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IN THE LINITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARI)

In re: Registration No.: 3,425,995

FoT the MaTK: COMMONWEALTH PHYSICIAN RECRUITING

Registration Date: Mav 13" 200g

LISA FREDA. an individual; JULIE KAPLAN.
an individual; TAMMY PAVLOCK, an individual,

Petit ioners,

V .

LV CLLMENZI, an individual, as representative of the former
COMMONWEALTH PHYSICIAN RECRUII ' ING LLC.
a Massachusetts Limited Liability Company,

Respondent.

ANSWER

Respondent, LIZ CLEMENZI ("Clemenzi"), a representative and former sole

owner of the fbrmer COMMONWEALTH PHYSICIAN RECRUITING, LLC (the "LLC"),

hereby answers the Petition for Cancellation (the "Petition") filed by LISA FREDA ("Freda"),

Jtlt-lIr KAPLAN ("Kaplan"), and TAMMY PAVLOCK ("Pavlock") (collectively "Petitioners")

as fbl lows:

STATEMENT OF FACTS

(Numbering begins at o'5" to match Petition)

5. Denies the allegations of paragraph 5 of the Petition. Clemenzi started

conducting business with the help of Freda under the name Commonwealth Physician Recruiting
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(the "Mark") on the 1" of January.2005. Neither Pavlock nor Kaplan was part of the formation

plans of the Commonwealth Physician Recruiting business. Neither Pavlock nor Kaplan had any

interaction with the operations of Clemenzi's business until April of 2005. A joint venture was

not contemplated or discussed until 2006.

6. Denies the allegations of paragraph 6 of the Petition. Kaplan started a

separate company in 2004. Horizon Physician Recruiting. Clemenzi did refer some work under

the Mark to Horizon Physician Recruiting in 2005, but a joint venture did not exist between the

companies until October of 2006, when Freda, Kaplan and Pavlock signed and backdated the

joint venture agreement to the 5th of January, 2005. At all times during their referral relationship

with Ilorizon Physician Recruiting and after the signing of the Joint Venture Agreement in

October of '2006. Clemenzi continued to do business as Commonwealth Phvsician Recruit ins in

commerce.

7. Admits the allegation of paragraph 7 of the Petition that the four parties

entered into an agreement in October of 2006 (the "Joint Venture Agreement"). Denies the

allegation of paragraphT that the joint venture owned the Mark and no assignment of the Mark

liom Clemenzi to thejoint venture occurred at any time.

8. Admits the allegation of paragraph 8 of the Petition that a dispute arose

between the parties in 2007 and, that in January of 2008, Petitioners attempted to terminate any

interest that Clemenzi had in the joint venture. Clemenzi had retained an attorney as early as

December of 2006 to protect violations of her intellectual property rights and breach of the Joint

Venture Agreement by the Petit ioners (see Exhibit A; Exhibit B, $$ 2,3,and 5). In March2007,

Clemenzi took steps to disassociate herself with the venture, expressing fear that she would be
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held liable lbr the continued illegal and fraudulent actions of the Petitioners (see Exhibit B,lJfl l-

S;  $$ a andT).

9. Admits the allegations of paragraph 9 of the petition.

10. Admits, as per paragraph 10, that Clemenzi sought registration of the

Mark in August 2007, and filed a trademark application listing the LLC as the owner. Further

admits that Clemenzi used the Mark prior to the fbrmation of the LLC. and that Clemenzi

authorized use of the Mark by the joint venture. Denies the allegation of paragraph 10 that the

websitc ref-ercnced in the trademark application was owned and controlled by the Petitioners, as

the website was registered in Clemenzi's name (see Exhibit C).

I 1. Admits the allegation of paragraph I I of the Petition that Clemenzi filed a

certiflcate of cancellation for the LLC on the same day that the USPTO issued the certificate of

registration fbr the Mark. Clemenzi closed the LLC in favor of using the Mark in commerce as

a DBA, the registration fbr which she f i led on May 13,2008, the same day that she closed the

Lt,C and the certilicate of resistration issued.

12. Denies the allegations of paragraph 72, as Clemenzi always owned the

Mark and therefbre theioint venture. or any members thereto, had no authority to deny Clemenzi

use ol-the Mark, which she consistently used since January 1,2005. Clemenzi offered a limited

license to the ioint venture in 2006 to use the Mark, but at no time did Clemenzi assign the joint

venture her full rights to the Mark (Cf. Exhibit B $ 5).

13. Admits the allegation of paragraph 13 that Clemenzi has demanded that

Petitioners stop using the Mark in commerce. Denies that Clemenzi only now claims ownership

Mark, but rather that she has acknowledged it as her intellectual property since she and her

husband created it in the fall of 2004. Clemenzi created and owned the Mark. "Commonwealth
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Physician Recruiting," with the intention of it being the sister company to "Commonwealth

Appraisal Services." the home appraisal company that she has run since 1985. The word

"Commonwealth." which both company names share, comes from Clemenzi living in the

Commonwealth of Massachusetts. Freda, the only Petitioner who initially worked with

Clemenzi in 2005. lived in Washington, D.C. in 2005 and presently and had no connections with

the Commonwealth of Massachusetts whatsoever.

SPECIFIC GROUNDS FOR CANCELLATION

COUNT ONE: FRAUD ON THE USPTO

14. Repeats and realleges responses in paragraphs l-9 above in response to

paragraph l4 of the Petit ion.

15. Admits the allegation of paragraph l5 that the LLC declared it was the

owncr ol'the Mark. Denies the allegation of paragraph I 5 that the LLC was not the owner of the

trademark, as Clemenzi was the sole owner of both the trademark and the LLC. Further denies

the allegation that the website included as a specimen with the trademark application is owned

and controlled by the Petitioners. as it was controlled by Clemenzi until Petitioners fraudulently

translbrred the ownership of the website (see Exhibits C and D).

16. Denies the allegation of paragraph 16 that the LLC included false

statements in its trademark application. Clemenzi created the Mark jointly with her husband and

continuously used it since January I't, 2005, the date of first use. At all times, Clemenzi owned

the Mark and used it in commerce. Clemenzi did allow the ioint venture to use the Mark. but

terminated that license upon the conclusion of her tenure in the joint venture. Clemenzi

terminated thc LLC on the day the trademark issued and filed a DBA in order to further clarify
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that Clemenzi, herself, owned the Mark. The May 13.2008 assisnment of the trademark from

the LLC to Clemenzi personally was recorded with the USPTO on November 10, 2008 to perfect

chain of title (see Exhibit D).

COUNT TWO: PETITIONERS, PRIORITY IN MARK

17. Repeats and realleges responses in paragraphs 5-16 above in response to

paragraph l7 of the Petition.

18. Denies the allegation of paragraph 18 of the Petition.

19. Denies the allegation of paragraph 19 of the Petition, as Petitioners do not

currently have rights in the Mark, nor have they ever had rights in the Mark. Furthermore,

Clemenzi would be adversely affected by the Petitioners using the Mark because (i) Petitioners'

use continued after Clemenzi's authorization to use had been rescinded; and (ii) Petitioners'

illegal and fraudulent actions would taint the goodwill Clemenzi has built in the Mark by

consistently doing business as Commonwealth Physician Recruiting since January 1,2005.

COUNT THREE: ABANDONMENT

20. Repeats and realleges responses in paragraphs 1-9 above in response to

paragraph 20 of the Petition.

21. Admits that the LLC that is listed as the owner of the trademark was

closed, but Clemenzi merely changed the form of the Commonwealth Physician Recruiting

entity from an LLC to a DBA. The "Commonwealth Physician Recruiting" mark has been in

continuous use by Clemenzi and has not been abandoned. The May 13,2008 assignment of the

Mark from the LLC to Clemenzi was recorded with the USPTO on November 10. 2008.
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AFFIRMATIVE DEFBNSES

FIRST AFFIRMATIVE DEFENSE

22. Petitioners have no standing to request cancellation of the

"Commonwealth Physician Recruiting" trademark because the Mark always belonged to

Clemenzi since its first use in commerce and the ioint venture never owned it.

SECOND AFFIRMATIVE DEFENSE

23. The entity "Commonwealth Physician Recruiting" has always been owned

and operated by Clemenzi, and the current form that the entity takes is of no consequence when

the Mark has been in constant use by the owner of the Mark. namelv. Clemenzi.

THIRD AFFIRMATIVE DEFENSE

24. That the LLC was not in formation durins the date of first use of the

trademark is irrelevant. as Clemenzi is the owner of both the trademark and the LLC and

consistently used the Mark in commerce prior to the formation of the LLC and after the

cancellat ion of the LLC.

FOURTH AFFIRMATIVE DEFENSE

25. Neither during the joint venture, nor subsequent to its termination, has

Petitioners made any attempt to register the "Commonwealth Physician Re;ruiting" trademark

with the USPTO or any other sovereign body.

FIFTH AFFIRMATIVE DEFENSE

26. Petitioners have unclean hands. as thev breached the Joint Venture

Agreement by (i) Backdating the Joint Venture Agreement; (ii) Entering into the Joint Venture

Agreement when they were not authorized to do so; (iii) Fraudulently transferring ownership of
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Clemenz

name wi

Cancel

as any

DATED

's website; and (iii) Continuingto utilize the "Commonwealth

ut Clemenzi's consent.

WHEREFORE, Respondent respectfully

be dismissed and that Respondent is awarded

r relief the Board deems just.

Physician Recruiting"

requests that the Petition for

its costs and attornevs' fees. as wellion

Novenrber " 2008

Attorney for Respondent
COMMONWEALTH PHYSICIAN
RECRUITING. LLC

EXEMPLAR LAW PARTNERS" LLC
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commonwealth Physician Recruiting Expense/lvrarketing Agreement

SHARED EXPENSE/TUARKNTING AGREEMIENT

THIS JOINT VENTURE AGREEMENT (ttrc "Agreement") nrade and entered into this 46 day of
Janua4r, 2005 (the "Execution Date")

AMONGST

Elizabeth Clemenzi aka Comrmnweahh Physician Recruiting of
55 North Street, Shrewsbury, MA 01545

OF THE FIRST PART

And

Julie Kaplan aka Commonwealth Physician Recruiting of
6600 Briar Hill CourL Mclean VA 22101

OF THE SECOND PART'

And

Tammy Pavlock aka Commonweahh Physician Recruiting of
5108 Lady Rose Court, Ltrte FL 33558

OF THE THIRD PART

And

Lisa Freda aka Commonwealth Physician Recruiting of
5002 V St., NW Washington, DC 20007

OF THE FOURTH PART

(individually the "Member" and collectively the "Members").

BACKGROUND:

A. The members wish to enter into an association of mutual benefit and agree to jointly invest

and set up a joint venture enterprise.
B- The terms and conditions of this Agreement sets out the terrns and conditions governing

this association.
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IN CONSTDERATION OF and as a condition ofthe Members entering into this Agreement and other
valuable consideration, the receipt and sufficiency of which is acknowledged, the parties to this
Agreement agree a; follows:

Formation

l. By this Agreement the Members enter into a joint venture (the "Venture") in accordance with the

laws of the Commonwealth of Massachusetts. The rights and obligations of the Members will be
as stated in the applicable legislation ofthe Commonwealth of Massachusetts (the "Act") except as

otherwise provided here.

Name

2. 
'fhe 

business name of the Venture will be Commonwealth Physician Recruiting. (aka Horiz-on
Physician Recruiting).

Pumose

3. The exclusive purpose of the Venture will be: to share the common expenses of the members ol-

whom are engaged in the field of Physician Recruiting.

Term

4. 
-l'he 

Venture will begin on January I , 2005 and will continue to be elffective and in full ficrce tor 20

yezus or until terminated as provided by this Agreement.

Place o-f Pusiness

'l'he 
principal offrce and tegal address of the business of the Venture will be located at 55 North

Street. Shrewsbury, MA 0l545 or such other place as the Members may lrom time to time

designate.

Business Management

A board of directors (the "Board of Directors") tbr the Venture is esrtablished by this Agreement '

Conduct and actions of the Board of Directors will be dictated by po'licy and procedure established

by rhe Members. Except as otherwise provided in this Agreement, the individual directors

(individually the "Direitor" and collectively the "Directors") will be appointed by agreement

berween all Members. The Directors will have a primary duty to the best interest of the Venture

and not directly to any individual Member'

6.

1. 
'l-he 

lloard of Directors will decide major issues concerning the venrture. -Unanimous 
approval will

be required where indicated in this Agieement. Any other mattsr not dealt with in this Agreement

will require approval by Majority Vote'

8. The chairperson (the "Chairperson") of the Board of Dhectors is the representative of the Venture'

If the Chairperson is unable io fulfrll their role for any reasorL the Clhairperson may authorizr a

vice-cMirperson (the "Vice-Chairper*t-,j o. any ofer.lirector to temporarily represent the

Venture. The term of office may b€ re-rrewed continually as determlned by the Members' l-he

Chairperson ana Vit.-Chairperson will be elected by Majority Vote of the Members'
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9' All actions and decisions respecting the appointment of an accounting tirm for the Venture require
the consent and agreement of not less than 75 percent of the Board of Directors.

l0- A General Manager may be appointed where necessaD/ or desirable. Duties of the General
Marnger will be determined by the Board of Directors.

Caoitol Contributions

l l. Each of the Members has contributed to the capitol of the Venture, in cash or property in agreed
upon value, as follows (the Capitol Contribution").

Member Cash Contribution Velue
Elizabeth Cllemenzi Cash $2.000.00 usD
Julie Kaolan Cash $2.000.00 usD
l'ammy Pavlock
- - , -4* . - Cash $2.000.00 usD
Lisa Freda Cash $2.000.00 usD ---_-_l

12. tjach Member will contribute its respective capital contributions lully and on timc according to the
following schedule:

Member Contribution Schedule
Elizabeth Clemenzi Responsible for 25o/o of any of Commonwealth

ician Recruitins's; shared
Responsible for 25o/o of any of Commonwealth

ician Recruiting's shared e
Responsible for 25Yo of any of Commonw'ealth

lclan
Responsible for 25oh of any of Comrrxrnwealth I

ician Recruitine's shared

Duties of Members

13. Each Member will be responsible for its respective duties as follows:

Member
Elizabeth Clemenzi ian Recruiter fcrr OB/GYN

Recruiter for Uro
ian Recruiter for I

Lisa Freda ian Recruiter for

- - t

1

14. Duties of Members may be amended. from time to time' by decision of the Board of Directors'

provided that the Members' lnterest is not affected except with the unanimous corlsent of the

Members.

Julie Kaplan

I Tammy Pavlock

Lisa F'reda

Tammv Pavlock
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Withdrawal of Canital

15. No Member will have the right to demand or withdraw any portion of'their capital conrriburion
without the express written consent of the remaining members.

l6- l'he Members will not be personally liable for the return of all or part of the capital contributions
of a Member, except as otherwise provided in this Agreement.

Additional Capital

17. Capital Contributions nury be amended from time to time, according to the requirements ol'the
.foint Venture. by decision of the Board of Directors, provided that the Members' Interests are not
affected, except by the unanimous consent ofthe Members.

18. Any advance of money to the Venture by any Member in excess of the amounts provided fbr in
this Agreement or subsequently agreed to as an Additional Capital Contribution will be deemed a
debt due from the Venture rather than an increase in Capital Contribution of the Member. This
liability will be repaid with interest at such rates and times to be determined by a majority of the
Members. 'fhis 

liability will not entitle the lending Member to a greal.er voting power. Such debts
may have pretbrence or priority over any other payments to Members as may be delernrined by a
majority of the Members.

Caoital Accounts

19. An individual capital account will be maintained for each Member and their inilial Capital
Contribution will be credited to this account. Any additional. approv'ed contributions to thc
Venture's capital made by a Member will be credited to that Member's individual Capital
Account.

lnterest on Canital

20. No borrowing charge or loan interest will be due or payable to any Member on any ('apital

Contribution on their Capital Account despite any disproportion that may from time to time arise
among the Capital Accounts of Members.

Books of Account

2l - Accurate and complete books of account of the transactions of the Venture will be kept and at all

reasonable times be available and open to inspection and examination by any Memtrer.

22.1'he Books of Account will be kept on the cash basis method of accounting.

Fiscal Y-ear

23. l'he fiscal will end on December 3l of each year.
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Bank Accounts

24''rhe funds of the Venture will be placed in such investments and bank.ing accounts as will be
designated by the Members. Venture funds will be held in the name of itre Venture and will not b.
commingled with those of any other person or entity.

Management Duties

25. Duties and obligations of the Board of Directors in the relation to the Venture will inclucle the
following:

a. Establish policy with regard to achieving the purpose ard obju:tives of the Venture.

b. Managing the day to day business of the Venture.

c. Monitoring, controlling and directing the financial, business and operational affairs of the
Venture.

d. Proper maintenance of books of account and financial records according to accepted
accounting practices.

e. Monitoring, analyzing and acting on all issues over which it would have express or implied
authority according to this Agreement.

f. All responsibilities attached to hiring of production and administration staff including zrny
required labor negotiations. All responsibilities attached to hiuing of third party
contractors.

Meetinss

26. Regular management rneetings will be held only as required. Minutes of the rneeting will be
maintained on t-rle.

27 - Any Member can call a special meeting to resotve issues that require a vote, as indicated by this
Agreement, by providing all Members with reasonable notice. Where a special meeting has been

called, the meeting will be restricted to the specific purpose for which the meeting was held.

28. All meetings will be held at a time and in a location that is reasonable. convenient and practical

considering the situation of all Members.

4mendments

29. 
'the 

Venture may, at any time, amend this Agreement by a 75 percerlt vote of the Members with

the exception oithis section and the Voting section, both of which urill require unanimous vote'

Admittine a Ne-tY Member

j0. New Members be admitted into the Venture only with the unanimou,s consent of the existing

Members. The new Member agrees to be bound by all the covenants, terms. and conditions of this

Agleement. inclusive of all cunent and future amendments. Further' a new Member will execute
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such documents as are needed or required for this admission. Any new Member will receive abusiness interest in the Venture as determined by ail other Members.

Dissociation of a Member

I l ' when a Member is in breach of this Agreement and said Member hasr not remedied the breachafter notice from the Venture and after a reasonable period then the remaining Members will havethe right to terminale this Agreement with regard to itt inairrid*l defaulting"Member (an'lnvoluntary 
withdrawal') and take whateve-r action necessary to pro,tect the interests of theVenture.

32' lf the Venture is harmed as the result of an act or failure to act or an individual Member then thesaid member alone will be liable for said harm. If more than one Mernber is at fault then they will
be jointly and severally liable for said harm.

33' Each Member will indemnify the other Members against all losses, costs, and claims that may arise
against them in the event of the Venture being term-inated as a result of breach of thc Agreernent
by said Member.

34. lf a Member is placed in bankruptcy, or withdraws voluntarily fi.om the
operation of Law against a Member. the other Members will be entitlled
Member had breached the said Agreement.

15. Distribution ol'any amount of owing to a dissociated Member will be made according to the
percentage of ownership as described in the Valuation of Interest or as otherwisc may be agreed in
writing.

Dissolution of thg Joint Venture

36. The Venture will be dissolved and its assets liquidated in the event ol'the following:

a. 
'fhe 

Term of the Venture expires and is not extended.

b. A 75 percent vote by the Members to dissolve the Venture.

c. On satisfaction of the exclusive purpos€ of the Venture.

d. Loss or incapacity through any means of substantially all of the Venture's assets.

e. Where. on the dissociation of a Member, only one Member remains in the Venture.

fl On the liquidation of the Venture assets, distribution of any amounts to Members will be

made according to the percentage of ownership as described in the Valuation of Interest or

as otherwise may be agreed in writing.

Li-ouidation

17. 
'fhe Venture will be liquidated promptly and within a reasonable timr: on the dissolution of the

Venture.

Venture, or it 'there is an
to proceed as if the
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Veluation of l.nterest

38- In the absence of a written agreement s€tting a value. the value of the Venture will be determined
based on the fair market value appraisal of all Venture assets (less liabilities) in accordance with
generally accepted accounting procedures by an independent accountiing frrm agreed to by all
Members. An appraiser will be appointed within a reasonable period of the date of withdrawal or
dissolution. The results of the appraiser will be binding on all Members. A withdrawing
Member's interest will be based on the proportion of their respective Capilal Accounls less any
outstanding liabilities a Member may have to the Venture. The intent of this section is to ensure
the survivalof the Venture despite the withdrawal of any individual ltdember.

39. No allowances will be made for goodwill, trade name, patents, or oth,er intangible assets. except
where those assets have been reflected on the Venture books immediately prior to valuation.

Transfer of Venture lnterest

40. A Member will not in any way alienate their interest in the Venture assets. Any such prohibited

transfer. if attempted. will be void and without force or effect.

Votine

4l . Any management vote required will be assessed such that each Director on the Board of Directors

will receive one vote. In the event of a tie vote the Chairperson will lbe entitled to a tie-breaking

vote.

Force Maieure

42. A Member will be free of liability to the Venture where the Member is prevented tbrm execuling

their obligations under this agreement in whole or in part due to forcr; majeure where the Member

has communicated the circumstance of said event to any and all othen Members and taken any and

all appropriate action to mitigate said event. Force Majwe will include, but not limited to-

earthquake, typhoon, flood, fire and war or any unforeseen and uncontrollable event.

Dutv of Lovaltv

43. N. Member willengage in any business, venture ortransaction, whether directly or indirec-tly' that

might be competitive with the business of the Venture or that would be in direct conflict of the

interest to the Venture. Any potential conflicts of interest will be deemed an Involuntary

WitMrawal by the offending Member and may be treated accordingly by the remaining Members'

A withdrawing Member will not carry on a similar brrsiness to the business of the Venture within

any established or contemplated mariet regions of the Venture for a period of at least two years'

Conlidentialitv

44. All matters relating to this Agreement and the venture will be treate'd by the Members as

confidential and no Member will disclose or allow to be disclosed any said malter or matters'

directly or indirectly, to any third party without th9-9ri9r written app'roval of all Members except

where the information properly comes into the public domain.
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45' This section will survive for years after the expiration or termination of this Agreement or
dissolution of the Venture.

Languase

46' This agreement and all other notices and agreements required by the 'venture will be written and
interpreted exclusively in English.

Insurance

47. The Venture will insure all its assets against loss where reasonable anLd standard practice in the
industry.

Indemoilication

48- Each Member will be indemnified and held harmtess by the Venture lfiom any and all harm or
damages of any nature relating to the Member's participation in Venture afihls except where the
said harm or damages results from gross negligence or willful misconduct on the part of the
Member.

Liahilitv

49. The Member will not be liable to the Venture or to any other Member for any error in judgment or
any act or failure to act where rnade in good faith. The member will lrc liable only for any and all
acts or failures to act resulting from gross negligence or willful misconduct.

Liabilitv Insurance

50. The Venture may acquire insurance on behalf of any Member, employee, agent or other person
engaged in the business interest of the Venture against any liability asrserted against them or
incurred by them while acting in good faith on behalf of the Venture.

Covenant of Goo{.Faith

51. Members will use their best efforts, fairly and in good faith to facilitarte the success of the Venture.

Full Disclosure

52. It is acknowledged that each Member is a distinct business entity and liom time to time havc

f,rnancial and business interests outside the Venture. Each Member will fully disclose {o the

Venture the extent of all its frnancial and business interests prior to the formation of this Joint

Venture and for the duration of the Term of the Venture.

Joint Venturc Propertv

53. Where allowed by statute, title to all Joint Venture property, including intellectual property, w'iil

remain in the name of the Joint Venture. lil/here joint ventures are not recognized by statute as

separate legal entities, Joint Venture property, inctuOing intellectual prropeffY, will be held in thc

name of one or rnore Members. In all cases Joint venture property vvill be applied by the
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Members exclusively for the benefit and purpose of the Joint ventur,e and in accordance with thisagreement.

Jurisdiction

54' The Members submit-to the jurisdiction of the courts ofthe Commonwealth of Massachusetts forthe enforcement of this Agreement or nny arbitration award or decision arising aom thisAgreement.

Assisnment of Interest

55' The rights and obligations of a Member are unique to the Joint venture and may nor be assignedwithout the express written consent of alr remaining M"*Lr.

Wnrranties

56' All Members represent and warrant that they have all authority, liceru;es and permirs ro execure
and perform this Agreement and their obligations under this Agreement and that the representativc
of each Member has been fuily authorizedio execute this Agrecment.

57' Each Member represents and warrants that this Agreement is not in vi,olation of any an6 all
agreements and constitutional documents of the individual Member.

Definitions

58. For the purpose of this Agreement, the fbllowing terms are defrnecl as {btlows:
a. "Capital Contributions" The capitalcontribution to the Joint Venrure actually made by

the parties, including property. cash. and any additional capitall contributions made-

b. "Majority Vote" A Majority Vote is any amount greater than one-half of the aurhorized
votes.

c- "Operation of Law" The Operation of Law merurs the rights or duties that are cast upon a
parfy by the law, without any act or agreement on the part of the individual including but
nol limited to an assignment for the benefit of creditors, a divorce, or a bankruptcy.

Miscelhneous

59. 
-this 

Venture is terrned a contractual joint venture and will not constitute a Partnership. Members
will provide servioes to one another on an arms' length basis while rernaining independent
business entities. There will be no pooling of profits and losses. EachrMember is responsible only
for its own actions and will not be jointly or severally liable for the actions of the other Members.

60. Time is of the essence in this Agreement.

61. This Agreement may be executed in counterparts.

62. Headings are inserted for the convenience of the parties only and are not to be considered whcn

interpreting this Agreement. Words in the singular mean and include the plural and vise versa.
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63' Each terrn covenant, condition, and provision of this Agreement will be interpreted in such a
manner as to be effective and valid under applicable taw Uut if any term, covenant, condition or
provision of this Agreement is held by a court of competent jurisdiction to be invalid, void or
unenforceable, it is the parties' intent that such provis-ion be reduced in scope by the court only to
the extent deemed necessary by the court to ,"od", the provision rea;onable and enforceable and
the remainder of the provisions of this Agreement will in no way be affected, impaired or
invalidated as a result.

64. This agreement contains the entire agreement between the parties. All negotiations and
understandings have been included in this Agreement- Statements or representations which may
have been made by any party to this Agreement in the negotiation stages of this Agreement may in
some way be inconsistent with this final written Agreement. All such statements are declared to be
of no value in this Agreement. Only the written terms of this Agreernent will bind the parties.

65.'t'his Agreement and the terms and conditions contained in this Agrer:ment apply to and are binding
upon the Member's successors, assigns, executors, administrators, beneficiaries, and
representatives.

66. Any notices or delivery required here will be deemed completed when hand-delivered, delivered
by agent, or seven (7) days after being placed in the post, postage prepaid, to the parties at the
addresses contained in this Agreement or as the parties may later designate in writing.

67. Unless expressly provided to the contrary in this Agreement, each anrd every one of the rights,

remedies and benefits provided by this Agreement will be cumulative and will not be exclusive of

any other such rights, remedies, and benefits allowed by law.

IN WITNESS WHEREOF ofthe Members have duly afiixed their signaturerunder hand and seal on

this'571 , ,( [v- !1

t
\\----4

l 0

-<'-

day of Jta,,:L'tfK-'.

Lisa Freda
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March 2,2007

To: Lisa Freda, Tammy Pavlock, Julie Kaplan;

I recently became aware that correspondence and an invoice had been emailed out from
Lisa to Bayhealth using my name and signature without my permission. lt was also
brought to my attention as a security alert that there were inconsistencies between the
contract Bayhealth signed with us which did not match the billing address on the invoice,
which turned out to be Lisa's home address. I have obtained copies of such
correspondence, which I have forwarded to my attomey. This is the last straw in a
series of illegal, unethical and disrespectful actions by members of CPR. Has our
legal address changed without my knowledge or perhaps I missed a meeting; how about
our billing procedures? Is this yet another "majority rules" form of partnership but you
forgot to include me in the discussion AND the vote? Are the members o^CPR engaging
in fraudulent activities?

I had also been working with Bayhealth on an OB*GYN placement and known to their
staff and management as a recruiter, not an administrator. What a surprise to all of us that
I had no knowledge ofsending out any such correspondence. This has caused concern on
the part of our client and I certainly hope this situation has not damaged our relationship
with them. It certainly put me in the middle of a very embarrassing situation.

I cannot continue to work this way and wish to minimize my contact, interaction and

involvement with each of you as well as the marketing and shared expenses of our

company. We are now forced to work with each other in an environment having serious

trust issues. How far we've come from the enthusiastic days of planning in the beginning

stages of our development. It's really unfortunate, as the business concept of sharing

contracts and expenses within the recruitment industry could have been wonderful and

profitable for all of us.

It seems oddly familiar though; after spending months working with the three of you,

setting up your new off-site company using my name - using my address - out of state,

and out from under the watchful eye of Ellen and Medical Staffing Associates. Using

their materials, data, access codes and intellectual property to set you up. flow does this

exportation of MSA info and materials into your new company affect our liability

situation? Is that what the three of you are doing to me now? You're up and running and

suddenly I have no value or use to the three of you?

I now work in fear that my work products will be deleted from KI and m; email address

cancelled by ,,majority vote". Law does not allow anyone the majority vote to rescind the

ownership of intellectual property. I have spent considerable time and money over the

last 18 months to launch my specialty and feel very vulnerable that I do not own my IP

nor am I really in control of my work products. I have had several successful placements

this year and was just starting to feel that all my energy and efforts were about to start

paying off.



Where do we go from here? I am extremely uncomfortable with your recent private
discussions to determine my fate and "majority rules" method of arriving at partnership
decisions. I wish to protect myself, my intellectual property (lP) and my work product
from any unethical or illegal decisions and/or actions on the parl of any member.

I am looking for the following:
l. I expect to be reimbursed for all 2006-shared expenses immediately. I am not

interested in funding anyone else's business expenses. In the future, any monies
managed by me for shared expenses will have to be paid 15 days prior to the due
date specified on an invoice. If the money is not all collected, the bill will not be
paid. I believe the only remaining shared expenses are the NAPR membership,
World Jub Bank and Yahoo, which are sent on one inclusive invoice for the four
of us.
Within the next 7 days, we will each email Niels/Kontact Intelligence granting
permission to extract our individual work product and export it to a separate KI
license in the event there are ever any security breeches or intellectual property
concerns between the partners. My work product would include all clients,
opportunities, contacts, contracts and candidates within the specialties of
OB*GYN, MFM, Uro-Gyn, REI and a few Cardiology files. I will be calling
Niels next week to follow up with him and address whatever might be needed
from a technical standpoint. After reviewing our entire business with a tech
consultant, I'm really not sure if we can actually work from two separate KI
licenses so I am minimally seeking authorization to separate and move our
individual work in the event there are ever any internal or extemal security
problems. It is my understanding that KI data is backed up regularly.
The CPR database is defined by law as intellectual property and was developed
and paid for jointly and equally by the four of us. As such, Lisa's whole and sole
ownership of the license violates IP law and my rights. It also exposes each of us
to liability issues as well as potential loss of use and rights. The ownership of such
license must immediately be transferred from Lisa's exclusive name into all four
of our names. Future work with Jeff must be outlined within the framework of a
contract. In the absence of a contract we are leaving ourselves vulnerable to the
sale of the underlying architecture, service and data to our competitors, our own

ability to control, modify and access our files, rate and fee increases, hosting, and

general security concerns. At this point I feel the database is complete . I received

my personal data from Jeff last week and will be periodically updating it for my

own pro.ection and insurance. Perhaps Niels has a basic contract we could use

with Jeff so we don't have to incur the legal expenses associated with drafting

Such an agreement. It's also important to me that any further development or

expenses be presented and approved prior to any additional work being done'

Liia opened in EIN with the IRS as Horizon Physician Recruiting based on the

understanding we were forming a partnership and I was named the general

partner. Neither Horizon Physician Recruiting nor cPR has ever been a legally
^defined 

partnership. Registering an EIN as a partnership alerts the IRS to expect a

Partnership Tax Return on Form 1065. Since we are not a partnership, we cannot

2 .

3 .

4.



file a Partnership Return as it violates IRS tax codes and regulations. I do not wish
for any one of us to be.individually or collectively liable for any actions that the
IRS would bring against us. Under the advise of my accountant, I have cancelled
that EIN and he will need to frgure out what to do with our 2006 income. We
therefore can no longer send out W-9s under the previous EIN. Because we have
no legally defined entity, we cannot file for an EIN together. When sending out
current invoices, you all need to use your personal SS# or your own EIN for your
respective incorporated companies and submit your own W-9 along with the
invoice. Any clients who have issued checks to CPR since 1/1/07 will need to be
notified of the correct EIN or SS#.
We will need to establish a legal agreement and legal entity whereby the legal
entity owns all licenses, contracts obtained as CPR Recruiting, the domain name,
website, web hosting site, email site and any current or future trademarks,
copyright works, company name, etc. We should all be granted access and
administrative privileges for all jointly held and owned accounts of the entity
including our email accounts and website domain hosting service I feel we

should also individually own the exclusive rights and control of our individual

email addresses as well as those for anyone who directly works for one of us.

As it stands right now, it is indisputable that none of us legally owns the

individual or exclusive rights to any of the CPR contingency contracts. Since we

currently have no legally recognized entity, a client could potentially refuse to pay

us, as we don't legally exist. Though this is probably remote, I wouldn't want my

income affected based on the lack of proper documentation.

If we cannot separate ourselves legally from liability issues, we will need to

obtain a commercial Errors and Omissions Policy for our newly formed entity. I

would like to determine if legal separation is possible within the next 30 days and

if it's not possible, have an E&O policy in place by 711107 ' I received word on

312107 that the underwriting of our E&O application had been completed and we

were approved for a million dollar policy. The premium will be based on

whatever we establish as our deductible. One of my main concern ; for having

such a policy is to cover any legal fees should anyone file suit against us for

anything. As it stands right now, we are all liable for the mistakes of our partners.

WL willequally pay for the shared expenses of drafting the legal agreement

between ui as well as normal expenses of creating the legal entity. We will

individually search for and obtain a quote for a specific price and description of

the work that we need done.

Under the advise of my attomey, please respond in writing when communicating with

me in regards to these issues.

Sincerely,

Liz Clemenzi

5 .

6 .

8 .



Exhibit C

-1 0-



Elizabeth Clemenzi

From:
Sent:
To :
Subject:

whoisrem inders@whoisupdate.com [devnul l@melbourneit .com.au]
Tuesday, November 28, 2006 10:43 PM
adm in@cprrecruitin g.com
Review contact information for your domain cprrecruiting'com

D e a r  L i  z  C l e m e n z r ,

W e ' r e  w r l c r n g  c o  r e m i n d  y o u  t o  v e r i f y  a n d  u p d a t e  t h e  W H O I S  c o n t a c t

i n f  o r m a t  j . o n  f  o r  y o u r  d o m a i n  n a m e  c p r i e c r u i b i n g .  c o m ,  a s  I C A N N  ( t h L e  I n t e r n e t

C o r p o r a t i o n o f A s s r g n e d N a m e s a n d N u m b e r s ) r e q u i r e s . I f y o u r W H O I S
i n f t r m a t i o n  i s  c o r r e c t ,  t h e r e ' s  n o  n e e d  t o  d o  a  t h i n g '

I C A N N  r e q u r r e s  t h a t  y o u r  w H o I S  i n f o r m a t i o n  b e  a c c u r a c e  a n d  u p - t o - d a t r e '

U n d e r t h e t e r m s o t y o u r r e g i s t r a t i o n a g r e e m e n t , p r o v i d i n g f a f s e W H o l S
r . f o r m a t i o n  c a n  I e a d  t o  c a n c e l l a t i o n  o i  y o n t  d o m a i n  n a m e  r e g i s t r : a t i o n '

L e a r n  m o r e  a b o u t  W H O I S  a n d  I C A N N  i n  o u r  h e l p  c e n t e r  a t

h t  t p '  /  /  h e l p .  y a h o o  .  c o m / h e  l p / u s  / d o m a  i n s ' /  r e g i  s t r a t  i o n i n f  o ' l '

W e a l s o r e c o m m e n d t h a t y o u r e g u l a r l y c h e c k y o u r W H o l s i n f o r m a t i o n t o
p r e v e n t  f r a u d u l e n t  a c c i v i - t y  a g a i n s t  y o u r  d o m a i n  a n d  e n s u r e  t h a t  y o u

r e c e i v e  n o t i f i c a t i o n  w h e n  i t ' s  t i m e  t o  r e n e w  y o u r  d o m a i n '  L e a r n  m o r e  a t

h t c p :  / / r l e  r p . v " n . o . c o n t / i l e r p / u s / d o m a i n s / r e g i s t r a t i o n i n f o / r e g i s t r a L i o n i n f o - 0 5 ' h t m I

REVIEWING AND UPDATING YOUR WHOIS ]NFORMATION

Y o u c a n r e v i e w y o u r c u r r e n t p u b l i c W H O l s i n f o r m a t i o n a t t n " ^ : : ? ' o f t h i s
message  o r ,  , . r  vou  a re  t he  dbma in  owner ,  any t ime  f rom you r  Doma in  Con t ro l

P a n e L  ( a s  l o n g  a s  Y a h o o l  i s  y o u r  d o m a i n  s e r v i c e  p r o v i d e r )  '

T o  r e v j e w  a n d  u p d a t e  y o u r  W H O T S  i n f o r m a t i o n :

1 .  V r s i t  y o u r  B u s i n e s s  C o n t r o l  P a n e l  a t

h t t p :  l / s m a l l b u s , ' t ' t " " ' y a h o o ' c o m / s e r v i c e s '  
I f  y o u  h a v e n ' t  a l r e a d y  s i g n e d  i n '

d o  s o  
" ? 1  

' r . r " . t  
t h e  , , D o m a i n  c o n t r o r  p a n e r . "  r i n k  t h a t  c o r r e s p o r r d s  w i t h  t h e

d o m a i n  w h o s e  r e c o r d  y o u ' d  l i k e - f ' o  r e v i e w '  ^ . \ r i - , ^ , / F . t i , -  v o l r
3 .  o n  r n e  D o m a i n  C o n t r o l - p - . " t ,  c f i c k  t h e  " V i - e w / E d i t  Y o u r  D o m a l n

R e g r ' s t ' ; : ' 3 1 ' r l : " : " t 1 0 w i n g  
p a g e ,  , , D o m a i n  R e g i s r r a r i o n  r n f  o r m a t i - o n '  "  Y o u ' 1 r  b e

a b l e  t o  r e v i e w  y o u r  w H O I S  i n f o r m a t i o n '

5 .  I f  you  need  Eo  , ] pa - t "  
" i r r i " -  

: - n to r *a t i on ,  c l i c k  Lhe  "Ec l i t "  buL ton '

l oca ted  above  you r  WHOfS  i - n fo rma t i on  on  the  "Doma in  Reg i s t ra t i on

rn ro rma t  i ' 3 ;  
? ; : "  r o1  l ow ins  pase  voY-  can  ed iL  

^ I : " : . . : : , : )= t l 3 l t ; . adm in i  
s t ra to r '

and  techn i ca l -  con tac t  add ress ,  " i l " i r ,  
and  phone  number ,  and  mod i f y  t he

n a m e  o f  y o , - r r . a * i n i s t r a t o r  o r  t e c h n i c a l  c o n t a c t '  ( T o  c h a n g e  t h r e  n a m e  o f

t h e r e g r s t r a n t , Y o U , ] l n e e d t o " " ' , a a r e q u e s t t o Y a h o o l C u s t o m . 3 r C a r e .
L e a r n  m o r e  a t
h f t p : / / h e ] p . y a h o o . c o m / h e l - p / u s / d o m a i n s / r e g i s t r a t i o n i n f o / r e g t s t r a t i o n i n f o - 0 2 . h t m l . )

P l e a s e  n o t e  t h a t  c h a n g e s  t o  y o u r  d o m a i n  n a m e  r e g i s t r a t i o n  i n f o r m a t i o n  c a n

take  up  Lo  24  hou rs  t o  appea r  i "  t i t u  pub l i c  WHOIS  da tabase '

Y o u r c u r r e n c p u b l i c W H o l S d o m a i n n a m e c o n t ' a c t d e t a i l s a r e b e l o w . T h j s
i n f o r m a r i o n  i " - r n r i n t a i n e d  n v  o i .  i " * . i "  r e g i s t r a r  p a r t n e r '  M e l b o u r n e  1 T

L T D ,  a s  o f  2 8 - N O V - 0 5 :



zto )(t,YOUR DETAILS

D o m a i n  N a m e :  c p r r e c r u i t i n g .  c o m
R e g i s t r a t i o n  D a t e  :  1 1 _ q l U N _ 0 5
E x p i r a t  j - o n  D a t e :  1 1 _ J I I N _  O 8

R e g l s t r a n t  C o n t a c t  D e t a i l s
N a m e :  L i z  C l e m e n z i
A d d r e s s :  5 5  N o r t h  S t . r e e t
A d d r e s s :  ( n u t l - )
C i t y :  S h r e w s b u r y
S t a t e / P r o v i n c e :  M A
P o s L  c o d e :  0 1 5 4 5
Coun t r y :  UNITED STATES

A d m i n i s t r a t i o n  C o n t a c t  D e t a i l s
N a m e :  L i z  C l e m e n z i
E m a r  I  :  a d m i n , : i c p r r e c r u i t i n g .  c o m
A d d r e s s :  5 5  N o r t h  S t r e e t
A d d r e s s :  ( n u 1 l )
C r  t y  :  Sh rewbury
S t a t e / P r o v i n c e :  M A
P o s t  c o d e :  0 1 5 4 5
Coun t r y :  UNTTED STATES
Phone  :  +1 ,  . 20233 '7  407  5
F a x :  ( n u 1  I  )

T e c h n i c a l  C o n t a c t  D e t a i l s
Name :  YahooDoma ins  TechCon t .ac t
E m a i l  :  d o m a i n .  t e c h @ y a h o o -  i n c .  c o m
A c l c i r e s s :  7 0 1  F L r s t  A v e .
A d d r e s s :  ( n u I l )
r ' - i  f  r r .  Q r r n n r n r : l p

S r a r c  / P r o v  i n r - e :  C A
P o s t  c o d e :  9 4 0 8 9
C o u n t r y :  U N I T E D  S T A T E S
P h o n e :  + 1 . 6 1 9 8 8 1 3 0 9 5
F a x :  ( n u ] ] )

R e g i s t r a r  N a m e :  M e l b o u r n e  T T
N a m e  s e r v e r  D e t a i l s
y n s i  .  y a h o o .  c o m
y n s 2  .  y a h o o .  c o m

I f  Ehe  i n fo rma t i on  above  i s  accu ra te ,  you  do  no t  need  Co  Lake  any  ac t i on ;

howeve r ,  i f  any  o f  t he  above  de ta i l s  a re  i nco r rec t ,  you  mus t  upda te  t hem

immed ia te l y .  PLease  no te  t ha t  as  l ong  as  you r  doma- in  sg rv l ce : -a re  p rov ided

by  yahoo l ,  you  can  mod i f y  t h i s  i n fo r i l a t i on  i n  t he  Doma in  cong ro l  Pane l '  r f

you  E rans te r  you r  doma in  away  f rom Yahoo ! ,  you ' I l -  need  to  Consu l t  you r  new

prov iae r  f o r  i r e l p  updaL ing  you r  WHoIS  i n fo rma t : -on '

Thanks  aga jn  f o r  choos ing  Yahoo l  Sma l - l '  Bus iness !

B e s t  r e g a r d s ,

T h e  Y a h o o l  S m a l l  B u s i n e s s  t e a m

P l e a s e d o n o t r e p l y t o t h i s m e s s a g e . T h i s i s a s e r v i c e e m a i } r e f a t e d t o
y o u r  u s e  o f  Y a h o o l  s m a l l  B u s i n e s " '  r o  I e a r n  m o r e  a b o u t  Y a h o o l ' s  u s e  o f

p e r s o n a l i n f o r m a c i o n , i n c } u d i n g . r , . _ . . = . o f w e b b e a c o n s i n H T M L - b a s e d
e m a j - 1 .  p l e a s e  r e a d  o u r  p r i v a c y  p o l ] c y '

W e b b e a c o n s : h t t p : / / p r t w a c y ' y a h o o . c o m / p r i v a c y / u s / b e a c o n s / d e t a i ] . s . h t m I
p r i v a c y  p o l  l c y ,  h r t p  :  /  /  p r i v a c y .  y a h o o .  c l m / p r i v a c y , / u s / e m a i  l /  i n d e x "  h t m f
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TRADEMARK ASSIgNMENT

This Trademark Assignment ( this 'Assrgnment") is made effect ive this 13th day of May.
2008 by and between Commonwealth Physician Recrui t ing. LLC, a Massachusetts Lrmrted
t tabr l t ly Company (the 'Transferor")  and El izabeth Clemenzi.  an indivrdual doinq business as
Cornmonwealth Physrcian Recrui t ing ( the -Transferee 

)

WHEREAS. Transferee and the Transferor have agreed to transfer all of the assels of
Transferor including the trademarks. servrce marks and trade names ident i f red in the attached
SehedULC 4 (the ' 'Marks')  to Transferor

NOW THEREFORE, tn considerat ion of the premises set forth above and for other good
and valuable considerat ion. the receipt and suff ic iency of which are hereby acknowledged

Transferor does hereby sel l .  assrgn convey and transfer unto sard Transferee. i ts
successors assigns. and legal representatrves Transferor 's ent i re r ight.  t i l le and rnterest in and
throughout the United Stales of America. i ts terr i tor ies and al l  foreign countr ies. in and to the
Marks (rncludrng any common law rrghts that may exlsl  and are associated therewrth).  together
wtth the goodwtl l  of  the business symbol ized thereby and appurtenant thereto the same to be
held and enloyed by said Transferee its successors permitted assigns or legal representatives
together wtth tncome, royalt ies, damages or payments due on or after the date hereof,  rncluding.
wtthout l tmrlat ton al l  c laims for damages or payments by reason of rnfr ingement or unauthorized
ttse of lhe Marks along with the rrght to sue for past infrrngements anl col lect same for
lransferee s sole use and enjoyment

Transferor further authorizes the Director of lhe United States Patent & Trademark
Offtce and any off tc al  of  any country or counlr ies forergn to the United States whose duty i t  is to
record trademark registrat ions appl icatrons and lr t le thereto, to record the Marks and t t t le
thereto as lhe property of Transferee, its successors. legal representatir,'es and assigns in
accordance with lhe terms of this instrument To the extent necessary to complete such
regrstratrons Transferee is hereby authonzed to record this Assrgnment with the Unlted States
Patent & Trademark Off ice and any srmi lar of frce of any country or countr ies foreign to the
Unrte'd States

I 'he Transferor hereby further assigns transfers and conveys to the Transferee any and
al l  c latms lhal  I  ransferor may hoid for damages for reason of past present or future
rn f r rngement  o f  the  Marks

To the extent Transferor retains any r ight t i t le or interest in or to the Marks that cannot
be assrgned to Transferee pursuant to this Assignment. then Transferor hereby agrees to waive
for al l  t ime any claims that Trarrsferor may have concernrng the Marks Transferor shal l  make
no further use of the Marks for its own benefit or the benefit of another, nor shall Transferor
chal lenge Transferee's use of the Marks after the date of this Assignment



No modrfications of or additions to this Aaeignment shall have effect unlees in writing and
properly executed by both Transferqr and Transferee, making epacific referenoe to thia
Assignmenl by date, parties, and subjecl mattor. This Aasignment and the rights and
obligationa of the partiee hereunder shell be governed by and construed in accordance with the
laws of the Gommorwealth of Massachusetts, without regard to ite conflict o, laws principles
Thrs Assignment may be exacuted in counterparts.

lN WITNESS WHEREOF, each of tho parlies hereto hae executed this Assignment, or
has caused this Agreement to be executed by lts respeclive officer thereunto duty suthorized, all
as of the day and yoar first above written.

Commonwealth Physlclan Recruldng, LLC

Elizabeth Clemenzi
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Recr r r i t i nq

NUMBER

3 425 995 United States


