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Patrick E. Catalane, ESQ. (SBN: 60774)
Jarmik P. Catalano, F‘sf} (SB\ 2247810)
LAW OFFICES OFD’TRH KE CATALANO
781 Beach Street, Suite 333

San Francisco, O ﬂx 24109

ieiuphom (4“:1 788-0207
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Attermeys for Defendant

UNITED STATES DISTRICT COURT

FOR THE DISTRICT OF NEW JERSEY

REED ELSEVIER, INC., y Docket No. 258305

e } NOTICE OF REMOVAL OF ACTION
Plaintiff, ) UNDER 28 U.8.C. SECTION 1441(b)
IDIVERSITY]

INHERENT.COM, INC. a/i/a INHERENT,
INC,

)
)
)
)
)
)i
Defendant, }
}
)
)
)
)
)
)

TO THE CLERK OF THE ABOVE-ENTITLED COURT:
PLEASE TAKE NOTICE that Defendant INHERENT.COM, INC. a/i/a INHERENT, INC.
(hereinafter referred to as “INHERENT”) hereby removes to this Cowrt the state court action

described below.

NOTICE OF REMOVAL OF ACTION UNDER 28 U.S.C. SECTION 1441 (b) [DIVERSITY]

EXHIBIT B
Dockets.Justia.con
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i, On approximately Tuly 18, 2005, an action was commenced in the Superior Court of New
Tersey in Union County, Law Division - REED ELSEVIER, INC, (hereinafter referred to
as “REED™) Plaintiff v, INHERENT.COM, INC., a/k/a DNHERENT, INC., Defendant as

docket number 258303, A copy of the complaint is aftached hereto as Exhibit "A”.

T

The first date upon which Defendant INHERENT.COM, BNC. a/k/a INHERENT, INC,
recetved a copy of said complaint was approximately July 20, 2005 when Defendant was
served, by certified mail, a copy of the said complaint and a summons from the said state
court. A copy of the summons is attached hereto as Exhibit "B

This action {s a civil action of which this Court has original jurisdiction under 28 ULS.C. See,

[

1332, and is one which may be removed to this Cowt by Defendant pursuant to the
provisions of 28 1U.S.C. Sec. 1441(b) in that 1t 1s a civil action between citizens of different
states, and the matter in controversy exceeds the sum of $75,000, exclusive of Interest and
costs hecause the matter involves the disclosure of frade secret information, and also the

refraining from the development of clients at the request of REED,

:,p:.\

Defendant is informed and believes that plaintiff REED ELSEVIER, INC wag, and still has,
its principal place of business in the State of New Jersey. Defendant INHERENT.COM,
INC. o/k/a INHERENT, INC., was a carporation incorporated under the laws of the Stute of
Oregon, and with its principal place of business in Oregon. INHERENT.COM, INC. a/k/a
INHERENT, INC. is the only defendant that has been served with 2 summons and complaint
i1 this case.

Dated: & ;{ Kr‘}f; J’— TIGHE, COTTRELL & LQ’Q&N .

» ,.M <_:>,

hE _uwmm: oo
G KEVIN FASIC 750
For Defendant INHERENT .COM, INC.
a/k/a INHERENT, INC,

“

NOTICE OF REMOVAL OF ACTION UNDER 28 U8 .C, SECTION 1441 (1) [DIVERSITY]
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Newark, New Jersey 07102 05 r,, Vs
(973} 543-7000 oy éfl;%’
Attorneys for Plaintiff : fb}@/b_

. - SI Pb RIOR COURT OF NEW JERSEY
REED ELSEVIER INC,

‘; UN;ION CQUNTY, LAW DIVISION

Piaintift,
v DOCKET N0,
INHERENT,COM. NG, o/k/a INHERENT, ;

1
i
e COMPLATNT FOR DECLARATORY
o P JUDGMENT

Defendant.

L. :
Plaintiff Reed Elsevier, Inc., by way of Complaint against defendant Inherent.com, Inc,
|

ak/z Inherent, Inc., hersby savs as follows: :
|

THE M@TE@S

1, Plaintiff Reed Elsevier, Inc, FRE") i m z Masgachuselts corporation having a
|

principal place of business located at 275 Washing‘tén Street, Newton, Massachusstts,

Martindale-Hubbell (“MI) is a division of RE anéihas a principal place af businsss at 121

Chanlon Raad, New Proy 'dcnce New Jersey, in 1 n.cm County. MH's business consists of

praviding various products and services utilized by the lagal profession.

2. Defendant Inherent.com, Inc. a/k/a Inherent, Inc. ("ICI™) is & corporation having 4
I

4 ]

principal place of business at 2140 8WJ efferson Sireet, Suite 200, Portland, Oregon. ICD's

Bl

business consists of providing internet-related sawiccs {#.g., website devclopment and hosting}

for professional organizations, orimarily faw ﬁ\:mq and legal professicnal associations.

é

929912 vl
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FACTUAL BACKGROUND
3. In 2004, MH and ICI commenced discussions regarding the possibility of entering
into & business relationship between the two companies,
4, After ﬁreiiminary discussions, MH and!ICT entered into a Non-Disclosure

Agreement to facilitate the providing of information by 1CI deemed material and necessary by
WY i its evaluation of the contemplated transaction. : The Nop-Disclosure Agreemient became
effective on November 1, 2004, and provided fora hﬁwysar period during which its
confidentiality terms remamed in effect.

5. The Non-DHsclosure Agreement pmvicjied certain described limitations on the uss
by either MH or IC] of confidential, proprictary, of ‘{rjﬁde secret information disclosed by the
other in the course of the parties’ discussions and th-ﬁir respective evaluation zs to the desirability
of entering into a business relstionship, The Nen-Di%ciosure Agreement pmvid&ﬁ thzt upon
written request by either party, the other party vsfouidéretum all proprietary infarmation or destroy
euch information and certify its destruetion. i

6. From November 2004 through May 25005, M and IC] had numerous dismssiops
regarding a potential business relationship between tfia‘c companies, and ICI provided MH with

l
certain information regarding its operations,
|

7. Orn or about May 25, 2005, MH pres{m{ed ICT with a Letter of Intent, the purpose
]

of which was to provide ICE with MH's ", . p'yelinﬂéinarﬁy non-binding indication of fnterest in
acquiring the web site development, mansgement amd hosting applications and services business
i

.. of Inherent.com, Inc. .. .and [its] proposed next steps to move this potential transaction

forward.”

3

HAZLEIT vl
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8, The Letter of Intent set forth a “mn-»bing‘iiing indication” of the nature of MH's
proposed transaction, whick was based upon MH's "pr:‘e}iminaxy analysis” of the information
provided by ICT by that date.

9. The Letter of Intent specified mmemus? conditions to the compietion of any
transaction, including bat not limited to (i) the satisfactory completion “of 2 fill commercial,
finaneial, technical and fegal due diligence” by MH, u:ﬂ the nagotiation of acn%:ptab]e purchase
and sale contract terms acceptable to RE, and (1) app-}rovai by the Board of Directors of RE.

10, The Letter of Intent proposed by MIT tq} ICI provided that ©, .. this Tetter and the

acceptance thereof is non-binding and creates no iagaily binding oblipation on the pert of the
parties to conclude the proposed transaction, and no }é:gﬁliy hinding obligation to conclude the
proposed wansaction will be created, notwit Asmndingj any stbsequent actions or
communications, written or oral, between the paﬁias,ge\zen though they may express or imply
i
partial or preliminary agreement, except by the execujtior} and delivery by all partiaé of definitive
trapsaction documents.”
I
11 MH and ICI negotiated the form c)f.‘thje Letter of Tritent proposed by MH. Among
the modifications made at ICT's request was an mze:zjdment of the language to provide that the
possible transaction wag subject (o the parties reachi?xg mutually accepteble purchase snd sals
contragt termms and the execution of defimtive transaé:tion documents.
12. On June 15, 2003, ICT signed the rev{seé Letter of Intent dated Tune 8, 2005, On
June 17, 2003, certain ICT shareholders signed the Lgemer of Intent, as required by MH.
13. Following the exccmian of the Letta;' of Intent by ICI, MH undertook dus

diligence necessary to evajuate the feasibility and pptential terms of a business transaction with

1CL

¥I29Y1Z vi 3
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14, While performing due diligence, MH reteived information which cansed it to
canclude that it did not wish to acquire ICT or any of its assets, er to enter into any husiness
transaction with ICL Accordingly, on Jone 28, 2003, gleven days after the fully-executed Letter

of Intent was returned to WEL WO advised ICT that it had no interest in moving forward with ICL
I i

H

1S, Following MII's decision to terminate the discussions between the parties, MH

returned to IC] whataver confidential information, as defined by the Non-Disclosure Agreement, |

was then in MH's possession. MH also provided certifications to ICI stating that the signeforiss,
who wers involved in the due diligence process, no langer possessed confidential information

regarding [CL j
i

COUNT ONE
16, Plaintiff MH repeats and realleges the; allegations contained in paragraphs 1
through 15 above as if fully set forth herein.
17 OnJuly 11 and 13, 2005, MH ra-caive;j correspondence from ICI's counsel
|
alleging that MH had comumitted 2 broach of its “cengiract” with ICT and threatening the filing of
a lawsoit by 1CT against MH, | !
18, ICI has taken the position that MH f:f;;tered into “a contract to purchase ICT's
!
gssers” and that MH’s refusal to do so “constitites ? treach of contragt”
19, ICIhas asserted that MH's “te;mimﬁj{ion} of the contract [was] without merit and
without interest in aflowing ICI to remedy apy concbrm or problems.”
20, RE denies that it is obligated, th!:m.zg;h the actions of its MH division, to purchase

any of ICT's assets or to otherwise enter into a business arrangement of any sort with ICI

;
21, RE asserte that it i5 not in breach of ikm}f agreement between MFH and ICL
' ’

BOI5HLE v 4



Case 3:05-cv-03515-MHP  Document 7-3  Filed 09/07/2005 Page 8 of 16

UL SO0 AT F DAY - e PR H R Lpd AN T gT T
JIOE DY RN FATS LK CRFRLARD i W Q?,{s 5] ‘
) . AR S P

WHEREFORE, plaintiff Reed Elsevier requesté that the Court: (a) construe the terms of

the Letter of Intent and any other supposed agresment fal!.eged by defendant Inherent.com, Inc.

o/k/a Inherent, Inc. to constitute a binding contractoal dgresment, and fssue 2 judgiient declanog

that (i) Martindale-Hubbell did not breach any abl ga‘rfon 1 1CT in connection with the parties

discussions concerning a poteatial business transaction as contemplated in the Letter of Intent

3

signed by the parties, and {i1) Reed Elsevier has no Hability to ICI for terminating its preloyminary

interest in pursuing such a trensaction; {b) award costs of suit to RE; and (¢} grant such other

relief as is eguitable and just. ‘
SILLS CUMMIS EPSTEIN & GROSS P.C.
One Rnk:rfrom Plaza

Newaﬂg Wew Jersey 07102

(373) 64 %.7000
Atmmé} g for Plafaeiff

w7 A

W{RK E DUCKSTEIN

Dated: Tuly 18, 2003 |

#0201 vi

Ty Mo
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RULE 4:5-1(b}(2) CERTIEICATION

1 hereby certify that the matter in controversy 1§ not the subject ol any other action

vy court or of 2 pending arhitration proceeding, and no other action or arbitration

§ ;
proceeding is contemplated by nlaintiff Reed Elsevier, ke, 1 further cortify that plaintiff Reed

party who should be joined in this action pursuant to R. 4:28

pending in &

Flsevier, I, is unaware of any non-
ant to B 4:20-1(b) because of potental Hability to any arty on

or who is subject ©© joinder pursuar
ihe basis of the same transaciional facts,

iy

[MA®K B, DUCKSTEIN

-~

Dated: July 18, 2005

HEIPSL2 v
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CEATMENT TYPE:  CR A

(Cis) | T
Use for initial Law Division - Civil Part pleadings (not CHGICK NG,
mations) under Rule 4:53-1, E . AR -
Pleading will be rejected for fiting, under Rule 1:8-8(c),
if information abave the black bar is not comp! ated or OVERPAYIENT

nature is rot affiged. i
. 1 BATOH NUMBER!

ATTORNEY/FRD 8E NAME
Wark E. Duchelain, £sq.

[ TELEPHONE NUNBER | COAMTY OF VENUE
| 873 | 643-5381 Union

FIfiTA NAME (If apoiicatia}

' TROCTET NUMBER (vWher availabie)

Sits Curamis Epstein & Gross PG,

|
i

NEME OF PARTY {g.g., dohn Cog, il

SaFTioN ]

g ]
GFFICE ADDRESS | DOTUMENT [¥PE
Gne Rivarfront Piaza L’Complaim for Dactaratory Judgment
Nawark, New Jersey 07102 JURYDEMAND -
[ves [Yno
|

Reed Elgevier inc., Fiaintiff

|

T
l :
| Reed Flsevier Int. v, Inherent.com, inc. afkfa Inharsnt, Inc,

!‘CASE TYPE NUMBER
{See sverse site
or Histing} 584

: ! .
S THIS A PROFESSIONAL MALPRACTICE CASET lves [ Jno s

i YOU HAVE CHECRED "YES' SEE NJLSA, mheEnA-aT AND APPLICABLE GASE LeW REGARDING
VOUR OBELIGATION TO FILE AN AFFIDAVIT OF MERIT,

EELATED CASES

L PENRBINGT ngs @No

MNUM

JF YES. UIBT DOCKET

SERS

[ DO YOU ANTICIPATE ADDING
[ ANY PARTIES (arising cul of
gaEms ransaglion or agcurrencal?

BS OF DETERMINING 17 CASE IS APPROPRUYTE R HWECIATION

NANE OF DEFEN@F&NT‘S FEIMARY INSURARNCE COMPANY, IF FhICAWN

A DC PARYIES HAVE A CURRENT,

RELATIONSHIP? [ JvEs[Y]No

IEYES, 18 THAT
RELATIONEHIP

[T enriover-aypioves [ ] FRIEKOMEISHEOR [_JorHER (erpiate)

[evemess

D' FAMILIAL

L PAST OR RECURRENT
Y

THHEE THE ETATUTE GOVERNING THIS
CASE PROVIDE FOR PAYMERT OF FEES
BY THE LOSING PARTYY

D YES EZ}NO

i

GEE THIS GPACE TQ ALER]T THe WOURY TO AMY BFP

THAT HAY WARRANT INDRADUAL MAHAGERENMT OR AGCELERATED ISPOGITION:

ET1AL CASE CHARACTERIS 108
i
|

T
L

3

!

(E\i HSABILITY ACCOMMODATIONS?

T & YOU S WCLENT AHY
B YOU OR YOUR Cl NEER Dvas xo

T YES, FLEASE IGENTIFY THE
REQUEGTED ACCOMMGDATION:

WL A THTERFHETEA BE NEELEDT

W YER, FOR WHAT LANGUAGE:

H

Tooviied effesihec 47108
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ATTORNET SIGRATURE T A
] iy AT
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e 5
o
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iiss for initla! pleadings (not maotions) under Rufe 4:5-1

CASRE TYPES (Choese one and enter nusmber of case type in apptopilale Spacs on e reverse side)

Track | — 150 days’ discovery
151 NAME CHANGE
175 FORFEITURE
\ 302 TEMANCY

\ _ CIVIL CASE INFORMATION STATEMENT
|

|

|

589 REAL PROPERTY {cAher tan Tanansy. rontact, Condamnation, Cormplex Comrnarctal & Coastustion)

w02 BOOK ACCOUNT : , :

1 s05  OTHER INSURANUE CLAIM UNCALUDING DECLARATORY JUDGMENT ACTIONS)

! so8  PIY COVERAGE

! §1p Ukt ot UM OLAIM

! 201 ACTION ON NEGOTIABLE INSTRUMERT

| 612 LEMON LAW _ i

| s07  CONTRACT/COMMERGCIAL TRANSACTION |

{ B0 SLMMARY ACTION i

| 807 OPER PUBLIC RECORDS ACT (SUMMARY ACTIONY

|

E Track I — 300 days’ discovery \
305 GOMSTRUCTION

£08  CMPLOYMENT {other ihan CEPA of LAY

202 ASSAULT AND BAYTERY

bo3  AUTO NEGLIGENCE - PERSUNAL IHJURY

5065 PERSONAL NIURY -

i 410 AUTO NEGLIGENCE ~ PROPERTY BAMAGE ;

a 599 TORT - OTHER !

Teack iif ~ 450 days’ discovery

“ 005 | CIVIL RIGHMTS
! 301 CONUEMMATION
l a4 MEDICAL MALPRAGTICE

§05 PRODUCT LIARILITY
i a07  PROFESSIONAL MALPRACTICE
‘ s8s  TOXIC TORT :
i

g0 DEFAMATION ]
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g17  INVERBE CONDEMNATION
§18 AW AGAINST DIGCRIMINATION (LAD) CABEE |

1
I
|
|
Track IV — Active Gase Management by Individual Judga [ 450 days' dizcovery ‘
158 &N\f\ﬁONMEN"FAUENWRONME&FAL COVERAGE LITIGATION %
a03  WMT LAUREL 5 \
08 COMPLEX EOMBMERTIAL )
wpy  ACTIONS N LBV OF PREROGATIVE WRITS

\ KMass Tort (Track V)
i 240 REDUX/PHEN-FEN {formerly "HHET DRUGT o ASBESTCS
740 CiBA GEIGY 518 VIORX .
264 PPA i i

558 QTHER {(Briefly deseribe nature of aclon)

\_ i you beligve thiz case raguires a tragk sther thar thal pruviﬁe?‘ above, pieage Indicats the rensofl on Side 4,
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Digase check off gach spplicabie calegery:
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S1LLE CTUMMIS EPSTEIN & GROSEP.C.
e Riverfront Plaza

Neowerk, New Jersey 07102-3420

(973) 6437000

Agtorneys for Plainff

REED PLAEVIAR INC. SUPERIOR COURT OF NEW JERSEY
' UNIOW COUNTY, LAW DIVISION
Plaintiff, DOCKETHO.: L-002583-04
{Civi] Action)
CVE.
SUMMONS
INHERENT.COM, INC. a/k/a INHERENT,
FACTINR
Defendant. L B
From: THE STATE OF NEW JERSEY
Ta: Tnherent, Com, Ino, a/a Inherant, Tne,

The plaintiff, named sbove, has filed & lawsuit against you in the Superior Court of New Jersey, The
Complaint attached 1o this summons states the basis for this lawsuit, Tf ven dispute this complainl, you or your
ettorney st fie 5 writen answer o motion and proof of sexvice with the dsputy clerk of the Superier Cowrt i the
county listed above within 38 days from the date you recetved fh4s summons, not counting the date you received it
(The address of each depaty clerk of the Superior Court is provided) 1f the comptaint is voe in foreslosue, then
vou o file your writien answez of motion and proof of service with the Clerk of the Superior Court, Hughes
Justice Complex, ON-971, Trenton, M.J. (8625 A filing fee payablz to the Clerk of the Suparior Court and 2
completed Case Information Statgroent (available from: the deputy clesk of the Superior Court) must accompany
yow answer or motion when it is filed. Yoo rmst alsa send & copy of your answer or metion 1 plaintfl’s attorngy
Whose name and address appear shove, or o plantff, if ne atforney is nemed ghove, A telsphone call will not
protest your rights; you must {ile and serve a written anewer or motion {with fee of $135.00 and complered Case
Inforration Smatement) if you want the court to hear your defense.

If you do not file and serve @ writlon angwsr of miotion with 35 days, the oot may enter judzmen: 2 cainst
you for the relief plaintiff demands, plus interest and costs of suit, 1 jndgmoent is entered against you, the Shenfl
mey seize VOur INoney, Wages or property to pay ell or part of the yudgment.

Tf von cennot sffaxd an stiomzy, you may czll the Legal Services ofhoe in the courdy where vau live. A
Bist of these offices is provided. If you do zot have an attarney and are oot eligihiz for fiee jegal essistance, you may
obtzin 3 referral (o an atterney by calling one of the Lawyer Referral Services. A Het of thess munbers 13 also
provvided,

P /ﬁ 7
i Py /.; .
94 ('//5%{0// [,
Dronald ¥, Phelan
Clazk of the Superior Comt

Dawed: July 20, 2005

Hame of Defendant to be Served: Ipherent, Com, oo, /52 Inherent, Inc.
Address of the Defendant to he Served; LA SW Jefferson Street, Suite 200, Portland, Orsgon
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(3. Kevin Fasie, Esquire

TIGHE, COTTRELL & LOGAN, P.A.
First Federal Plaza, Suite 500

Wilmington, DE 19801

oy

=32/

Tel cpbom (302) 658-6400
Facsumile: {(302) 658-9836

Patrick E. Catalane, ESQ.

(SBN: 607743

Tanmik P, Catalane, %Q SB\ "7’” fi}
LAW OFFICES f‘f f\fRfCh £ CATALANG
781 Beach Street, Suite 333

San Francisco, CA 94109

Telephone: (415) 788-0207
Facoimile: £415) 4470000

Attorneys for Defendant

UNITED STATES BISTRICT COURT

FOR THE DISTRICT GF NEW JERSEY

Page 14 of 16

REED ELSEVIER . INC.. ) Docket No. 238305
REED ELSEVIER, . ; ‘
e ) NOTICE TO ADVERSE PARTY OF
Plantiff, ) REMOVAL OF ACTION UNDER 28 U.5.C.
VvOSECTION 144140 [DIVERSITY]
v, )
)
INHERE COM, INC. a/l/a INHERENT, %
INC., )
}
Detfendant, /3
7
)
J
)
)
TO THE PLAINTIFF REED FELSEVIER, INC. AND ITS ATTORNEYS OF RECORD:
PLEASE TAKE NOTICE THAT a Notice of Removal of this action was filed in the United
States District Court {or the District of New Jersey on August 15, 20035,
A copy of the said Notice of Removal is aftached to this notice and is served and filed
herewith,
i

1

NOTICE TO ADVERSE PARTY OF REMOVAL OF ACTION UNDER 28 U.8.C. SECTION 144i(b)

[(DIVERSITY]
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TIGHE, COTTRELL & [@fl,é.h’

8 y: ______ /.::;-w—z:, e
G, KEVIN FASIEESQT

For Defendant INHERENT.COM, INC.
afle/a INHERBENT, INC,

>
&

NOTICE T ADVERSE PARTY OF REMOVAL OF ACTION IINDER 28 U.5.C. SECTION 1441¢b)

[DIVERSITY]
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G. Kevin Fasic, Esquire

11 COTTRELL & LOGAN, P.A.
First Federal Plaza, Suite 500
Wilmingion, DE 198013577
Telephone: {302) 638-6400
Facsimile: (302) 638-9836

Patrick F (atdhﬂm ESQ. (SBIN; 60774}

Jarnik P. Catalano, ESQ. (S‘B\ 22478105
LAW “’F%;Wtb OF PATRICK E. CAIMM O
781 Beach Street, Suite 333

San Francisco, CA 94109

Telephone: («ilb\ 788-0207

Facsimile: (-HD)JW 0066

Attorneys for Defendant

UNITED STATES DISTIICY COURT

FOR THE DISTRICT OF NEW JERSEY

REED FLSEVIER, INC., } Docket No. 258305
)
Plamt il ) DEMAND FORJURY TRIAL
}
v j
)
INHERENT.COM, INC. a/k/a INHERENT, %
TN y
INC.. !
§
Defendant. )
N
}
}
)

Defendant INHERENT.COM a/k/a INHERENT, INC. hereby demands trial by jury

in this action. | e

i e e oS
) S - ﬁ,,/ C;“_w%_m
Dated: g{f}\j’}fﬁj BY! ot el o e g

G KEV P\J F AS&%‘ FSGr—7
For Defendant INHE i\EN’I',COM, INC.
a/k/a INHERENT, INC.

1
DEMAND FOR JURY TRIAL




