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FILED
PR U.5.DISTRICT COURT .
a1 A z%s:zgmg%‘gﬁ BISTOF TX.
R\G\g\r\\, FLYORTH OVISION ™ { W\
O IN THE UNITED STATES DISTRICT COURT FOR TI:}E
NORTHERN DISTRICT OF TEXAS,  /0WAR 12 AWM= 19
FORT WORTH DIVISION CLTRK OF COURT
GLUA, LLC §
Plaintift, §
§
V. §
s 4=10CV-172-Y
WORLD EQUITY PARTNERS, INC.,  § Civil Action No.
TOM THRESHER, RONALD L. §
POORMAN, MARK NASWORTHY, §

STEPHEN VINCELLI, BRYAN SMITH, §
LAWHORN & ASSOCIATES, P.C., INC., §
and LOUIS P. LAWHORN §
Defendants. §

PLAINTIFFE’S ORIGINAL COMPLAINT

A. Parties
1. Plaintiff, GLUA, LLC, is a corporation that is organized under the laws of the
State of Texas.
2. Defendant, WORLD EQUITY PARTNERS, INC., a corporation that is
incorporated under the laws of the State of Oklahoma, with its principal place of business
in the State of Oklahoma. Defendant WORLD EQUITY PARTNERS, INC., may be
served with process by serving its registered agent, Tom Thresher, at 1019 Waterwood
Parkway, Suite D, Edmond, Oklahoma County, Oklahoma 73034.
3. Defendant, TOM THRESHER, an individual and a citizen of the State of

Oklahoma, may be served with process at 211 North Robinson, Suite 1600, Two
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Leadership Square, Oklahoma City, Oklahoma 73102.

4, Defendant, RONALD L. POORMAN, JR., an individual and a citizen of the State
of Pennsylvania, may be served with process at 670 Bower Road, Linden, Pennsylvania
17744,

5. Defendant, MARK NASWORTHY, an individual and a citizen of the State of
Oklahoma, may be served with process at 1019 Waterwood Parkway, Suite D, Edmond,
Oklahoma 73034.

6. Defendant, STEPHEN VINCELLI, an individual and a citizen of the State of
Florida, may be served with process at 16401 Gulf Boulevard, North Redington Beach,
Florida 33708.

7. Defendant, BRYAN SMITH, an individual and a citizen of the State of
Pennsylvania, may be served with process at 1849 Shumbat Lane, Williamsport,
Pennsylvania 17701.

8. Defendant, LAWHORN & ASSOCIATES, P.C., INC. (hereinafter “Escrow
Agent”), is a corporation that is incorporated under the laws of the State of Georgia.
Escrow Agent has its principal place of business in the State of Georgia. Escrow Agent
may be served with process by serving its registered agent, Louis P. Lawhorn, at 428
West Highland Ave., Monroe, Walton County, Georgia 30655.

9. Defendant, LOUIS P. LAWHORN, an individual and a citizen of the State of

Georgia, may be served with process at 428 West Highland Avenue, Monroe, Walton
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County, Georgia 30655.

B. Jurisdiction

10.  The court has jurisdiction over the lawsuit under 28 U.S.C. §1332(a)(1) because
the Plaintiff, Defendants and Escrow Agent are citizens of different states and the amount
in controversy exceeds $75,000, excluding interest and costs. Plaintiff is a Texas
corporation with its principal place of business in Tarrant County, Texas. Defendant
WORLD EQUITY PARTNERS, INC., is an Oklahoma corporation, with its principal
place of business in Oklahoma County, Oklahoma. Escrow Agent is a Georgia
corporation, with its principal place of business in Georgia. The individual Defendants
are citizens of several states, none of which are residents of Texas. The amount in
controversy exceeds one million dollars ($1,000,000.00) of non re-funded monies, placed
by Plaintiff into Defendant’s escrow account, managed by Escrow Agent.

C. Venue
11. Venue is proper in this district under 28 U.S.C. §1391(a)(2) because a substantial
part of the events giving rise to this claim occurred in this district. Defendants entered
into a written agreement (hereinafter “the Agreement™) with Plaintiff, a domiciliary of
this district. Pursuant to the execution of the Agreement, Plaintiff wired three million
dollars ($3,000,000.00) (hereinafter “Asset”) from its bank account in this district. Upon
cancellation of the Agreement, Defendants commenced wiring installments back into

Plaintiff’s account within this district, to refund Plaintiff’s Asset. Defendants later seized
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said wired installments. These events were substantial in giving rise to this claim.

D. Facts
12. One March 21, 2008, Plaintiff, Defendants and Escrow Agent executed a written
agreement. A copy of the Agreement is attached as Exhibit B. The contract provided that
Plaintiff would deposit three million dollars ($3,000,000.00) (hereinafter “Asset™) into an
escrow account, to be inanaged by Escrow Agent. Defendants would utilize Plaintiff’s
Asset for the purpose of creating a funding pool of monies in the amount of one hundred
million dollars ($100,000,000.00). The pool would be used for funding Plaintiff’s projects
approved by Defendants.
13.  Pursuant to the Agreement executed between the parties, paragraph 6 section (A)
states, “The parties hereto agree that in the event Client (reference to Plaintiff) terminates
the transaction prior to placement of funds into management as outlined in the Private
Placement Agreement for any reason, the Escrow Agent will refund the Asset minus the
Gate Fee, if any, and Escrow Agent Fee.”
14, Plaintiff appropriately requested cancellation of the Agreement pursuant to the
terms of the Agreement as laid out in paragraph 6 section (A).
15.  Defendants, however, have not performed their contractual obligations.
Specifically, Defendants have not fully refunded Plaintiff’s Asset, plus interest, as agreed
upon in the parties subsequent executed Cancellation Agreement, pursuant to paragraph 6

section (A) of the Agreement, despite proper cancellation of the Agreement by Plaintiff.
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16.  Defendants nonperformance is a breach of the parties’ Agreement, therefore, the
Defendants are jointly and severally liable.
E. Damages
17.  Asadirect and proximate result of Defendants’ breach, Plaintiff suffered the
following damages:
a. The amount of the non re-funded Asset Plaintiff is entitled to under the
terms of the Agreement
b. Reasonable expenses in reliance on Defendants’ obligation of the
Agreement
C. Loss of profits

F. Attorney Fees

18.  As aresult of Defendants’ breach, Plaintiff has retained attorney, Alex R. Tandy,
and seeks reimbursement for it’s reasonable attorney fees, as authorized by paragraph 13
of the Agreement.
G. Prayer

19.  For these reasons, Plaintiff asks judgment be granted against Defendants for the
following:

a. Remaining balance of non re-funded Asset, with agreed interest included

therein.

b. Lost profits

Plaintiff’s Original Complaint
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C. Attorney fees
d. Prejudgment and postjudgment interest
€. Costs of suit.

f. All other relief to which Plaintiff is entitled, at law or in equity.

Plaintiff’s Original Complaint

Alex

State Bar No. 19635000
Law Office of Alex R. Tandy, P.C.
777 Lonesome Dove Trail, Suite A
Hurst, TX 76054

(817) 281-1600
(817) 485-7588 (fax)
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Exhibit B
Escrow Agcreement

This Escrow Agreement, hercinafter referred to as the “Agreement™ is jointly made and
entered into on this 20th day of March 2008, by and between World Equity Partners, Inc., (an
Oklahoma Corporation), hereinafter referred o as “WEP” and GLUA, LLC, hereinafter reforred
to as “Client;” and Lawhorn & Associates, P.C,, a Georgia Professional Corporation, hercinafter
referred to as “Escrow Agent.”

RECITALS:

WHEREAS, WEP and/or its assigns, is collecting funds from various partics for future
planned deployment and needs to accumulate a critical sum prior to deployment; and

WHEREAS, WEP requires that Client deposit funds, hersinafier referred to as “Asset” with
a third party in advance of the deployment of said funds; and

WHEREAS, said Client Asset is described in Exhibit “A” attached hereto and made a part
hereof; and

WHEREAS, WEP, Client and Escrow Agent agree to utilize “Escrow Ageat” for the
deposit and safe keeping of Clicnt’s Assct pursuant to the terms of this Agreement and in
accordance with the laws of the State of Georgia, prior to WEP and/or its assigns placing the Assct
into a management program (said management program defined in separate document)

NOW, THEREFORE, in consideration of these, the parties hereto, hercby agree as follows:

1)  Escrow Instructions: WEP shall issuc Specific Escrow Instructions relative to the
transuction between WEP and Client in accordance with the requirements outlined herein, Said
instructions are to be issued in a format pussuant to the anached Exhibit “E” which is made a part
hereaf, and shall be signed by both WEP and Client and delivered to Escrow Agent by WEP.

2) Establishment of Escrow Account: Client shall deposit a total of $£4,500,000 (the
“Asset™) with Escrow Agent by wire transfer of funds to the following account:

Bank of America:

2020 West Spring Street
Menroe, Georgla 30855
ABA Number 026008583
Account No. 334013858923

For International Wires, Bank of America's Swift Code Number Is "BOFAUS3N"
Re: [GLUA, LLC]

Clicnt hercby instructs Escrow Agent to retain the Asset in an interest
bearing account at Bank of America, N.A.
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3) Client Documents: Clicat will complets the RS form W-9 and return the same to
Escrow Agent together with a coy of a form of picturc identification, such as a driver's license or

passport.

4)  Interest; All intevest camed on the Asset will be deemed part of the Client’s Assct
For tax purposes, all accrucd interest shall be deemed income carned by Client.

5)  Receiptof Asset: Escrow Agent shall confinm reccipt of Assct to bath Clicat and
‘WEP in writing (which may be by c-mail or fax).

6)  Disbursement of Asset: The Escrow Agent shall hold and disburse the escrowed
| Assct in accordance with the terms and provisions of this Paragraph, as outlined below and pursuant
to specific written Escrow Instructions as exemplificd in Attached Exhibit “E:™

(A)  The first provision of disbursement out of the cscrowed Asset from
the Clien, is to relcase to the Escrow Agent a fec of ($5,000.00) immediatcly upon
teecipt of the Asset, The second provision of disbursement is to immediately relense
the gate fee, if any, as defined in the Privale Placement Agrecment. Suid Gate Fec
us deseribed in attached Exhibit “A-4" is to be released and payable to WEP and/or
its assigns upon receipt of the Assct. The third provision of disburscment is upon
written request from WEP for the release of the balance of the ariginal gross Asset to
WEP and / or assigns for the acquisition of the Certificate of Deposit Assurance
Instrument as provided in the Privatc Placement Agresment (separalc document).
The parties hereto agree that in the event Client larminates the transaction prior lo

‘placement of funds into management as outlined in the Private Placcment
Agreement (separatc document) for any reason, the Escrow Agent will refund the
(asset) cscrow deposit minus the Gate Fee (if any) and Escrow Agent Fee,

7)  Scparate Books and Records:  Escrow Agent will maintain separate books and
records for all Asset independent of other deposits from other applicants and shall maintain such
books and records in accordance with good sccounting practices.

8) Gencral Obligations and Duties of Escrow Agent: Escrow Agent shall maintain

the accounts called for in this Agreement only in such a manner as to be under the direct supervision
and control of Escrow Agent. Escrow Agent shall upon request, deliver statements 10 Client and
WEP, which statements shall include: the Asset received from Client; the funds disbursed from
Asset and to whom such funds were dishursed; and the remaining balance of Assct held in eserow.

9) Liability of Escrow Agent: Tn consideration of Escrow Agent acting as escrow

e

DATE : Initials: ) ' ' ‘ '
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agent hereunder, it is agreed that Escrow Agent is rclicved from all liability for acting in
accordance with the terms hercof. Escrow Agent shall not be responsible for the validity or
sufficiency of any documents received by it and shall be entitled for all purposcs to assume that
the same have been signed by the persons whose signatures purport to be thereon and that any
written certifications or instruments are true and accurate, Any and all notices to be made to
Escrow Agent shall be in writing.  Escrow Agent shall not be linble for any funds (Asset) lost
during the time they are deposited in & federally insured account with a bank or other financial
institution,

10)  Responsibilities of the Partics: The Partics hereto each respectively agree that
they shall, at all times, comply with all terms and provisions of all federal, state, and local
regulations affecting the Asset and their respective responsibility to same as specified hercin. Each
Party hereto agrees to hold the other hurmiess from any liability which may oceur as a result of &
breach or violation by the other, of any of the terms or conditions of any rules, regulations or laws

affeeting the Asset.

11)  Conflicts_in_Escrow Instructions: In the event Escrow Ageat shall receive
conflicting instructions or demands for the Assel from WEP and Client, Escrow Agent shall first,

notify WEP and Clicnt of seid conflict(s). In the absence of & resolution of the conflicting
instructions, within five (5) busincss days, Escrow Agent shall then immediately either:

(2) submit the matter to arbitration as pravided below; or
(b) by interpleader or otherwise, seek an adjudication of the matter by a court of
competent jurisdiction in the metropolitan Atlanta arca.

12)  Dispute Resolution:  With the exception of injunctive relicf or any matter
involving money, which is within the limits of Small Claims Court, any and all disputes arnong
the partics hereto arising out of this Agreement shall be decided by binding arbitration, Said
arbitration shall be conducted in accordance with the applicable rules of the American
Arbitration Association then in cffcet. Arbitration shall be conducted through the Atlants, Ga.
offices of the Amecrican Arbitration Association. Any and all decisions rendered through
arbitration, as provided hercin shall binding and judgment on any award thersof may be entered
in any court having appropriate jurisdiction thereto.

13)  Legal Costs: In the event of any legal action brought about to cnforce or remedy
any disputes arising out of or due to this Agrcement, the prevailing party shall, in addition to any
other awards or actions, be entifled to full recovery of any and all reasonable attorney fees, as
well as other reasonable related fees and / or costs,

14)  Modiflcations: Any modifications of any kind or nature to this Agreement may
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only be made in writing and will only become effective upon the signature of all parties hereto.

15)  Entire Agrcement: The terms and conditions outlined herein contain the entirc
agrcement by and between the parties hercto as relates to the Escrow.

16)  Notices: Any notices as provided or required herein shall be considered delivered
~when mailed by United States Postal Scrvice, and sender receives return mnﬁrpatmn receipt of
appropriate delivery, or when faxed and sender receives a printed confirmation send receipt. -
Notices shall be sent as follows:

“WEP”

World Equity Partners, Inc

1019 Waterwood Parkway, Suite D
-Edmond, OK 73034

PH: (405) 216-3716, FAX (405) 848-6128

“Client”

GLUA, LLC

817 Daggett

Fort Worth, TX 16104

PH: 817-336-7077 FAX: 817-336.7776

“Lawhorn & Associates™

Lawhorn & Associates, P.C., Ine.
428 West Highland Ave
Monroe CA, 30655

Telephone: 770-207-1234

Fax: 770-207-1233

17) Term of Agreement: This Agreement shall remain in effect unless and uatil it is cancelled in

DATE: Initials: , R ' ' :

. age 4
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any of the following manners:

(3)  Upon written notice of termination from Client and WEP, signed by
both respective parties delivered to Escrow Agent. In such event, the termination
shall take cffect no later than thirty (30) days after notice to Escrow Agent of said
termination; or ] .

()  Escrow Agent may resign as Escrow Agent at any time upon giving
notice to both Client and WEP of its desire to do so; provided, however, that any
such resignation by Escrow Agent shall take effet not sooner than thirty (30) days
after the giving of such notice of resignation unless a ncw cscrow agent has been
sooncr designated by Client and WEP and the Assct has been delivered to such new
escrow agent. (In the event to rcsignation by Escrow Agent, same shall not be
entitled to retuin any fees as provided herein.); or -

: (9  This Agrcement is replaced with a substitute cscrow agresment
signed by all the parties hereto, at which point this Agreement shall be null and veid
and of no further force or cffect; or

() The transaction is completed in accordmnce with the Private
Placement Agreement (separate document),

18)  Escrow Agent Compensation:  Clicnt agrees to pay Escrow Agent a fec of Five
Thousand and No/100 Dollars ($5,000.00) for Escrow Agent’s services hereunder, together with
any outeof pocket expenses ineurred by Escrow Agent. The eserow fee of the Escrow Agent,
together with all bank charges, wire trunsfer fecs and similar charges, shall be deducted from the
funds by Escrow Agent at its discretion, as provided herein,

19) Governing Law:  This Agreement shall be governed by Laws of the State of
Georgia. This Agreement shall be deemed to be in compliance with all applicuble Federal, Statc
and Local Laws and rcgulations. The invalidity, illegulity, or unenforceability of any term,
condition or covenant of this Agreement shall not effect the validity of the remainder of the
Agrecment, which shall be valid and enforccable.

20) Counterpart Execution; Facsimile Signaturcs: This Agreement may be
cxceuted in two or more counterparts, ach of which shall be deemed an original and all of which

DATE: Tnitiale: , . , ) , .Page5
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together shall constitute one and the same instrument, The execution and delivery by facsimilc
of the signature of an officer of a party to this Agreement shall constitute dn_.n: cxccution and
delivery by that party and shall bind that party to the terms and conditions contained herein,

21)  Modifications: Any modifications of any kind or nature to this Agrecment may
only be made in writing and will only become effective upon the signaturc of all parties hereto.

22)  Assignment: It is specificully provided herein that WEP’s yfghts and obligations
hercunder this Agreement may be assigned by WEP to a third party(ies) but only for the
purposes of facilitating the management of Client’s Asset and only for the specific contemplated
finuncial transaction(s) stipulated herein. ,

EXECUTION: '

This Agreement is exceuted by the undersigned parties hercto on the date first inserted ubove:

“s ;I'!SE!”

{Signulure)

(Print Neme & Title, it applicable)
“WEP”?

Rannld L, Ponrman. s, Vige President
(Print Name & Tiie)
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UNITED STATES DISTRICT COURT

NORTHERN DISTRICT OF TEXAS

Civil Filing Notice - Fort Worth Division

CIVIL ACTION NO: ‘ “10CV-172=-Y

This case has been assigned to District Judge:

(Complete if applicable)
TRANSFERRED FROM: DATE FILED:

Civil cases are assigned to a judge by random draw. A docket clerk for each judge maintains the
recording of documents filed with the Clerk. A complete list of phone numbers for both the judges’
chambers and the docket clerks is provided.

Judge Court Settings Pleadings Filed
(A) Judge John H. McBRYDE (817)850-6650 (817)850-6611
Even Cases: 850-6652 Odd Cases: 850-6653
(Y) Judge Terry R. MEANS (817)850-6673 (817)850-6612
(BE) Magistrate Judge Charles BLEIL (817)850-6690 (817)850-6697

Foraccess to local rules, attorney admission information, frequently asked questions, common forms,
filing instructions, and records information, please visit our web site at www.txnd.uscourts.gov. To speak
to someone in the district clerk’s office, please call (817) 850-6601.

To receive electronic access to court docket sheets and filed documents, contact the PACER Service
Center at www.pacer.pcs.uscourts.gov or by phone at 1-800-676-6856 for a log-in and password.




