Hey Zhaayin,

Very nice to see your email! | will call you shortly after we get back to NJ office. | will
be in touch!

Thanks a lot!

Don

From: z. wang [mallto;zwang.ca@gmail.com]
Sent: Thursday, July 26, 2012 12:08 PM

To: Don Zhang; Don Zhang

Subject: call me

i Don,

Hope all is well for you and we have not communicated for a while. When you
have time, please give me a call at 514-693-0478.

‘ ZWANG 8P v LIU 00030
12/1272014
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Best,

Zhaoyin

Zhaoyin Wang, Ph.D.

Chinese Academy of Science

Interdisciplinary Research Center on Biology and Chemlstry
345 Ling Ling Road, Shanghai 200032

The People's Republic of China

Tel. +86-21-54925610, 86-18602560157

TR

b E B2 R A SR R R AL
BB 1 021-54925610/18602560157

b

bt - T EOC KRB R 458 B1EE602

Page 12 of 36 Page d of 4

ZWANG BP v LIU 00031
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Jonathan Katz

From: 3360 [zywang@@sico.ac.an] .
Sent: Tuesday, December 16, 20714 7:08 AM

To: Jonathan Kaix

Subject: Fw: Fwd! Decision?

----- H AR -

A Zed <zwang.ca@gmail.com>

HEE: 20145128168 BRI

WA "zywang@sioc.acen” <zywang@sioc.ac.en>
3L

FH: Pwa: Decision?

K BED iPhone
U R R R mB

324 A Don Zhang <don.pharmaman@gmail com>

A0 201349 H29 8 GMT+8 E48:51:26

WA vz wang” <g}vang.ca(&7gmaiLcom> R
¥W¥%: jirong Peng <jpengl 08@gmail.com

8 BIH : Decision?

Hi Zhaoyin, Thanks!

As ] mentioned to you early even before we met in Montreal, ] had passed the whole email

communication betweess uz and ull of pur agreeents stuff to our attorney for a new

updated agreement between us. Our attorney is fully loaded! Good news is that he has the
al

mos  logal stufl related with ZJBY well piganized and resolved this week! So now then he

can fully concentrales on have owr sinff dealted sooner.

So please have all of the patents you filed from DetaPharma Canada sent 1o us so he can
work on our draft as soon as he can. He mentioned that we should have those patents
ansferred under BetaPharma (USA) so he can help us handle the filings and nienitonng.

Please stiy in toucht Thanks!

On Ve, Sew 26, 20178 a0 12:40 PML 20 wang #4)




|
|
|
!
|
|
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L Don,

[ am expecting a quick decision from yon gince we have been alking fov atleast four
months by now. My next step is depending on our agreeraent if i can be reached. 1 have
provided-you with alimost everything you wand o know and you have come 10 see
everythitg with your own eyes. Ljust want gel a clear answer from you Tor my peoposs
or you lay down your botiom-line, and we can then come to a conclusion. T have to
ansfer IPs out of BPCT for project develapment if you reach a NO GO decision now,
a1d we can have a resolution on the ownership of BPCL Anyway, T am sorry for my
feustration and hope for a quick action from you.

Best,

Zhaoyin

qian_liugdeihotail.com for Mr. Qian Liv
linda ziddyahoo.com for Ms Lin Ju

On Thu, Sep 26, 2613 at 9:03 AM, Don Zhang <don.pharmaman@gmail.com™> wrote!
¢ Hi Zhaoyisn,

. We are working on those things thal we are discugsing and will request more info from
you and ‘Steve shorlly.” There ar al6t of things going oi here sach as the IRS audit
related tax raatters that easily lead anyone has trouble eiic up with jail. And Lawsuits,
several against us, that we have to deal with and win those cases for our cepwtation and

. overall business. A lot of things going en. Il require good patience (o do long terma

stuff. will be in touch! Thanks!

" One more thing: returning the money with both preliminary and interests/capilal gains
' g your relatives Ju Lin and Qian Liu is also very wrgent for ZIBP, just wonder if we
. can have their cutrent addresses and email addresses. Thanks again!

idon

On Tuc, Sep 24, 2013 at 11:02 PM, z. wang <zwang.ca@ginail com> wrote:
Hi Don,

1 wonder how and what you are dealing with Steve, and your thoughts about the
whale thing. Your silence is driving me crazy! itis OK for you to walk away from
all of these and don't fee! bad if you tell me it's a NO GO decision. Anyway, I
remain to be flexible and we all have room to negotiate. The bouom-line 1s thal we
have to be sorious and straightforward to each other.

TWANG 17 v 11U 60163
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Zhaoyin Wang, Ph..

Chinese Academy of Science

Interdisciplinary Rescarch Center an Biology and Chamistry
345 Ling Ling Road, Shanghai 200032

The People's Republic of China

Tel, +86-21-54925610, §6-18602560157

ERH

hE R R E Y E (LS LR
#i% + 021-54925610/18602560157

wir - PETHCXK R4S SEER02E

T A
Page 3oy

ZWANG BP v LRI 00164
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Jonathan Katz

From: T B0 [zywang@sioc.as.cn]

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

To: Jonathan Katz

Subject: Fw: Fwd: My case against Don(betaPharma)

Attachments: Zhaoyin Wang-BetaPharma Employment agreement.pdf; ATT00004.html

B - ‘

A Zed <zwang.ca@gmail.com>

SRRt E: 2014128120 ERA

W4k A "zywang@sioc.ac.cn” <zywang@sioc.ac.cn>
Wix:

X8: Fwd: My case against Don{betaPharma)

T 25 R RERF

B A"z wang” <zwang.ca@gmail.com>

H#5: 201445814 B GMT+8 T 410:51:15

W4k A Lance Liu <lanceliu2000@gmail.com>

¥ My case against Don(betaPharma) ‘

Hi Lance,
Attacked is the employment agreement that | had with Don (BetaPharma) back in

year 2010. A few key points | should emphasize for you:
1. my career was deeply effected by the attached offer which persuaded me to

decline quite a few very good offers;
2 | founded Beta Pharma Canada inc. with Don. With his consensus, Beta Pharma

Canada Inc was structured as the ownership: Zhaoyin Wang (51%), Don Zhang
(49%), inorder to gain the R&D tax credit from the Canadian govermnment;

3 Don invested a total of “$400,000.00 US from October 2010 to June 2011;

4. 1 was never paid any salary during my entire service lo the company,

ZWANG 3P v LIU 00204
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6. Don breached the agreement without fulfill his obligation to me and beta Pharma

| Canada Inc.
7 | was never released from my position of CS0O of BetaPharma.

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

best,

Zhaoyin

Zhaoyin Wang, Ph.D.

Chinese Academy of Science

Interdisciplinary Research Center on Biology and Chemistry
345 Ling Ling Road, Shanghai 200032
The People's Republic of China

Tel, +86-21-54925610, 86-18602560157

EHED

o E R B A W S5 L 22 28 R AP
8% : 021-54925610/18602560157

stk EET A0 KRR 3458 B IRE602%

ZWANG BP v LIU 00205
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. wang <zwang.ce @omail, corm> Vsr. May 14, 20

To: Don Zivang <don.pharmamangigmail.com>, Don Zhang <don_zheng@betaphanna.com>, Jirong Peng <imng_pe ng@betapharma.com>, Jirong Peng <jpeng108M@yahce.com>
P gew iinda_2@yshoo.com, v gian <gfan_tusd@haimailcom>, wal yuan <chemistekghalinet>, W Buo-Lin <wbid05@126.com>

Déar [an,

ko Rulfl your obfigalion © the irvestors that | have Deeninvolved willl As 3 witness for the agreaments, | am e

2 16 Lo associated with what you arg bying to 8o, withew merdioning two of the fnvesiers ave our coege da
iy

Ly whal you arg wying o 4o o thess

o Iihink itis 2 godd thing o gl rich, however, honesty and Integrity aro far mors importent e money in fife,
oS nd an gllemalve way o rescive fis U everyons's sziation. T
o™ .
.

o sest,
]
0.
uw .
o

Don Zhang <don phammamanggmail.com> 2Wra Rl

To: "z, wang" <zwang.ce@igmail.cam>

Hi Zwacyin,
N

“
'

. . b
Thianks for e notel We will iry to communicate with those lenders te find out solutions that bath meet the IRS nifEs and also are accaptable (o them, As managers of US com
cuiside of jails, we ars under restricted tightly by the IRS laws and enforcad to handle every transaction and report everyliing (evan small transactions) to the IRS. And though st

enalty is prefy sever sorretimes from the IRS and Jirong and Gary are handling penaity paymerds for dur comoany for those wrong ransactions related with those deals.
1S y 15 preafy ! Y pay 4 9

Meverthelass, wa are wiling (o talk with those pecples who are related with boli you and o company snd Iry 1o work out something that make us stay ouiside jall and also m
acteplabie. Gary is our finardal menager whe is handling cur finance now. Hops you help him should he needs some paper works rom you in oréer to satisty the IRS

e v o
i DET 2L

- 2. WRNG <zwaing ca@@gmall.coms “ e 18
To: Bon Zhang <don.phamaman@amail. com»

-]

£

=i Don,

Tpinrs: Eoz' your at{ennon. to these matters. 1 think you and | will also have to fnd 3 solution/dedision for our parinership or my empioyment agreement with youBetaPharma, We simoly cannot ion
J i C . . ' ; ? st ’ - . i * t A = 104 E sigd A0 3
0; 4 cr.:wus a‘mj ol ?9,5""' on fc.r.roo long, I'lwpe we cait reach an agresmenysetizment without legal proczeding. which | would reserve as the last resource. | am in Montreal ol 'LJ";n 20in of
piease give me 2 call al your earfiest convanience. My phone numberis §14.215 1719 and | look forwasd {o heaning from you . T

Case 3:14-




o Don Zhang <don.phamamang@gmail.com> Mon, May 19, 2014 at 2:22 PM
,{’_,f To: “z. wang" <ewang.cagdgmall.com>
i . Ca rong_peng@bempharma.com’” <jirong_peng@betaphanma.com>

Hi Zhaoyin, .
Thariks for the nole! Wil ry to call you this week. Gary is slso warking on the clear up on this regard. The key fector Is to salisfy the IRS. Wil be in touch!

Don
{Guoted tex hidden)

[ —— e it e ~

16

Zod <zwang.ca@gmail.com>
To: Don Zheng <don.pharmamangdgmail,com>

i Do, .
Thanks for your repiy. | will leave for Shanghai this coming Wednesday and hope we can have a conversalion tomoTow, or you may reach me &t 18602650157 after | anive In Shanghal on Thursday
Anyway, | certainly hope we can find a solulion that rot only salisfy IRS, alse be falr io everyone Involved. | ook forward fo hearing from you.

Bast,
Zhaoyin
<«
EERM Phone
FE2014ESH 108, TFR22, Don Zhang <con pharmamans . 3
} 3
& -

{Queted text higden]

Z. wang <iwang.ca@@gmail.oom
To: Den Zhang <con phamanan@gral com>

Hi Don,

i am under pressure 1o sign an ailtomey senvice agreament and ¥ would be imeversible once | sign the service canfrsat with the stiomey. | certainly hope we Can resoive everything By some ot me
instead of going Mrough legal procedures. Anvway, June 1stis my deadline (6 sign the conract and that gives us oaly aweek of ims,

Best,

3:14-cv-01790-VLB Document 51 Filed 03/23/15 Pag

Dan Zhang <don.phamamanghgmail.oum> Wed, May 28, 20114 at 820 AM
To. “z. wang" <zwang.cagdomail.com>
Ce ong_pengdbetapharma.com” <fifong_pengibetapharma.com>, "garywoadyustaghama,com” <garnwoad@bstapharma.coms

Hi Zhaovin,

Case 3:14-cv-01790-VLB Document 76-1 Filed 05/11/15 Page 32§b?f 36
e

Fiow about yau or your attomey start to draft a proposal for dosing up e partnership of Beta Phamia {Cenada). Itis aloteasy v discuss ang meke modification on Jtif have a proposal In wiiting, We
can have it signed up as soon as we reach agreement. Please let us know should you havs any problems. Thanks a Jott

Don
Beta Pharma, e
Ut tond hien]
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Case 3:14-cv-01790-VLB D

. wang <awang cefemaloom?
sonLphanmamangomal. com>
spharma.cor’ Gireng reng@be

taphanna com=, *gary.wocd@belapharma.com™ <gary.wood@Gbetapharma.con>

Hi Den,
1t looks that | will have to nilate a legal proceedings to dose up ALL of tha parinership induding Beta Phasma Canada and my service contract with BetaPharma, since there is a lack of intligtons from
your side, | will discuss the matter with my attorney and start the process since this appears to the the only way to db it propesty.

Don Zhang <don.phanmaman@gmail.com>
To: "z, wang® <zwang.ca@gmal.com>
Ce fjirong_peng@betapharma.com” <jireng,_peng@batzph

arma.come, “gary.wood@hatapharma.com” <gary.wood@betapharma.com>

4 Zhaoyin,
If you are husy end prafer to have me write o proposal, [ wil be happy 1o do so if you prefer. Lis infended to respeglyou and check with your preference first. Rls my unidarstanding that y
q ' n start o drsft o ory

to reach an agreement with Beta Pharma (USA] s thal you Can move on with the business you ke to pursus, So please let me know it your preference and cersinly 1 ¢a

weil, Thanis a lott

o
Regards,
oon

fE3unte: o hitkien]

z. wang szwang.cag@grnaileom>
To: Don Zhang <donpharmamengdgmail.come

It is abow everything, including my service contract with BetaPharna USA, which wilt be part of the tesoiufion, Please wiite a proposal with your thoughtis as soon as possible. Fiease put aine your
preference when you do so. To me, { could continue to work, {or "BetaPhama” as long as # Is falt to ma and our agresment Is respected. [understand that both of us have gone through some dificui
time, and we aij survived, If L is too Yar spart from a (aimess to me, ] woild assume a legal proceeding would be the best way o reach an agreemant.

Best,

Zhaoyin
[Gusted taxa Madeal

Don Zhang <den.pharmamanggmail.com>
To; 'z, wang” <awang.ca@gmail.com>

Hi Zhaoyin,

Are you aitending ASCO in Chicage? Ifyou are, please lat me know your holel info ar the best way ta reach you durng the conference. Pleass stay in oudi' Tharks!

Dan
{Guoted text hidkien}




z, wang <zwang ca@gmail.com>
To: Dopn Zhang <dor phemamanggmai.coq>

Don,

g
7 .
, \7{ ¥ Unforlunatsly | am not going to the ASCO. However we can have a Spype chat fo discuss tha issues of you msy call my cell phons in China 18602560187, Anyway, | am hoping we tan have this
resolved insiead of going to the courl proceedings. As we know that once the procedure starts | it is going 16 ba ireversible, | ook forward to further discussing with vou.,

© Best, -
™
M
QO o
o <@
N w e . e
Q@ o iy e
O o0 Don Zhang <don.phemaman@gmail.coms SE dun
© & To: Zed Wang <zwang_ca@yanon.com>
EHS ¢ Coldon Zhaeg <don_zhang@bstaphuanacom, "z, wang” <@wang.ca@gmail.come
ol . A
st B Zhadsying
o 2 ¥
a9
:i Looks like you have made really great progress in ALK{m)} inhibitors! Congratuiations o your new progresses! ”
0 .
g Whan comes to new drug discovery, of course, L am very serous and very excited about it and ke to explore every possibility to work out something with you for those great projeats v
steriials! .
@ ROEMGs:
(i . . . S . o T -
L We currently nave a geod discovery team thal we assermbled from former empioyees of Novardis, J&8J 2nd oihar pliamma companies in New Jersey. In paricular, Beth Michasl Gre
— Costanazo have extensive discovery experience. We currently mainly focus on oncology, It would be really great if you come 10 meet with our team and  discuss projects with therr s
: .

Iy to wodk out every aspect of eattaboration plant. 8o | would like 1o invite you come o Princeion to mast our wams (RD, RA, Finandial and so on). Anyway i is very siaitng to
potential with you, Also | woukd ke to pay a visit to your {2b In Shanghial if you like. Maybe both Jirong and | would visit you if you ke, That would be very good 1 talk and work 21t inings
future. Pleass lel e know. So | am looking forward to heanng from you againl Hope you have s wonderful weekend there in Shanghai!

Zsd Wang <zwang_caglyahod.coms i Sun, Jur
Reply-Ta: 2ed Wang <zwang_ca@yanoa.com>

To: Don Zhang <don.phammsman@amail.cam>

Ce: dop Zhang <dor_zhasgfibetaphamma.com>, "2, wang” <zweng.ca@amailcom>

VLB Document 51 Filed 0372

Hi Don,

Thanks for your reply and the kind words?

I think it would be a good idea for you and Jirong to visi? my lab in Shanghai, perhaps Nanfing teo if time permits. Cost for R&D in China is still more cost-efiective
provided that a good analytical capacity is available. In Shanghai, the Institute's facility is perfeclly serving that purpose. Human cost is also much lower far now if
the productivity iz apt reasonably high. Far now, discovery work is done for Bels Phamma Canada, and we just have to find a way o move these o olecules inlo
development stage.

Case 3:14-cv-01790-VLB Document 76
Case 3:14—0*2'-01?150

We can have 'a Skype conference call, and preferably, you and Jircng can visit hereat your earfiest convenience: The bottom-ine is that you have ta be serious
and take actions. Talk is cheap, and we all know that. :

Best,

Zhaoyin

T et bt brishtany
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Don Zhang «don.phamamang@omail.oom>
To: Zed Wang <zwang_ca@yahoo.com>
Ge: don Zhang <don_zhang@hetapharma.com>, "2 wany® <zwang.ca@gmail.com>, firong Pang <jpenglOBhgmesil.omms

Hi Zhaeoyin,

{ chatted with Jirong about visiting your (abs at both Shanghal and Manjing and he is excited about the tip foa! WWhat are the best dates for you for us to come? Please give several oplicns so that we
can select e one that Mall of us. :

Racanty there are soverst lnvesiors in China with deep paskets Ika to work with BetaPhamma (USA) and we may need to meet them together o dose deals. The new venture ¢an be very axciling ans
2 {ryr

with very significentty lerger sizal By the way, how many team membars you have there? how many trles with Ph. 0.7 Will try {0 find dime (o chat more with you over phone. Loaking fonward to

nearing from you 2aaind (W have a lot of headache things heppenad here 50 have (o wark even In the waekends). Please stay In touch!

Reqards,
Don
QOn Sun, Jun 15, 2014 al §:48 P, Zed Wang <owang_eafSyahoo.oom> vrote!

Hi Don,

L4
Thanks for your reply and the kind words1
1 think it would be a good idea for you and Jirong to visit my lab in Shanghai, perhaps Nanjing 106 if time permits. Cost for R&D in China is sl more cost-efi
provided that a gocd enalytical capacity is avallable. In Shanghal, the Institute's facilijys perfectly servng that purpose. Human cost s also much lower for now
if the productivity is kept reascnably high. For now, discovery work is done for Bata Pharma Canada, and we just have o find g way {0 move these me leg i
development stage. -

W can have & Skype conterence call, and preferably, you and Jirang can visit hera at your earfiest convenience. Tha boltom-ine is thal you !
and take actions. Talkis cheap, and we all know thal.
Best

¥

Zhaoyin

On Sunday, June 18, 2014 11:35 AM, Don Zhang <den pharmaman@gmail.com> wrote:

Zef <zvany.ca@gmal.coms

67 Lion Mang <don,phammaman@gmail com>

i Don,

‘;\."lhai is new &t the ASCQ meeting? Just update you that cur Crizotinils 'me oo sompound is moving along well and thrulini e 160" compound s also picking up the pacs. Ineddition, we kave #a0
ma.!sa.'a othss high vahue "me too” programs with grea promise. | certainly hope we can resolve afl of the issues and move things forward together If that Is what you wanls, i have 0 know what
thinking and ) -
what Is your position on ali of thase Isstss. As I mentioned earhier, & could be ireversible onca the lawyer is invaived and things could be very unglessant for sveryone, Hepe t¢ hear back from you
£0011.

Bedt.

Zhatyi

[E ROV W N e}

Sal, Jun 21 2014 21 222 PR
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[on Zhang <don phammamang@gmail.com> Wad, Jun 4, 2014 81 2:41 AM

q To: zhacyin wang <xwang.ca@gmail.comn>
3

Hi Zhaoyin,

ting conference 2t ASCO! Alsa itis very exciting for me to know those new discoveries you are making theref Certainly we have a lot of new drug discovery interast and
1 and hopaiully we can be more usefd for patients, in particular, cancer paiients. 1 will share more Stuff with you and | am excited about knowing more about yaur thoughts
fram Chicago this meming (about 2:30AM). Wil bs in touch! Thankst

Don

Jouotnd fend nisan]

Don Zhang <don.phamamangigmail.com> Bar, S
To: zhacyin wang <zweng.ca@gmailcom>

tHi Zhaoyin,

v dunying Yus

1 am very excited to axplore sven greatar opportunity with you in new drug discovery, in parficular, oncolegy Held. | guess you are currantly working with resesrch institute manage
Shanghai? '

Anyway, | am inind iing & gormpany vary musn ke Zhejisng Bela Pharma in Shenghal, Since we have more exparisnce end knowladge than a decade
wgether efiicizaty, v 1 60 TRt Doter han ahal we 4id within ZJBP with sustainable growth. { Believer in thal you are one of ia bests in medicinal chemistry o

) ., i > i
e best oneoingy WD

g¢, i we find ow 2 way 10 wotk

wm s CYarng (e o ey
g0 we should comes ol

i Twe daning ou

way o work togethar Just wonder if & great polantial like mudh segsran ZJEP ik kind of dream you ar

1 will share more with you aboul tur new prograsses on R&D, RA, 80, 1zgal alfairs and finandal if you fike tater@e&

How about your works with Prof. Yuan? How is the business refaionship you have with them in Stanghai? Pleass share your thoughis and ideas! plsase stay infouch! Thaniks!

Dt
[Qusied tond higoen]

Mor, Jdun 8

Zed <zwang.ca@gmail.com>
To: “zweng_ca@yahoo.com” <wang ca@yshoo.com>

Sent from rny Pad

Begin forwarded message:

. From: Don Zhang <don.phiammaman@gmail.com>

| Date: 2014556 §BH GMT+8.LF12:42:04

To: zhaoyin wang <zwann ca@gmail.com>

Bubject: Re: Legal action against you and BetaPharma US

{Cuntind tndt tidkten]
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Zed Wang <zwang_ca@vahoo.com>

Reply-To: Zed Wang <zwang_ca@yahco.com>

To: dan Zhang <don_zhang@betaphama.come, Don Zhang <don.pharmaman@gmail.com>
Se "z wang” <zwang.cagdgmail.com>

Hi Don,
Gmail is down in China and | have use 1o use other maitbox to write you.

Taking a position is to use the govemment resource to serve our purpose, as you know how ining gre run in Ching now. | have the frsedom to work on anything hat
i am interested in, and | have the resource to move BPCI's projects now. Attached is 2 xenograft study resulte of BPCl's lead cMel/ALK dual inhibiter, BC-00081,
Although BC-00081 1s somewhat less aclive than Plizer crizotinib al 30-mg/ka, it showed a clear dose response and compieted eliminated the tumor at 100 myiy
(n = 6). We suspeciad the the PK can be improved with a selecticn of z sultsble st and the compound s very same at 100 mgikg dose in mice, Anyway, | think i
is & low-risk project with a good possibllity of success. We alsc have & "veny-low” risk GV drug véth & huge potential in the world markel. BPCl's BTK inhiblior is
also @ low Ask project and need only the o called “development”. Wish {his Kind of combination of projects end some ssad money, 8 successiul company can D
gasily built in China.

1 would fike to see how serious you are on this since | am tired of empty promises, and this is all about promises and obligations. 1 zlso would like to know i v
intend to honor our "employment agreement” and | hope we can continue with the mission we have set out before. The Mew-Co will have sll of ihe assels from
BPCl and its ownership can be structured as we have originally agreed on. Otherwise, | don't have time 1o drag this any longer and 2 legal procass will be

way resolve all of the issuss. b
;‘)b

Let's ba hanest to each other and have a serious discussion and | leox forward to hearing back from you soon.

To: Don Zhang <don.pharmamsn@gmail.cam>
Ce: Zed Wang <zwang: ta@yzhoo.coms, don Zhang <don_zhang@belapharma.coms, jirong Perg <ipeng 108@gmail.com>

Den,

{ would say the sooner, the belter, so we can resolve things ASAR The only "bad” ime is between Aug15-28, since | have 2 travel plan with my family. Anyway, as { sald, | hope you can come ASAP
Viilh re'ga'rd§ 1o the manpower here, twe yu‘ 3 emgdoyees left for school last menth and | am looking for replacements now ia Nanjing. | have B people in shanghai fab and wying t hire mora, but j8d .
space is limiled untit our new lab renovation is finished toward to he end of the year, Due lo cost issues, | don't have any “sea nrtles” and the employess in Nanjing are very go:ad by my stz ';dard

FR e

Ihauyin

Sant from my iPhone
fauniad text Niden]




Don Zhang <don.pharmamangggmail.com> Tug, Jun 24, %

‘ To: Zed <zwang.cagdamall.com> _
N Cr: Zed Wang <zwang_co@yahoo.com>, donZnang <don_zhang@betaphamma.com>, firang Peng <jpeng108@gmail.eom™>

Hi Zhaoyin,

3]
EH
™
o
R
T

That is great! Both Jirong and fare excited about a trip to visil you! We will contact the patential investers/pariners as s00n as we can in China and work out the best dates

posied on he progress on our side,

O

D

e o

o o

o»°

AN

QY e S — R— -

_\3} [ N - 3 o it

Fed crwang.ca@omal com> P b
To 4 <o phannamangymail.com?

Ge Zed Wang <zwang_ca@yshoo.come, dun Thang <don_zhang@betephama roms

s and gat some e

Hi Do,
Fyeonict like 1o know soms real datas for your future visit tf you are seriaus about afl of this, maybe you can et me connect me with your potantial irves
come for sefious discussion since most of Ure Chinese investors ar@ just bhufing. The cther issus is the smiploymped agreement we have and T would ke 10 Kndw NOW YD

yeu ore sefous and | cannot wail forgver

NG
A :

Don Zhang <don phanmamaniSgrall.com>
To: Zed <zwang.ca@gmeil.com?
Ce: Zad Wang <zwang_ca@yahoo.cam>, don Inang <don_zhang@betapharma.com>, jirang Peng <jpeng108@gmall.com>

gcument 76-1  Filed 05/11/15>Pag
sDocument 51 Filed (}3;’23,/3.5“‘\3%

rit Zhaoyin.

Yagh, il is & good idea to start some preparalion works ow.

sued after our talz in

Currantly the mejor NvBSiment ppjects we & taiing abow with the potential investars are the projects we initiated in Prncatén. We wem EnG o have you

14-cv-01790-VLB B
Case 3:14~cyv-01790-VLE

ik i
How then, in orgsr 1o have your projecis incluzed in the deal end stari lo telk sbout them now, we need you send the list of the profecis andd glege FIo vou fike to put on the table
ior 1 inink et we work fogetner by shaiing {2 siraitar vision, we should work oul 2 gaod deal and practical plan to move forwandiore §su
Jirong is iraveling with his family and will be back to Princeton next weelt And we will maet with one of the most important potential investors on Wadnasday againin Princston. AS we a8 engaging
—1 thase activiies, the date of maeling in China will be detenminad accordingly. So 1will update dates of our trip afier our meeting {fourth meeting fo discuss the agreemeny to you next wesk. Also look
™ forwand o nearing from you tco.
(]
n
m s
Q Don
{Canigtead Llexd mgain]
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Case 3:14-cv-01790-VI B Document 76-1 . Eiled 05/11/15  Page 31, 0f 36,3 ic0n&view
¢ gg‘ﬁ'%giﬁ Document 517 i}!ﬁﬂlﬁg%ﬁ?“ %1%%@{1%%1"'6@“‘ fhlerie

1haoyln wang <vwang.caggmait.com>

Legal action against you and BetaPharma US
27 messagay

Vo, Bay 14, 2044 81 TH2R AN
@i conT>, Sy Meng <jpong H3dyancs came

. oy Peag <jinang_pengQbelay
noty, W Bus-Un w06 128 com>

g <don_ThngEoetaphanma L
i, wel yunn <chomiatakdy

Gea[Zon,

ors ot { have bana nuolved will, A6 o witness fof ha agmements, | am deplorad by what you i tying 1o da to thase
wdthara mantioning o of (o Investors zre our cofega dlassmslos, AB ol Siem are golng lo padidpate in a logst
2 10 560 3 logal action la becorrsiag the way i

} ot doeply distured by yous ailure fo fulll your obigaton b iha Invest
nvestoss. As 2 fieng, 1 am ashamad to bo assedated with whal yon are bying 1o da,
adion sgaiat you and BatPharma | ik itis 2 gow! thing 1o gat dech_ howevar, hanesty sad iflagrity ara tar moes imporent Yian mongy in 9e. | hat
fight the tiings snd | hope you cas tind an allemative way to resclve G ti svaryone's enviation,

Bost,

Flwoyin

Don Zhang «don pharmamonggmat com> Wed, May 14,2014 at 113 P
To: "7 wang” <rweng.cagigoall com>
(e Den Zhang g_peng@batspharma.com>, garywood@hnlapharmni oo

i Zhagyin,

Tharks for the notel \ & vid try fo communicale wih thiee Isaiders to Bt G solutiune thiat bolh rant ths IRS asies and e1so 8re accoptetls to tham. As menagars of US comportion, as long as slay
sulsida of jaiis, we are undar rostrioted Ughtly by s IS Kaws and enforoed to hande every taosachion and eport eve iting {oven small znsactions) 16 the 1RS. And Inaugh stey cusits of jag, cash
panally is pretty sever somelmes from the IRS and Jony ong Gary A hamdiing gensty poyments for our company for inose wrofy ransactions misted with hose duids,

Ara witling i 1aik wilhy lhosa paopies who are retadad with bolh you and sur Company ard iry 1o work oul sametidng It maks os stay cusid arud glso maka the lnands feol

Movathatass, wi
i our finanel meneget wha by handing our fnance now  Hope you halp W sheuld ho no20s SOMS PIEr Wiks (coam Jout in ordor ko satisly the IRS Thank egaint

acoepiabie. G

Regerds,

Den
auntad tont hidde]

Frl May 18, 2014 3L 9,15 AM

. wang <xwang.sagagmali.coms
Tor fion Zhang <ion.chanhameagSamail o>
i Den,

Thanka for yeur alentien to these matiors, | Sink you and | wil alss hove lo firnd 4 solstionsdaciston far our pattnershlp or rty pmployment agraement with youBeiaPranna, Wa gimply canaol ignoe al
of e issizes and drag this on forfop long | hepa we can readh an ajreementiestiomant withiout legal precesdings which { seoud tesenve as iho fast resnurce. Lam in Moatrea) untit the 20t of May ant
plassa givs mo a coll 81 your earisst eanvsaianca. My phena numbaris - 51t and 1 inok forwand (o hoaaring from you,

Basl,

Zhaoyin
fOued it tidean}

Do Thanyy <con fhamemang@geal com>
Fir: 2 wong <wang ca@gmail.orp-
Ce “faong, pangdhatapharma.com’ <irong, pengdBnotephanmy comne

ton, May 18, 2014 R 222 PN

Hi Zhsoyin,

Thanks for the notel YW fry Jo coll you tnis week. Gary is elso warking on the clzar up on Uig regaia. The key faclor s 1o sabsty e IRS. Wl bo in touctd

Ban
fliuaied b Bislen}

Zod crwong.ca@dgmal.cam> Mon, bay 19, 2614 at 5:32 PM
To: Oua Drang vdanph maman@uoail com>

1t Gan,

Therks tor your reply. twill lenve for Shanghal thls coming Wednesday aad hopo we can hiave 8 conversalicn SamcTow, 0f you may feach me at afier § anten i Shanghed on Thursday.
Anyaay, | cecalily Bupe we can Sad 3 sofution that et arly valsy IRS, also be fair ta ovaryona invalved. Haok farwart lo hoating from you.

Y
o,
naoyin

5 AR Ploos
F 01488160, FH2 22 DonZhg < =R
e 12 Bnden]

£
Tar Oon Zhaey

sadPumail corn>
1 pruasnamsed@grni o

Hi Oon,

o gvarytinng by 0rae olber menans

36 L0 . § Sy DODE we £ 1D

tyough logat pr

Zhaoyin

¥ e basten

0212614 401 PM
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Dont Zhang «don ghamarnang@enal o> Sa, Jun 1<, 2014 A 11135 P
i, 20 Wang <awag_ca@yahno. oo
21 dots Zheng <gon_zhEng{Ebolednimma.come, Tz, ¥ang’ vt caiigmal cam>

Hi Zhaoyin,

Looks ke you have Mmade rosly great pi in ALK{m) Congraiulstens o your i prograssedd

Whan pomas 1o new dnug cicovery, of cowres, T a7 very serious ard vory exdlied sboutf and ke te £xpiore overy peasbifly 10 wad ol semotiing with you fof thage groat projects win gresd
potantials

Vo currantly 1ave 2 good distoemy e Mol we d3ssmiled rom rmer ampinyses of Novanis, J&d snd aiber phrmz cemparioa in New Jarsey. In pattieyiar, Outh Richeal fraco end Micnad

Lost 2 have exdonsive discovery axpi Vi y Mty ToLus on encolay. twnid be radly groat it you coms fo mes! with sur losm and dsnuss projerls wiith shom uxlensively, We aili
1y da weork cut pvary aspedt of aofiabamitton plan. So | woukdtiia fa invile you como fa Privstan (2 meet xir loamme IRD, RAL Financtal and s a8}, Aryway, itIs vely ayciting to explot thosa great
potmiviial with you. Also | would e o pay o visit 1a your 1ab b Shanghsi if you ke, Maybo voih Jrong and  would vislk youifyou iike. Thal woudd be vosy (1o to talk and wask cad fidrgs lor the
futxce. Fiaaso i6l mo know, 3t 1 am Jeoking orwaid to hoaring frae you Sgalnl Hope you tuwva & wonderid woskand thor in Shanghait

Don
Qurred lest hidiios]

Zod Wang <wani_Ca@yahos cum> Sua, Jun 15, 2014 at .48 PM
Reply-To: Zed YWaag <owting, cQyahos con~

Ta: Don Zwing <don phetnsmangiyitat, coms

Co: don Zhang <don_sh ngqidsiaphanis coft>, 2. wang” wowan)caghgrait com>

HiDon,

Thanks for your reply and the kind wordst

1 think it would be a gaod ides for you and Jirong to visit my leb in Shanghai, perhaps Nanjing loo if time permits. Gast for RED in China is slilt mors cost-effectiva
provided that a good anslylical capacity is evailable. In Shanghal, the nstitute's facility is perfeclly sering thael purgose. Human costis also much fower for now if
the productivily is kept reasonably high. For now, discovery work is done for Beta Pharma Canada, and we just have to find a way lo move these motecules inis
developmeant stage.

W can heve a Skyps conferenca cafl, and prefarably, you and Jirong can visil here at your eatliest convenience. Thes boftom-linie s that you have to ba serious
and take actions. Tatk is chaep, and we ail know that.

Best,

Zhaoyin
otey i Madang

Bat, Jan 21, 2014 af 328 PM

Don Zheng <den phamamseQgmef.oony
To: Zod Wany <xwang_ca@®yshoo.com>
{c: dan Znang <don_zhenp @bele phenma,com>, 2. wang® <awong sagegmetioon, fireng Peng <pengtongdigmaicom>

H Zhaogin,

{ chatted vallhs Jirong aboiA visiting your {abs & bath Shanghal ard Manfing eid da is exdted aboul 18 Iip 0! What are tha best dafes for you for s to come? Plavno give soveral apfions a3 that we
can gelect the ana il Blali ofus.

Recandly there we sovera) Investors Int Chine with deap patkels fike 1 work with BalaPhama (USA) and wo may neatt te mest thom logather 6 dase daals. Ths new venlurs Can ba vafy exdling end
vilh very signiicantly larger sizef By the wdy, how many 10am membisrs you nave ther? how many turiae with Ph. 0.7 Wit iry to fired Yion 1 chial mase wilh you ovef phone, Loaklag lerwerdle
hasying from you againl - (e nave a lol of headache iMngs happensid bara 50 have {o wadd svan In tha waskendd), Pledse slny in wudy!

Regeards,

bon

, 20t 340

Thanks for your raply end the kind wordsi

1 think # would ba a good kiza for you and Jirong t visi my lab in Shanghel, perbapa Nenjing too #f tma pernils. Cost for RAD in China is ofift more cost-eliective
provided thal a good analytical tapacity is avalighls. In Shanghal, the Insiilule’s faciity is parfoctly serving lhat purpose. Human castis also anich lower for aow
if Uie productivily Is keplrsascnably high, For now, discovery werk is done for Bela Phamma Canaga, ang we just nave 1o find 2 way to move these moloculss o
development stags

W ean ho
and ake A

sl your eadies] convonience. The volionviine Is that your hava 1 ba s

coiny fhat
Bost -

Zhaovi
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To: Bon Thang <don ghamepangsmatl noss>

Hi Qeon,

Abalis pew st (e ASCO masting? Just updats you el our Crizofind "ne tou” compourt Ja mavlg alorrg well and fondinit "me tos” comptund Is alse pisking up the paca. In adton, wo heve sise
initiate olhar high value “ma toa® programs with great promied. | oartainly haps we £an rosaive of of the Issues and move things forward tagathar If thatis whol you wants | have 1o ¥now what you tie

inking wnd
whisl I8 your posiion on 38 of these lasuss. As { mentioned sarlio, il coukl b ireversihie once the towyer is invalved and things could be vy Lapieasant 10 ouryana, Hops bo hear back from you

HEIN,

Basgl,

Buoyin
Frund bt Meiton

Don 2hang <fpn phanmamsnggmell.com>
Ta: zhaayin warg <awdr ~ce@gmailcom>

Mo, Jun 4, 2014 st 3141 AM

Hi Zimoyin,

1 v very by dnd warg esciting conterence at ASCO! Also Itis very exciting for me to know B1066 new dizcovedss you are making thers: Cerlainly we havs 1 tot of new Y discovary nlosest and
paastadi Bio to shnm with you erd hopolully we ean bs move salu! for palionts, in parlicular, cancer potiants. ¥ weiit shera more siuf with you and | am excsd sbout dnowing moro abow your thoughts
and idsgs naveel, §Wine sk fom Chicego iis moming (utout 2:30AM), Wil bs in oLt Thanhks!

Bon
[Cxiomad tad ticiden)

4 gt 12:42 P14

Don Zhang «don phanmamsngggmatl.com> Sal, a1 7, 20t
To: zhaoyin wang <zwang.cafligmail.com>

Hi Znsoyin,
§ am vory exeiad to axpiore ovan greater opponunlty with you In naw drug discovery, in particatar, onoclogy fald, | guass you sre cusrently working with revearch Inslituta managed by Juoylng Yien in
Shanghai? )

Anyway, | am ihiqi‘,{qxg s h?ga'skfng a-<uthfiany vorystich lke ZRojiang Bets Phens In Shanghel. Since we have more axpoerionca and kigwledge then 6 decado ago, it wd find &1 a way to workt
togatier efficisnlly, v oii do milch betar ar what we ¢id within 2.0P wiin suelsinablo growth. | believerin nal you are one of the basts in madicinal chamistry on tha eartn so wa shauld come gid
hs bast orcelbgy sroducts on P nartii T we o nd oul b wey lo waxk togather, Just wonder i groat potontal ke miveds belter hen ZI8P Is kind of draam yeu g1 drasping?

1 WX shafe wiove With you abioul oiir ew progresses on RED, RA, BD. iegal alfaire pad Snanda il you kke later on

Hew abowd your works wilh Prof, Yuan? How is tie business ralalionship you havs with them i Shonghal? Ploaka share your ihoughts and linas! plaase sley in tauch! Thecks!

Don
fiatad bed Mdden]

Maon, Jin 6, 2014 a3 7230 AM

Zsd <xrwong.cafggmail.oom>
Ta: “zwani_ta8yahao.com’ <awang_ta@yanoa.com>

Sant from my Ped

Begia forwardad mosssge.

From; Doe Ihang L
Dets: ZOMGHBABLI OMT+.E4

Tos ThLOYE Wang <zso,
Quiject: 2 Lagel action sgelant you and BeigPhons US

3,08 255
2

Ravoted bod bixkdon

Zud Wang <zeang_caByshoo.com> $hon, Jun 3, 2044 al 6:30 AM
Reply-Ta: Zud Wany <avang osflyshoniomny

To: don Zhany <don_rhangifoeleptimacom>, Don Zhang «don.phammsmen@gmai.cam>

R *z, wnng)” pxan s gsl et

Hi Dan,
Gmall is down In China and | have uss to use other maltbox to write you.

Toking & position is (o uss ihe govemment resource to serve our purposs, as you know how thins are run fn Ching now. | hava tho fresdor o work an anything thal
i am interasted in, and | have (ha rescurce to move BPCY's projects now. Attached is a xenograll sludy rasults of BPCI's fead cMeVALK dual inhibilor, BC-00081.
Although BC-00031 fs samewhat less active than Pizer’ crizotinlb at 30 mghkg, it showsd s clear dose responss and completed eiminated the Wimor ot 160 mgikg
{n=5). We suspactad tha the P can be improved with a seloction of a suilabie salt und the compounid Jz very st st 101 englkg doso in mica, Anyway, § tilak
is a law-lsk project with a ood posaibllity of success. We also have a "very-fow” risk LV drug vith & huge potentind in te vl market. 8PS AT inhibiar s
also o low risk project snd need only ths so called “development’. With this Kirdd of combzration of projecis and somy s0n mandy, & sutssssiul company canbe
eaally built in China.

1 would liks {0 568 how sarious you are on this since | am tired of emply promises, and this is all sbout promises and abligations. 1 also would like to know if you
intand {o hener our "employiment agreoment” and | hope wo can centinue with the mission we havs sel oul before. The New-Co will havs all of the aasals from
8PCI and its awnorship can be structired ag wo have originally agreed on. Otherwiss, I don't hava time 1o drag this any longer and a legal procsss vill be the oniy
way resolve all of the issues.

1 &i's be honpst to each ather and have 2 serious discussion and | fnok farward to hearng back from you soon.

Bazt,

Zhuoyin

{Quctad a0t B}

9/2172014 4:01 PM
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Yo Dan Zhong <Conphammamanghgmad.cem™

So Zed Wang <swsny - 1@yahoe.ceay, doan Zhang wdgn_zhongd@hataphams comz, g Pang “jEengi8@gmal.cem>

Bon,

SAD

1111838, #iasa | hava B (e o0 vy 7. Arpany, w8 1RE0, ) bipd yau can comg

| woukd say 8 SUOKOE no DENAL, 62 W 080 resod Hings ASAR The unly "hrid” teres 1 balwhs

S esgonds 6 139 manpowes heis, tyvo 3 3 ampicyoes R lor sthoot iasd mo i and § s lpekinn 00 [apLcannts o i t3earg § b B peopis T wicahes lob sl g Lo Wik mncre it o
‘ spaw; i Bmiled ontil our pew 12b renovalion is finlshed lowart 165 s eyt of e yeur, D 1 col iszeEd, 1 dond puvo any “sun bAlos" aral i siipleyecy B Aarging e véry govd by my standend,

B,

Zhavyln

Sent from my PN

iChundad bt hebdon}

0n Zhasg <donphermamandggn Tus, 2 24, 2014 51828 AN

. Tor Tod <owonpcaigmali.cam»
é'a H T Zad Whing <awang_tagyedao.uat, oon Zhang <don_thangradapham. oom, frong Peny npeng OAGIImatom>

+i Zhsoyin,

That ls groall Buth Jiung =nd t are wwited ebout 2 irp w vl youl Wa wil condact the polantial ivestas sipedngrs 4s soon 78 We an ia Chind and wok o o bevt dalez ASAF, And | wi kess you
pasied ont ihe progrods on ¢l 360

Regerds,
fron
{Ctved Lond hxiieaj
Izd cawang cadhemaloom> Tha, Jun 26, 2014 a1 8,13 PM

K Z T Dan 2hang <don pharmesmengemalt, oe>
Z, G Zod Wong <ewarsy_CaZgyphor.com>, dop Zhang <don 2hanggivalaphamr tom>

¥ Don,
} wodd fiko o Jmow some real dales for your uture 3 you are surdous about e of Dils, maybe you can latme cuspetme % your potentil Invanons t gt sene prewark done bafens you
e for sartona discusEion slncs mastf tia Ghinssa favastors are jus! ViLfling The olber issusising smpicymont ARMEmant wa fvs and Lwould ke 1o know Row yos 1 going t6 “nane’ 4 Hupe

¥ou oy sotlaus and toanest wait formest,

Bad,
pas

Sant trom my 1Pad
{atshas ted Biasens

Dan 2heng <onphumananiiumel.oom> S, Jun 28, 2014 2l G52 P

Z '5 “fiz: Zodd <quang.ougggmal.onms
ne: Zed Wang <owang,_sayehon.cmny, con Znang ien_zhangfbelaphama iy, jrony Peng <fpang 108Rymed cum>
Hi Zhaoyin,

Yosh, & is 8 good ian te eiast gomes prepafation works now

Tarrently e major v sl projects W ans lisy abadt with tha potenisd Invastors g W prblocts wil inltated in Prncatan, Wo wars plating 1o fgve yorr Facieees Fichaing afer our taik i
shangtia, Mow i, In arder to Tews yowr projents indhuded In the dest and elant o 1l sttt Sisin nov), wirnissd you pens M et of e projuctr arid wlagas of tanh projuct yin ke fo pulan iro lable
sor discunsion. | ik thal wie venk areliea? By hing o Similse vision, wo shotid weslt o o GDed dust urdt pratind plan o mova Bopwatield 10 1Al SABGD Y SETEHSY,

Streng I teaveding with his Tamity sng? wit be bad o Brinceion noxd weok. And w6 will rmoet wilt ons of (s most imporlant patontal imvesters on Wh day agaia in Prinoeton. Ax wb am engaging
ios9 aalivites, 1o dale of Mosting In Thine Wil ba dakerminad ancoatingly, So Lwl updats dales of cur trtp afler our maeling {Faiuth maeting to diucuss Ms agreement] to you next weok Alsa fook
Iarvead Yo Rinsdiag freaiyen loo, '

Dony
FQsaarerf bt bickoery
| 2 Wang <ewang _sa@yahee.coms Tue, 1 1, 2014 8t 1:2B AM
o] ReplyTor Zed Wity g, alysod e
/Z,’]/ To: Don Zhang <sdors phann s e oo,
Gos don Zhang <doo piveiidibolapilnating

Hi Don,
tachad please find an inkodustion of prajscta Bhat Bela Pharma Canada has developed. 1 polisve the mest promizing oies are the iasi thrae projacts, though ho
iP protection on EP4 ars the most sofid une and wa already have US and Japanase iasued patents.

Zed <meeng.ragiymdioom>
, ang Peng <feang 103@Gmmal.com>

{ just hops to resclve ol of thi fostos 65 zoon a8 possibis and the pace of communication with you 12 jusl oo siow. Ploase oxpodite tho wark &t your end,

Bast,

2haoyin
T lox ik

3

Bote Phacmm Cenada Program Suswnary-Ganary! afides {tor Doealpd!

14 7O ol W25 AM
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EXHIBIT B—AFFIDAVIT OF LANCE LIU, ESQ.

(Retyped, bold transcription of text of affidavit, followed by
photocopy of original document executed by the affiant.)
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SCHWARTZ & PONTERIO, PLLC
Attorneys for Defendant Lance Liu
By: John Ponterio (ID# 005311992)
134 West 29" Street — Suite 1006
New York, New York 10001
Telephone: (212) 714-1200

BETA PHARMA, INC., BETA PHARMA
SCIENTIFIC, INC. and DON ZHANG.

Plaintiffs,
V.
LANCE LIU.

Defendant.

SUPERIOR COURT OF NEW JERSEY
CHANCERY DIVISION

MERCER COUNTY
DOCKET NO.: C-46-14
Civil Action

AFFIDAVIT OF LANCE LIU

STATE OF Connecticut )
) ss.:
COUNTY OF New Haven )

LANCE LIU, being duly sworn, deposes and says:

1. | am the defendant in this proceeding and I respectfully submit this

affidavit in opposition to plaintiff’'s motion for a preliminary injunction.

2. In 2011-2012, | performed certain legal work for plaintiffs. They have

and maintained this proceeding, unnecessarily, to compel me to deliver their

legal files | have, however, already delivered all plaintiffs’ client files in my

possession to them. Plaintiffs agreed twice, in writing, to dismiss this

proceeding upon delivery of the client files and | ask the Court enforce plaintiffs’
agreement. As discussed more fully below, | have fulfilled my obligations as an

attorney and | respectfully request that the Court dismiss the proceeding.
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Background

3. | am a patent attorney with technical expertise in chemical and
pharmaAceuticaI sciences and in the last four years | have devoted the majority of
time in drug development in partnership with pharmaceutical companies either as
a consultant or as a business partner.

4. In July, 2011, | began business discussions with plaintiff Beta
Pharma, Inc. (“Beta Pharma”) in the development of certain pharmaceuticals.

5. As the first step of collaboration, | began recruiting drug formulation
scientists and purchasing certain formulation equipment while Beta Pharma
provided laboratory space and paid the expenses of purchasing chemicals.

6. By August, 2011, a collaboration agreement to develop generic drug
products between Beta Pharma and | was drafted. My plan was to work with Beta
Pharma on generic drugs as a consultant or a business partner.

7. Beta Pharma’s business manager, Amy Chen, initially asked me to
help Beta Pharma handle certain legal issues with payment deferred because of
Beta Pharma’s liquidity issues. Initially | declined because my main interest with
Beta Pharma was getting into generic drug business and | did not want to
complicate the relationship.

8. Don Zhang, Beta Pharma’s CEO, advised me that the liquidity at Beta
Pharma was only temporary and that | could help Beta Pharma to improve its
liquidity problem by taking on some legal work on a deferred payment basis.

9. In addition to the use of laboratory space, Don Zhang further

promised to make a cash investment in the company as contemplated in the
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!

collaboration agreement drafted in August 2011 when the liquidity situation |
improved;

410. In reliance on Don Zhang’s promises, | also began to purchase
equipment at my own costs, for Beta Pharma’s drug formulation work including:
(i) an Agilent 1100 HPLC (ii) an HPLC made by Waters Corporation and (iii) a
Vankel 7000 dissolution apparatus. In total | spent approximately $19,000.on
equipment.

11. 1 also recruited a pharmaceutical formulator, Dr. Yimin Sun of
Southbury, CT, to help with the equipment set up and drug product screening at
Beta Pharma’s laboratory in Branford, CT.

12. Between December, 2011 and November 3, 2012, | performed legal
work for Beta Pharma relating to patent applications, leasing, employee relations
and corporate issues.

13. | billed Beta Pharma for this work at $180/hour with 6% annual
interest for any unpaid balance. In 2012, the amount of unpaid legal fees
accumulated but the collaboration projects moved on a slow track and Dr. Yimin
Sun, the formulator | recruited for the collaboration, moved on to a different
company.

14. Don Zhang promised to convert the balance of my unpaid legal fees
from December, 2011 to September 13, 2012 in an amount of approximately
$89,600 into shares of Zhejiang Beta Pharma at the same price he sold such

shares to others.
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15.  When the liquidity issue started té improve in October, 2012, my
unpaid legal fees from December, 2011 to September 13, 2012 of approximately
$89,600 would have been worth approximately $215,000 in Zhejiang Beta Pharma
stock. Beta Pharma, however, reneged on both promises: (i) to make a cash
investment into collaboration projects as stated in the agreement drafted in
August, 2011 and (ii) to convert the unpaid legal fees into Zhejiang Beta Pharma
shares.

16. On November 3, 2012, | terminated my relationship with Beta Pharma
including any legal representations that | had previously provided.

17. In December, 2012, Beta Pharma made a partial payment of legal fees
in the amount of approximately $70,000. The payment was in cash because the
value of the shares in Zhejiang Beta Pharma had substantially increased and Beta
Pharma intended to keep the appreciation on the shares for itself. The remaining
legal fee balance of approximately $50,000 was paid in cash in 2013.

18. Because Beta Pharma reneged on its promise to pay the legal fees
stock | lost the significant appreciation in the value of‘such shares in an amount

of approximately $125,000.
The Client Files

19.  During my work for Beta Pharma | only kept electronic copies of
certain documents on my laptop and relied on Beta Pharma server for file storage
and backup of all communications.

20. At the height of Beta Pharma’s liquidity crisis in 2012 it was unable

to pay for the copying/printing fees.
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21.  While | terminated my representation of Beta Pharma, | believed that
the client had duplicates of all these files. In any event | sent Don Zhang and
Jirong Peng copies of any important or time-sensitive documents at the time |
stopped my work for the company. For examples, in January, 2013, | delivered all
patent and trademark files to Beta Phama electronically.

This Proceeding

22. Plaintiffs commenced this proceeding on June 27, 2014 to compel
me to deliver their client files. |

23. That same day, counsel for plaintiffs contacted me by e-mail and
offered to “withdraw this legal action” if | would deliver to them “all files
associated with [my] representation of Beta Pharma, Inc., Beta Pharma Scientific,
Inc. and Don Zhang...” A copy of this e-mail is arinexed as Exhibit A.

24, - Immediately after receiving this e-mail, | began to deliver, again,
plaintiffs’ client files to their new attorneys. Between June 27-30, 2014, | sent
plaintiffs’ counsel numerous documents ‘relating to my representation of plaintiffs
that had been stored on my personal laptop. Even though | believe they already
had many of these documents, | delivered scores of files comprising over 5,000
documents.

25.  After | delivered the files, plaintiffs changed their position. Even
though they, in all likelihood had the files to begin with and even though | had
acceded to their request and had delivered the client files again, they were no

longer willing to drop the lawsuit but now insisted that | sign a consent order. |
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objected to this additional requirement and asked them to discontinue the case
because | had delivered the client files. They refused to do so.

26.  On July 3, 2014, plaintiffs’ changed their position yet again and their
attorney wrote and advised the Court that they “would accept a letter from Mr. Liu
to the Court representing that he has turned over all of the files.” A copy of
counsel’s letter is annexed as Exhibit B.

27. Because of their ever-changing demands, | was forced to retain
counsel to respond to this lawsuit. | have produced additional documents.
Exhibit C is a chart setting forth, in detail, a catalog of the 6,199 pages | have
_produced to plaintiffs’ counsel.

Files Delivered

28. As noted above, initially, | proddced all the electronic files from my
labtop related to my work for Beta Pharma. These were all saved in an electronic
folder | had on the computer for the purpose of storing Beta Pharma work and |
have produced them as documents Liu 0037-5769 as cataloged on the chart
annexed as Exhibit C. It took }ne many hours over the course of three days to
deliver these files.

29. The only documénts | have withheld from production from the Beta
Pharma electronic folder on my laptop are approximately 13 files that | had saved
to that same Beta Pharma folder but that are unrelated to my legal work for Beta
Pharma, including: (i) files concerning to an antibiotics patent that is owned by an
unrelated third party; (ii) documents related to my visa application for business

travel to China for the company; and (iii) one of my e-mail communications with
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my personal attorney from January, 2011, from a time before | began acting as
attorney for Beta Pharma. Out of an excess of caution, and to be thorough, |
offered to provide these documents (except for my privileged e-mail with my
personal attorney) to plaintiffs’ counsel for attorneys’ eyes only provided they
gave me a non-disclosure agreement. A copy of my e-mail proposal is annexed
as Exhibit D. Plaintiffs’ counsel has not responded and has not offered any
means of securing the confidentiality of these documents.

30. In addition to the electronic files from my laptop computer, | have
also now reviewed my Yahoo e-mail account and produced all the e-mails from
my personal Yahoo account relating to my work for Beta Pharma that remain
available. Any other e-mails | may have sentor received on my Yahoo account
~ relating to legal work for Beta Pharma have been deleted. | have produced the
Yahoo e-mails to plaintiffs’ counsel as documents Liu-5770-6199 as cataloged on
the'chart annexed as Exhibit C. Viméaily all these e-mails were exchanged with
plaintiff Don Zhang and with Beta Pharma’s COO Jirong Peng to their Beta
Pharma e-mail addresses so | assume plaintiffs already had copies of all these e-
mails. While | worked for Beta Pharma | had the use of a company e-mail address
which II used for most of my e-mail communications. | no ionger have access to
the e-mails | sent and received using this e-mail address.

31. | have also produced all my legal bills to the company. | have
produced them as documents Liu 0001-0037 as cataloged on the chart annexed
as Exhibit C. Again, | assume that the company has copies of these bills since

they paid them, at least in part.
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The Motion Should Be Denied
32. When | ceased work for Beta Pharma | did not keep any physical files
and | sent the company electronic copies of all important and time sensitive client
files.
33. When plaintiffs commenced this proceeding, they offered, twice (see

Exhibits A-B) to drop the case if | would deliver all client files. 1again delivered

. copies of all client files to their attorneys as cataloged in Exhibit C.

34. | have delivered ali the client files to plaintiffs so their motion to
compel me to do so shouid be denied and the case should be dismissed.
Conclusion
35, | respectfully submit that | have fully honored my obligations as an
attorney by providing plaintiffs with their client files. | respectfully request that
the Court deny the motion and dismiss this proceeding. If the plaintiffs persistin
maintaining this préceeding after the service and filing of this affidavit, |

/

respectfully request that the court award me legal fees.

LANCE LIU

- Sworn to before me this

29t day of July, 2014

Notary Public
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UNITED STATES DISTRICT COURT
DISTRICT OF CONNECTICUT

ZHAOYIN WANG
Plaintiff,
Civil Action No. 3:14-cv-01790-VLB
V.

BETA PHARMA, INC., DON ZHANG,
-AND ZHEJIANG BETA PHARMA
CO,, LTD,,
Defendants.
MAY 11, 2015

AFFIDAVIT OF JONATHAN KATZ

STATE OF CONNECTICUT )
) ss.: May 11, 2015
COUNTY OF NEW HAVEN )

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

an oath.
2. I am a member of the firm of Jacobs & Dow, LLC.
3. | represent plaintiff Zhaoyin Wang in Wang v. Beta Pharma, et al., Civil

Action No. 3:14-cv-01790-VLB currently pending in the United States District Court for
the District of Connecticut. Dr. Wang’s case arises out of avwréiten contract between
him and defendants dated March 26, 2010, titled “Partnership Offering to Dr. Zhéoyin
Wang by Betapharma, Inc.”, copy attached to the Complaint in this case as Exhibit A.

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 plaintiff in this action. They claim in their motion that Liu “began

consulting with Katz in this lawsuit. . . .” Defendants’ Memorandum of Law in Support

of Motion to Disqualify Opposing Counsel,” Document 64-1 at Page 3. This is incorrect.
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I did not enter into a representation agreement with Zhaoyin Wang till late September,
2014. Lance Liu was enjoined from communicating with me by then. I have never
consulted him in connection with this lawsuit and he has no financial interest in the
case. The facts are set forth in detail below.

5. I currently represent plaintiff Guojian Xie, Ph.D. in a lawsuit pending in the
Connecticut Superior Couri:-alleging breach of contract and other claims against Beta
Pharma and Zhang. | also currently r‘epresent,Shanshan Shao and other investors in a
case alleging breach of contract and various torts against Beta Pharma and Zhang
pending in the United States District Court for the District of Connecticut as Shao, et al.

v. Beta Pharma, et al. Docket Number 3:14-cv-01177-CSH.

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. ie 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, | had become aware that Dr.
Xie already had a pending case against Beta Pharma and Zhang, anq that Attorney
Altschuler represented defendants Beta Pharma and Zhang. Accordingly, when Liu
arrived with Dr. Xie, there was no reason for me to helieve that he represented, or had
represented Beta Pharma. Indeed, it was reasonable for me to 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]
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9. 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 P‘harma, a People’s Republic of China corporation, to certain investors.

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

11. According!'y, Liu informed me that he would communicate with those
investors about whether any were interested in retaining Jacobs & Dow, LLC to bring
suit against Beta Pharma and Don Zhang.

12. Attomey Liu acted as a contact between me and the stockholders,
including Song Lu and Xinshan Kang, who live in C%j;éna. In particular, in view of his
facility with the Chinese language, Liu transmitted my representation agreement to the
stockholders, and transmitted the completed representation agreements back to me.
Liu aiso transmitted the invesiors’ stock purchase agreements to me for review, as well
as certain e-mails between the investors and Don Zhang, discussing Beta Pharma/’s
repurchase of their shares. None of these documents 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 contemplating legal action against him and Beta

Pharma as early as November, 2013.

[¥%)
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14.  Liu and | agreed that Liu would be entitled to a forwarding fee of 25% of the
contingent fee on the investor cases, which constituted a referral fee. Liu never had
any interest in any fee | might earn from representing Guojian Xie.

15. On May 14, 2014, Liu emailed me a copy of Zhaoyin Wang’s “Partnership
Offering” contract, Exhibit A to the Complaint. Liu’s email to me read, in its entirety,
“Please see the enclosure.” It contained no other documents.

16. According to Liu’s cell phone records, produced by Beta Pharma, Liu called
me on May 14, 2014 and we spoke for 8 minutes; | called Liu on May 15, 2014 and we
spoke for 30 minutes; and Liu called me on May 15 and we spoke for 3 minutes. | have
only the vaguest recollection of any éonversation with Liu about Dr. Wang. Based on
an email | sent to Liu for delivery to Zhaoyin Wang on May 15, 2014 however, | believe it
is likely that Liu told me the contents of Wang’s email to Liu dated May 14, 2014, re “My
case against Don(betaPharma)”. Wang produced this email to Beta Pharma when they
deposed him on December 19, 2014, as “ZWANG BP v. LIU 00204”, copy attached
hereto.

17. When | spoke with Liu on May 14 and 15, 2014 | did not know that he had
ever represented Beta Pharma. Nothing in my email to Zhaoyin Wang deals with
confidential Beta Pharma internal matters or any activity during the period when Liu
represented Beta Pharma, from roughly July, 2011 to November, 2012. Liu and | did not
discuss Zhaoyin Wang in person and Liu gave me no other documents concerning
Zhaoyin Wang.

18. Along with my May 15 email, | sent Liu a representation agreement for Dr.

Wang, and a questionnaire for him.
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19. Dr. Wang did not sign the May 15 representation agreement, or fill out the
questionnaire, or otherwise communicate with me at that time, or until mid September.
I did not follow up with him, direcﬂy or through Lance Liu.

20. In December, 2012, in Dr. Xie's case in Connecticut Superior Court, | served
an interrogatory on Beta Pharma asking them to identify their lawyers, in order to
identify the lawyers who had prepared and managed Beta Pharma’s stock qption plan.
Beta Pharma did not respond to that interrogatory until six months later, on June 23,
2014. Their response identified Lance Liu as having been their general counsel.

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

22,  After | learned that Beta Pharma claimed that Liu had acted as its general
counsel, Liu and | terminated the forwarding fee arrangement, and | notified the
investors in the Shao case.

23. Liu no longer has any financial interest in the Shao investor cases.

24.  Attorney Liu has not participated with me in representing the investors. He
had no responsibility for the con‘duct of the litigation.

25.  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, including, but not limited to, information regarding Beta
Pharma’s dealings with Zhejiang Beta Pharma stock.

26. 1did not hear at all from Dr. Wang till about September 15, 2014, when‘he

called me. We negotiated a representation agreement, which he signed on September

Ui
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22 and | returned to him, fully executed, on September 30, 2014.  That agreement
does not provide for payment of any forwarding fee to anyone.

27. Lance Liu has no interest in any fee | might earn from representing Dr.
Wang. He has never ﬁarti(:ipated in the lawsuit | filed for Dr. Wang, and | have never
consulted him concerning that lawsuit. He has never had any responsibility for the

conduct of the litigation.

28. Counsel for Beta Pharma provided me with a copy of a New Jersey
Superior Court order on September 26, 2014, eﬁjoining Lance Liu from communicating
with me. | am not a party to that order. | have had no communications with Liu since |
received the order, except that | emailed him on October 6, 2014 to advise him that a

proceeding scheduled in Xie v. Beta Pharma had been postponed by the court, as

follows:

Lance, Per attached court orders there are no proceedings before Judge
Blue today, 10/6/14.

Thanks, Jonathan

29.  On Ociober 2, 2014, | noticed the deposition of Lance Liu in the Xie case
and issued a Subpoena Duces Tecum for his attendance, with documents. The marshal
was not able to serve the subpoena.

30. On October 1, 2014 and October 2, 2014, | advised Attorney Glen Duhl, who
represents Beta Pharma and Zhang in the Xie action, that Liu has non-privileged

discoverable information in this case. The bases for that statement were: public sworn



Case 3:14-cv-01790-VLB Document 76-3 Filed 05/11/15 Page 8 of 11

statements that have been made by Don Zhang in the Verified 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. Subsequently, Beta Pharma has identified that Lance Liu is a witness in this case.

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

32. I have never seen any written modifications or proposed or draft
modifications of the Exhibit A partnership agreement prepared by Lance Liu or anyone
else. Zhaoyin Wang has stated under oath that he has seen none. See Wang Affidavit,
Paragraph 13. His éﬁ‘idavit, Paragraphs 12 and 13, discusses communigaﬁons with a
later Beta Pharma lawyer for a “new updated agreement.” Based on documents that
have been filed elsewhere by Beta Pharma and Lance Liu, | believe it is likely that Beta
Pharma’s later, lawyer was Wansheng “Jerry” Liu, employed by Fox Rothschild.

33. | have never represented Beta Pharma, Beta Pharma Scientific, Zhejiang
Beta Pharma or Don Zhang. | have never been asked {o represent any of those parties.

34. 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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. Jo7jthan Kati

Subscribed and sworn to before me this 11th day of May, 2015.

ﬂ?@t DO 0o~

Notary Public
ey ﬁELLVﬁ WALLAGE

TARY PUBLIC
My COMMISSION EXPIRES OCT 31, 2015
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Jonathan Katz

From: T AN [zywang@sioc.ac.cn)

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

To: Jonathan Katz

Subject: Fw: Fwd: My case against Don{betaPharma)

Attachments: Zhaoyin Wang-BetaPharma Employment agreement.pdf, ATT00004.html

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

RXWE: 20145128128 A

Wk A "zywang@sioc.ac.cn” <zywang@sioc.ac.cn>
Pix:

ZFH: Fwd: My case against Don(betaPharma})

ZBRH iPhone

AT 255 R b4

AN "z, wang" <zwang.ca@gmail.com>
BH: 2014FE5A 148 GMT+8F410:51:15
W4k A Lance Liu <lanceliu2000@gmail.com>
F: My case against Don(betaPharma)

Hi Lance,

Altacked is the employment agreement that | had with Don (BetaPharma) back in
year 2010. A few key points | should emphasize for you: (

1. my career was deeply effected by the attached offer which persuaded me to
decline quite a few very good offers;

2 | founded Beta Pharma Canada inc. with Don. With his consensus, Beta Pharma
Canada Inc was structured as the ownership: Zhaoyin Wang (51%), Don Zhang
(49%), inorder to gain the R&D tax credit from the Canadian government;

3. Don invested a total of “$400,000.00 US from October 2010 to June 2011;

4.1 was never paid any salary during rﬁy entire service to the company;

ZWANG BP v LIU 00204 -

12112200

Dpge 1o
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3ot
34305 H
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6. Don breached the agreement without fulfill his obligation to me and peta Pharma

Canada Inc.
7. | was never released from my position 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 hesitate to contact me.

best,

Zhaoyin

Zhaoyin Wang, Ph.D.

Chinese Academy of Science

Interdisciplinary Research Center on Biology and Chemistry
345 Ling Ling Road, Shanghai 200032

The People's Republic of China

Tel. +86-21-54925610, 86-18602560157

B

B ERERRENSLE R IR P O
BiE 1 021-54925610/18602560157

ik . BT HOC K ERIR3455 BIEE602E

- ZWANG BP v LIUJ 00205
1271272004
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EXHIBIT D—FIRST SUPPLEMENTAL CERTIFICATION OF
LANCE LIU, ESQ.
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Richard A, Reinartz

NJ Attorney 1D Number 032592001
THE REINARTZ LAW FIRM, LLC
Court Plaza South - West Wing

21 Main Street, Suite 205
Hackensack, New Jersey 07601
Telephone: (201) 289-8614

-and-

Matthew F. Schwarlz

NJ Attorney ID Number PHV 032146
SCHWARTZ & PONTERIO, PLLC
134 West 29th Street - Suite 1006
New York, New York 10001
Telephone; (212) 714-1200

Attorneys for Defendant Lance Liu

BETA PHARMA, INC,,
BETA SCIENTIFIC, INC., and
DON ZHANG,

Plaintiffs,
Vs,

LANCE LIU,

Defendant.

SUPERIOR COURT OF NEW JERSEY
LAW DIVISION: MERCER COUNTY

DOCKET NO. L-2040-14
CIVIL ACTION

FIRST SUPPLEMENT AL
CERTIFICATION OF LANCE LIU

LANCE LIU, of full age, deposes and hereby says:

I. [ amn the defendant in this lawsuit and I respectfully submit this First

Supplemental Certification in compliance with my obligations under the Consent Order dated

January 14, 2015 annexed as Exhibit A.

2. [ did not solicit anyone to sue plaintiffs.

3. I never disclosed Protected Information (as that term is defined in the Consent

Order) to any of the following (including their family members, lawyers, employecs, or agents):

a. Shanshan Shao
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b. Hongliang Chu
c. Qian Liu

d. Song Lu

c. Xinshan Kang
f. Wel Yuan

8. Bolin Wu

h. Ju Lin

i Any individual known by me to have entered into any Stock Purchase
Agreement with Beta Pharma and/ or entered into negotiations for the
same (except for Guojian Xie who claims to have entered into such an
agreement and is discussed in detail below).

4. I did not disclose any Protected Information to any other party, except for the
following disclosures permiited under RPPC 1.6: (a) disclosutes that were impliedly authorized
during the representation in order to carry out the representation; (b) disclosures to Jonathan Katz
in his capacity as my attomey in order to obtain legal advice relating to my potential claims
against Beta Pharma, Inc. and Don Zhang; and (c) disclosures to my attorneys in this case in
order to establish my defense to plaintiffs’ civil claims.

Authorized Disclosures During Represen_tation

5. During my representation of Beta Pharma, I had many communications with third
parties in my capacity as attorney for Beta Phrama. I also had conversations with many Beta
Pharma employees and representatives. Many of these communications are described in my legal
bills to Beta Pharma annexed as Exhibit B and indicated in the highlighted sections. The vast
majority of the legal work I did for Beta Pharma involved communicating with officers,

emplovees and representatives of the corapany as well as outside parties with whom Beta

Pharma had issues. During these communications, it was often necessary 1o disclose Protected

N
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[nformation to the other party and Beta Pharma either expressly or impliedly consented to this
disclosure.

6. For example, | represented Beta Pharma in connection with the negotiation of
severance with several of its employees, including Kevin Lin (See Exhibit B - 2/15 ~2/26/2012
entries from page LL 0006). In some of my conversations with Kevin Lin, 1 conveyed to him
Beta Pharma’s scttlement position which may be considered Protected Information as that term
is defined under the Consent Order. Beta Pharma consented to such disclosure m, either |
impliedly or expressly.

7. In addition, during my representation of Beta Pharma, I spoke with its employees,
including Guojian Xie (See, for example, Exhibit B - 2/15/2012 entry from page LL 0006 and
the 4/2 — 4/6/12 entries from page LL 0010). Because Protected Information is broadly defined, 1
am certain that 1 disclosed Protected Information to him in the course of our communications
relating to patent applications and other matters in which [ was representing the company. These
disclosures were necessary for the work I was doing for Beta Pharma and the company
consented to the disclosures, either impliedly or expressly.

8. In addition, during my representation of Beta Pharma, [ spoke with Zhaoyin
Wang who was employed by Beta Pharma Canada. We discussed tax filing issues (See Exhibit B
— 726 —7/31/2012 entries from page LL 0030). Because Protected Information is broadly
defined, I may have disclosed Protected Information to him in the course of our communications
relating to the tax filings in wh-ich 1 was representing the company. These disclosures were
necessary for the work I was doing for Beta Pharma and the company consented to the

disclosures, either impliedly or expressly.
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9. In addition, during my representation of Beta Pharma, I may have spoken with
representatives of Beta Pharma Shanghal. Again, because Protected Information is broadly
defined, 1 may have disclosed Peotected Information to them in the course of our
communications relating to the matters in which 1 was representing the company. These
disclosures were necessary for the work [ was doing for Beta Pharma and the company
consented to the disclosures, either impliedly or expressly.

10.  Similarly, [ traveled to China to represent Don Zhang at board meetings of
Zhejiang Beta Pharma Co., Ltd. (See Exhibit B ~ 9/10 — 9/13/2012 entries from page LL 0026).
During these meetings, [ disclosed Protected Information to the other participants relating to Mr.
Zhang’s position on various issues in which I was representing the company. These disclosures
were necessary for the work I was doing for Beta Pharma and the company consented to the
disclosures, either impliedly or expressly.

I1.  The bills annexed as Exhibit B include many highlighted sections indicating when
[ communicated with third-partics and Beta Pharma employees or representatives during my
representation. Tt would be quite burdensome for me to recount the substance of all these
communications (as there were hundreds of them) most of which are not relevant to this case. I
will be happy to answer any specific questions about thelm at the next session of my deposition.

Zhejiang Beta Pharma Co., Lid.

12. 1 did not disclose any Protected Information regarding my representation of Beta
Pharma and/or Beta Scientific to Zhejiang Beta Pharma Co., Ltd. except that I did disclose to
them thar Don Zhang threatened me by telling me that he personally knew an wealthy Chinese
investor named Huang Hao who could force people to commit suicide and did make at lcast six

pcople ta do so in the past by {usinuating that Huang Hao indirectly owns shares of Zhejiang
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Beta Pharma thz;ough a subsidiary of his investment company and anyone taking gelions ugdinst
Beta Pgigrma, Inc. should be ready tq face the backlash from Huang Haq, ang by threatening that
with US S10 million, it would be syfficient to kill a wholg .fa_migy. | ., |
Disclosures to I’el‘_gprxs or Entitles in C(;[) pection with Claips
{3, Tdid not disclose 1dexmfy any mf‘onnatxon 1eg,ardmg my represcmatnop of Beta
Pharmy and/or Beta Scientific 1o any !awy r'or any person gr entity jn oonnecnon thh any pxalm

or pplential claim or complaing against Dop Zhang, Beta Pharma, Ing., ar Beg I—’n,gn_ng Seientific,

Ine. except as discussed i paragraph 4 above,
2! ! paragrapi

1 certify that the foregoing stafements made, by me pre (rue and soiveel, [fany piithe

foregolng statements made by me airg, W;ﬁ;i@ﬂzfalﬁs;, [ understa tand that Lam subjcct ta
punishment.
/ e
Naitce ATce
LANCE LIU

Dated: February 2, 2015




