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FOR THE EASTERN DISTRICT OF TEXAS
SHERMAN DIVISION
In re:
SPHERATURE INVESTMENTS LLC,
et al.
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et al. d/b/a WorldVentures Holdings,
LLC, 1
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Chapter 11
Case No.: 20-42492
Jointly Administered

Adversary No. [______]

ORIGINAL COMPLAINT AND REQUEST FOR PRELIMINARY INJUNCTION
Plaintiffs

Spherature

Investments

LLC

d/b/a/

WorldVentures

Holdings,

LLC

(“WorldVentures”) and its affiliated Debtors (collectively, “Plaintiffs”) bring this Original
Complaint and Request for Preliminary Injunction against Defendant Seacret Direct LLC
(“Seacret”) pursuant to Federal Rules of Bankruptcy Procedure 7001(1), (7), (9) (the
“Complaint”). In support of the Complaint, Plaintiffs show the Court as follows:

1

The “Debtors” and “Plaintiffs” in the above-captioned cases are: Spherature Investments LLC (“Spherature”)
EIN#5471; Rovia, LLC (“Rovia”) EIN#7705; WorldVentures Marketing Holdings, LLC (“WV Marketing
Holdings”) EIN#3846; WorldVentures Marketplace, LLC (“WV Marketplace”) EIN#6264; WorldVentures
Marketing, LLC (“WV Marketing”) EIN#3255; WorldVentures Services, LLC (“WV Services”) EIN#2220.
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I. NATURE OF THE ACTION

1.

This case concerns a scheme by Seacret to infiltrate and steal Plaintiffs’ downline

organization—its most valuable asset—and its intellectual property to gain an unfair competitive
advantage over Plaintiffs in the multi-level marketing travel industry and to profit at the expense
of Plaintiffs’ creditors.

2.

WorldVentures is a multi-level marketing company that markets and sells lifestyle

membership-based travel products and services through its network of sales representatives.

3.

Prior to filing the bankruptcy cases, Plaintiffs explored various options to improve

their financial viability and avoid filing for Chapter 11 relief. One such option—aimed at
improving Plaintiffs’ liquidity and elevating the income and morale of Plaintiffs’ sales
representatives—involved negotiations with Seacret regarding possible business arrangements.

4.

On July 22, 2020, purportedly to drive additional value for its sales representatives

and influenced by pressure from Plaintiffs’ former President and Chief Strategy Officer, Kenneth
E. Head (“Head”), Plaintiffs entered into a co-marketing agreement with Seacret, wherein
Plaintiffs made Seacret’s non-travel products available to its sales representatives to sell and
supplement their income. When it entered into the co-marketing agreement, Seacret only marketed
and sold dietary, nutritional, and skincare products—Seacret did not market or sell any
membership-based travel products and services. Indeed, until such time as Seacret surreptitiously
gained access to Plaintiffs’ confidential information and trade secrets, Seacret was unklikely to
replicate the success of WorldVentures’ membership-based travel services through direct sales.

5.

By allowing Seacret an expanded sales force to promote its products and, in turn,

affording WorldVentures’ sales representatives additional products to sell, the parties’ relationship
appeared to be mutually aligned. Therefore, on November 10, 2020, Plaintiffs and Seacret entered
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into a letter of intent agreement to outline Seacret’s proposed purchase of certain assets of
Plaintiffs.

6.

The next day—disguised as a way to add additional value to Plaintiffs, to “protect

and maintain [Plaintiff’s] salesforce” and as a prelude to the asset sale—Seacret manipulated
Plaintiffs into replacing the co-marketing agreement with a limited solicitation agreement on far
less favorable terms. Through that agreement, Seacret obtained limited access to Plaintiffs’
confidential and proprietary information related to its travel program, including Plaintiffs’ sales
network and information database. Shortly after tapping into Plaintiffs’ database, there was a
chilling effect on asset purchase negotiations with Seacret.

7.

Significantly, the limited solicitation agreement never authorized Seacret to solicit

or to sell Seacret products directly to WorldVentures’ customers, which are defined in the
agreement as its “Members.” In fact, Section 1 (located on page 1) of the limited solicitation
agreement is titled “Right to Solicit [Plaintiffs’] Sales Representatives Only” (emphasis added).
In spite of that express limitation, Seacret has solicited Plaintiffs’ Members that are not now, nor
have they ever been, sales representatives of Plaintiffs.

8.

Even more significantly, nothing in the limited solicitation agreement (or any other

agreement) authorizes or contemplates that Seacret would be starting its own membership-based
travel services business offered through direct sales or marketing these services at all, and certainly
not using Plaintiffs’ intellectual property and trademarks. Indeed, Seacret expressly agreed that
the limited solicitation agreement “shall have no impact upon [WorldVentures’] sale of travel
products to its Members or through the [WorldVentures] Sales Representatives, and that any
fulfillment of such travel products by Seacret will be negotiated independent of this Agreement.”
In other words, the limited solicitation agreement prohibits Seacret from offering its own travel
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products to any of Plaintiffs’ sales representatives or Members without a separately negotiated
contract. No such contract exists, and indeed, it has never been discussed.

9.

However, Seacret has begun marketing its own membership based travel services

through direct sales to Plaintiffs’ sales representatives and, upon information and belief, plans to
begin selling those memberships to Plaintiffs’ Members within a matter of a few short weeks.

10.

In short, although Seacret had no historical presence in the travel industry, that all

changed upon acquiring Plaintiffs’ confidential and proprietary information. Soon thereafter,
Seacret announced publicly its own competing “lifestyle” brand, which now will include a
membership-based travel business. Seacret’s agents have proclaimed publically that “Seacret can
move forward aggressively and very quickly on rolling out [Seacret’s] own travel products,”
referring to the product as a “rebranding” of Plaintiffs’ product that is “introducing the world of
travel” to Seacret.

11.

It is beyond refute that Seacret’s new foray into the travel industry is a carbon copy

of Plaintiffs’ travel program. As Seacret’s founder admitted in a video with Head—Seacret’s new
president—by his side: Seacret is “tak[ing] one of the unique travel experiences in the world [i.e.,
WorldVentures’ travel experience] and implement[ing] the program over here at Seacret.” It is not
a coincidence that several of Plaintiffs’ former key employees have recently been hired by Seacret.
Seacret is also targeting Plaintiffs’ Members and utilizing their travel vendors, some of which have
exclusivity agreements with the Plaintiffs.

12.

Importantly, Seacret never disclosed it was planning to use Plaintiffs’ confidential

and proprietary information to steal Plaintiffs’ key assets (e.g., its downline organization) and open
a competing business with that downline. In addition, the agreements never gave Seacret the right
to use Plaintiffs’ database to recruit and solicit Plaintiffs’ Members or the right to conduct business
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with Plaintiffs’ vendors and suppliers. And of course, no agreement authorized Seacret to use
Plaintiffs’ trademarks or trade secrets to market and sell any travel products at all, much less its
own travel products and services.

13.

In short, the limited solicitation agreement was procured by subterfuge and without

a fair exchange of value, at a time when Plaintiffs’ precarious financial condition was exploited
under false pretenses by Seacret.

14.

Simply stated, had Seacret revealed its true motivation for the agreements between

the parties, Plaintiffs would never have signed them. By improperly using Plaintiffs’ intellectual
property and confidential information, Seacret has converted that information to create its
competing multilevel marketing “lifestyle” travel brand and platform, and is guilty of harmful
access by computer. Through its subterfuge, Seacret perpetrated the fraudulent transfer of
Plaintiffs’ most valuable assets without providing reasonably equivalent value. The agreements
enabling this fraud should be set aside. Alternatively, by soliciting Plaintiffs’ customers using such
information and soliciting employees and sales representatives into a competing business, Seacret
has breached the parties’ agreement and is tortiously interfering with contractual non-compete
restrictions, prospective business relationships, and non-disclosure provisions.

15.

Seacret procured these agreements by and through heavy influence exerted by

Head, who Seacret has now hired to lead its competing travel business. By cavorting with Head,
Seacret knowingly aided and abetted Head’s breach of fiduciary duties and double-dealing.
Further, by hiring Head to lead Seacret’s membership-based travel program through direct sales,
Seacret tortiously interfered with Head’s unambiguous non-compete obligations in Head’s
employment agreement.
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And, by promoting its travel program using Plaintiffs’ DreamTrips™, Rovia™,

Anytime Escapes™ and WorldVentures™ marks, Seacret is guilty of trademark violations.
Seacret not only abused Plaintiffs’ trust, but also used the bankruptcy process itself as a vehicle to
defraud Plaintiffs and their creditors at a time in which they were most vulnerable. Seacret’s theft
of assets and intellectual property and its unfair competition should be enjoined. Plainly, Seacret
should pay the estate for the substantial damages caused by its misconduct.
II. JURISDICTION

17.

The Court has jurisdiction over this adversary proceeding pursuant to 28 U.S.C. §§

157 and 1334.

18.

This is a core proceeding pursuant to 28 U.S.C. § 157(b)(1)(2)(A), and (O).

19.

This Complaint relates to the Spherature Investments LLC, et al. bankruptcy cases,

jointly administered under case number 20-42492, filed under Chapter 11 of Title 11 of the United
States Code (the “Bankruptcy Code”), in the United States Bankruptcy Court for the Eastern
District of Texas (Sherman Division). Venue is proper in this District and this Division pursuant
to 28 U.S.C. § 1409(a).
III. PARTIES

20.

Debtors are each limited liability companies organized under the laws of the State

of Nevada.

21.

Defendant Seacret Direct LLC is an Arizona limited liability company, and can be

served at its primary place of business located at 8125 N. 86th Place, Scottsdale, AZ 85258.
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IV. FACTS
A.

Plaintiffs’ Membership-Based, Direct Sales Travel Services Business

22.

Plaintiffs are a multi-level marketing company that market and sell travel-related

products and services. Since 2005, Plaintiffs have specialized in and provided membership-based
travel products and services through direct sales (“Services”).

23.

Combining the power of the internet with the time-tested strength of word-of-mouth

marketing, Plaintiffs market a specifically curated travel program known as DreamTrips,
DreamBreaks and Anytime Escapes. All DreamTrips, DreamBreaks and Anytime Escapes travel
is booked through Rovia. Notably, DreamTrips™, DreamBreaks™, Anytime Escapes™,
WorldVentures™, Rovia™, and all associated logos are trademarks of the Plaintiffs.

24.

In response to its business needs, Plaintiffs designed, developed and maintained

confidential and proprietary information and intellectual property, including the Rovia,
DreamTrips, DreamBreaks and Anytime Escapes travel products and services; methodologies and
processes to fit customers’ needs, software applications, travel booking platforms, vendor/supplier
relationships and lists, sales representative relationships and lists, customer relationships and lists;
sources of supply, pricing, costing, and other financial information; trade secrets, tradenames,
trademarks, brands, logos, and other names used in connection with Plaintiffs’ business; business
know-how, specific plans and project requirements, business processes, techniques, and
opportunities; computer programs and systems developed or used by Plaintiffs; and sensitive
information concerning compensation and benefits paid to officers, managers, employees,
independent contractors, and other representatives of the Plaintiffs (collectively, “Confidential
Information”). Plaintiffs have spent a substantial amount of time, money, and effort creating,
establishing, maintaining, and protecting this Confidential Information.
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Plaintiffs have active sale representatives that are authorized to market and sell

Plaintiffs’ Services (“Sales Representatives”) to individual and group leisure and corporate
travelers in all 50 states in the United States, as well as internationally in Australia, Austria,
Botswana, Brazil, Canada, Colombia, Cyprus, Czech Republic, France, Germany, Greece, Guam,
Hong Kong, Hungary, Iceland, Ireland, Israel, Jamaica, Kenya, Latvia, Malaysia, Malta, Mexico,
Namibia, Netherlands, New Zealand, Philippines, Poland, Puerto Rico, Romania, Russia, Serbia,
Singapore, Slovenia, South Africa, Sweden, Taiwan, Uganda, United Kingdom, Zambia and
Zimbabwe (“Territory”).

26.

To become a Sales Representative, a person is required to sign a WorldVentures

Representative Agreement (the “Representative Agreement”) and agree to Plaintiffs’ Policies
and Procedures (“Policies”). 2 As set forth in the Policies, the purpose of these Policies “is to define
the relationship between WorldVentures and its Representatives, to set standards of permissible
business conduct and practices, to protect the business relationships, good will, trade secrets,
confidential information, including the WorldVentures business methods and strategies . . . .” 3
Plaintiffs allowed their Sales Representatives to use Plaintiffs’ confidential and proprietary
information and trade secrets, but only in connection with Plaintiffs’ business operations. 4 Indeed,
each Sales Representative agrees not to (i) disclose or disseminate Plaintiffs’ confidential and
proprietary information and trade secrets to any other person or entity, (ii) use Plaintiffs’ trade
names, trademarks, designs, symbols, copyrighted material, or any derivative thereof, except in
connection with Plaintiffs’ business operations and only with Plaintiffs’ prior written approval. 5

True and correct copies of Plaintiffs’ Representative Agreement and Plaintiffs’ Policies are attached hereto as Exhibit
1. The Policies are incorporated into and made a part of the Representative Agreement. See Policies, Ex. 1, ¶4.
3
Id., ¶1.2.
4
See id. at ¶5.12.
5
See id. at ¶¶ 3.2.1, 6.3, and Appx. I.
2
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Through Plaintiffs’ Services, Sales Representatives sell Plaintiffs’ curated travel

products to customers who purchase membership travel products for a monthly fee. By purchasing
Plaintiff’s products, these members have access to a monthly travel membership subscription.
Each new customer, or “member,” fills out and signs a WorldVentures Membership Application
Form (“Membership Agreement”), which contains specific membership terms and conditions. 6
Each customer-member expressly agrees that “[a]ny software that is made available to download
from the Web Site (the “Software”) is the copyrighted work of WorldVentures, its subsidiary,
associate or affiliated entities and/or its Affiliates and/or their suppliers or licensors. Use of the
Software is governed by the terms of the use of the Website”, 7 and “copying or reproduction of
the Software or of the Web Site content to any other server or location for further reproduction or
redistribution is expressly prohibited.” 8 Further, they agree not to:
[U]se, disseminate or reproduce any WorldVentures trademarks,
copyrights or other intellectual property in marketing materials,
advertising on social media . . . or any other advertising and or
marketing outlet without the expressed written consent from the
WorldVentures Compliance department. 9
B.

Plaintiffs’ Former President – Eddie Head

28.

From 2017 through January 14, 2021, Head served as Plaintiffs’ President and

Chief Strategy Officer (“CSO”). 10 As President and CSO, Head had unrestricted access to
Plaintiffs’ Confidential Information, including information and reports in its database managed by
the direct selling software platform Exigo Office Inc. (“Exigo”), which contains detailed

A true and correct copy of the Membership Agreement is attached hereto as Exhibit 2.
See Ex. 2, ¶ 18.
8
Id. at ¶ 19.
9
Id. at ¶ 20 – 21.
10
A true and correct copy of Head’s Executive Employment Agreement (“Employment Agreement”) is attached
hereto as Exhibit 3.
6
7
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information regarding Plaintiffs’ Sales Representatives and information regarding their respective
downlines.

29.

Under his Employment Agreement and the WorldVentures’ Confidentiality and

Proprietary Rights Agreement (“Confidentiality Agreement”), Head agreed to, among other
things, protect Plaintiffs’ Confidential Information. 11 Specifically, Head agreed “not to directly or
indirectly disclose, publish, communicate or make available, in whole or in part,” any Confidential
Information “to any entity or person” both during and after his employment. 12

30.

Article III of his Employment Agreement prohibits Head from engaging in certain

activities for a twenty-four (24) month period following termination of Head’s employment (the
“Non-Compete Period”). 13 During the Non-Compete Period, Head expressly agreed not to (i)
solicit and interfere with Plaintiffs’ Sales Representatives, customers, members, employees,
vendors, and suppliers, and (ii) unfairly compete with the Plaintiffs (collectively, the “NonCompete Provisions”). 14 Head “further acknowledge[d] and agree[d] that the competitive use of
[WorldVentures’] confidential information would cause grievous damage to [WorldVentures], and
[WorldVentures] would not hire [him] and disclose confidential information to him in the absence
of the protections afforded by the confidentiality and non-compete provisions in . . . Article III.”15
And, Section 2.08 of his Employment Agreement provides that the Non-Compete Provisions
survive after Head’s employment with the Plaintiffs terminates. 16

A true and correct copy of Head’s Confidentiality Agreement is attached hereto as Exhibit [4].
See Ex. 4, § 1b.
13
See Ex. 3, ¶ 3.01.
14
See Ex. 3, Article III.
15
See id., ¶ 3.07.
16
See id. at ¶ 2.08.
11
12
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Seacret’s Limited Access to Plaintiffs’ Confidential Information

31.

Like the Plaintiffs, Seacret is a multi-level marketing company. Unlike Plaintiffs,

however, Seacret historically did not market or sell any membership-based travel services. Rather,
Seacret engaged in membership-based, direct sales and marketing of dietary, nutritional and skin
care products (“Seacret’s Legacy Business”).

32.

On July 22, 2020, Plaintiffs and Seacret executed a co-marketing agreement (“Co-

Marketing Agreement”), through which Seacret agreed to make its products available to
Plaintiffs’ Sales Representatives to sell such products. 17 On November 10, 2020, Plaintiffs and
Seacret entered into a letter of intent for an asset purchase agreement (“LOI” or “Letter of
Intent”), evidencing Seacret’s intent to purchase certain asset of Plaintiffs. 18 Accordingly, the LOI
was attached to the Limited Solicitation Agreement executed the following day between Plaintiffs
and Seacret (“LSA”). 19 Under the LSA, “[a]s additional consideration to [Plaintiffs], Seacret
agrees to make and diligently pursue the offer to purchase certain of [Plaintiffs’] assets as outlined
in the attached Letter of Intent.”

33.

The LSA and LOI effectively terminated the Co-Marketing Agreement. However,

certain provisions in the Co-Marketing Agreement continue to apply in full force and effect,
including Seacret’s express agreement (i) not to disclose Plaintiffs’ Confidential Information, and
(ii) that a joint venture or partnership would not be established between the parties. 20 Likewise,
Seacret’s confidentiality obligations under the LOI remain in effect. 21

34.

The Recitals of the LSA provide the purpose and intent of the agreement:

A true and correct copy of the Co-Marketing Agreement is attached hereto as Exhibit 5.
A true and correct copy of the LOI is attached hereto as Exhibit 6.
19
A true and correct copy of the LSA is attached hereto as Exhibit 7.
17
18

20
21

See Ex. 7 (LSA), ¶ 2.1; see also Ex. 5 (Co-Marketing Agreement), ¶¶ 7.1-7.2, 13.1.
See Ex. 6 (LOI), § 2.
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Whereas, due to its current financial situation, [WorldVentures] has requested that Seacret
assist it in protecting and maintaining its sales force, including all members of
[WorldVentures]’s downline organization . . . by allowing [WorldVentures] Sales
Representatives to join Seacret’s downline organization in order to sell, and directly receive
a commission for selling Seacret products. 22

35.

Seacret’s intent was purportedly “to assist [WorldVentures] with its current

financial situation.” 23 Further, as Seacret acknowledged in discussions with Plaintiffs, the LSA
was only supposed to be an “interim” agreement while the parties finalized the sale of certain of
Plaintiffs’ assets to Seacret.

36.

In accordance with the LSA, Plaintiffs granted Seacret certain rights to (a) solicit

Plaintiffs’ exclusive network of Sales Representatives to sell Seacret’s line of dietary, nutritional,
and skincare products, (b) access certain Confidential Information, including one of Plaintiffs’
most critical revenue-generating asset: the Exigo database containing the entirety of Plaintiffs’
downline sales network, and (c) allegedly waive Plaintiffs’ non-compete provisions with its Sales
Representatives solicited by Seacret (“Fraudulent Obligations”). In exchange for the Fraudulent
Obligations, Seacret agreed to pay Plaintiffs a future product-sales royalty—in an amount not to
exceed $12 million—based on the amount of Seacret products sold by Plaintiffs’ Sales
Representatives. To date, Seacret has paid less than 5% of that promised consideration. Notably,
the LSA did not permit Seacret to solicit or recruit Plaintiffs’ members (i.e. customers), employees,
suppliers, or vendors. 24 Nor did the LSA “establish a joint venture or partnership between the
Parties.” 25 Significantly, the LSA never authorized Seacret to solicit or to sell Seacret products
directly to WorldVentures’ customers, which are defined in the LSA as its “Members,” as opposed

See Ex. 7 (LSA), at p. 1.
See id.
24
See id., at ¶1.5.
25
Id. at ¶13.1.
22
23
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to Sales Representatives. 26 In fact, Section 1 (located on page 1) of the limited solicitation
agreement is titled “Right to Solicit [Plaintiffs’] Sales Representatives Only” (emphasis added).

37.

Even more significantly, nothing in the LSA authorizes or contemplates that

Seacret would be starting its own membership-based travel services business offered through
direct sales. Indeed, the LSA specifically defines “Products” of Seacret as “dietary supplements,
nutritional and skincare…through its network of sales representatives.” 27 Further, ¶ 1.1 provides
that Sales Representatives may continue to sell WorldVentures’ products and services while also
selling Seacret products and services.” 28 More to the point, Seacret agreed that the LSA “shall
have no impact upon [WorldVentures’] sale of travel products to its Members or through the
[WorldVentures] Sales Representatives, and that any fulfillment of such travel products by
Seacret will be negotiated independent of this Agreement.” 29 In other words, the LSA prohibits
Seacret from offering its own travel products to any Sales Representatives or Members without a
separately negotiated contract. No such contract exists, and indeed, it has never been discussed.

38.

Despite these LSA prohibitions, Seacret has directly solicited Members. 30 And,

Seacret announced its intent to launch its own membership-based travel services through direct
sales with Head at the helm. 31 To advance that effort, Seacret has opened a portal to its agents to
allow them to start signing up for travel. 32

This conduct clearly violates the LSA. Upon

Id. at Recitals and ¶ 1.
Id. at Recitals.
28
Id. at ¶ 1.1.
29
Id. at ¶ 4.1.4 (Emphasis added).
30
See, e.g., Seacret HQ Email Re: “2 Days Until Blue Friday,” to Paul Jenkins (Dec. 17, 2021) (explaining that
“Seacret is expanding our global footprint with . . . Global Access!”); Seacret HQ Email Re: “SPECIAL MESSAGE
FROM IZHAK BEN SHABAT 10th anniversary Breakaway Trip Announcement,” to Paul Jenkins (Jan. 31, 2021)
(announcing the 10th anniversary Breakaway trips); Seacret HQ Email Re: “ACCELERATE your business in 2021,”
to Paul Jenkins (Feb. 1, 2021) (promoting a “carefully curated travel experience”); Seacret HQ Email Re: “Message
to Our Seacret Family,” to Paul Jenkins (Feb. 5, 2021) (addressing relationship with WorldVentures).
31
See Section D below.
32
Club Seacret, YOUTUBE (February 27, 2021) https://www.youtube.com/watch?v=qtEOP6qv9Uw .
26
27
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information and belief, Seacret intends to offer this travel program to WorldVentures’ Members
as well, whose contact information they have already improperly accessed in violation of the
parties’ respective confidentiality obligations discussed below.

39.

Circumstantial evidence suggests that Seacret never intended to perform the LSA

and in fact intended to start its own competing travel business and to solicit Plaintiffs’ Sales
Representatives and Members to that travel business long ago. Indeed, in Zoom calls as early as
November 26, Seacret’s managing member and Chief Executive Officer, Izhak Ben Shabat,
declares to what appears to be a large group that includes Plaintiffs’ Sales Representatives that
Plaintiffs will be in bankruptcy and that, “while we are awaiting the travel membership to be
implemented…”, sales representatives will be able to sell Seacret products. 33 In that same video,
Mr. Shabat criticizes Plaintiffs’ management and outstanding commissions issues, and declares
that distributors will no longer be distributors of WorldVentures following the bankruptcy. On or
about December 11. 2021, Shabat declares in another call that whether the “deal” with Plaintiffs
goes through or not, Seacret will move forward, as “no one can stop this train.” Upon information
and belief, that “train” was Seacret’s own competing travel business, access to which has been
provided to Plaintiffs Sales Representatives already. 34 Whether statements like these were
intended to drive down the value of the deal and/or evidence that Seacret never intended to honor
the LSA, Seacret clearly has not provided reasonably equivalent value for the assets it

WorldVentures’ Sales Representative Call with Izhak Ben Shabat, ZOOM (Nov. 26, 2020) https://wvholdingsmy.sharepoint.com/:v:/p/pjenkins/EUlUpq6AA0ZChHb2ehs10kQBol69Mat_ADuBbtOYDCAAHA .
33

See, e.g., Club Seacret, YOUTUBE (February 27, 2021) https://www.youtube.com/watch?v=qtEOP6qv9Uw ; WW
SEACRET Single Buddies, FACEBOOK, https://www.facebook.com/groups/WV.Single.Buddies ; WW SEACRET
Travel Buddy, FACEBOOK, https://www.facebook.com/groups/WV.Travel.Buddy
34
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surreptitiously acquired—all when it knew Plaintiffs were insolvent. For that reason, the LSA
should be avoided.

40.

If not set aside, however, Seacret has breached the LSA. Namely, Seacret has

directly solicited Members. 35 And, as discussed below, Seacret announced its intent to launch its
own membership-based travel services through direct sales with Head at the helm. See Section D
below. To advance that effort, Seacret has opened a portal to its agents to allow them to start
signing up for travel. 36 This conduct clearly violates the LSA. Upon information and belief,
Seacret intends to offer this travel program to WorldVentures’ Members as well, whose contact
information they have already improperly accessed in violation of the parties’ respective
confidentiality obligations discussed below.

41.

Under the LSA, Seacret acknowledged that information concerning Plaintiffs’

business, including its trade secrets, sources of supply, pricing, customer information, and
information related to its downline organization (i.e., names, addresses, and other personally
identifiable information used to identify customers, members, agents, and representatives) shall
constitute Plaintiffs’ proprietary and confidential information. 37 Seacret agreed that it would
maintain this information in “strict confidence” and further agreed not to disclose WorldVentures’
Confidential Information. 38

42.

Equally important, Seacret expressly acknowledged and agreed that it shall not:

See, e.g., Seacret HQ Email Re: “2 Days Until Blue Friday,” to Paul Jenkins (Dec. 17, 2021) (explaining that
“Seacret is expanding our global footprint with . . . Global Access!”); Seacret HQ Email Re: “SPECIAL MESSAGE
FROM IZHAK BEN SHABAT 10th anniversary Breakaway Trip Announcement,” to Paul Jenkins (Jan. 31, 2021)
(announcing the 10th anniversary Breakaway trips); Seacret HQ Email Re: “ACCELERATE your business in 2021,”
to Paul Jenkins (Feb. 1, 2021) (promoting a “carefully curated travel experience”); Seacret HQ Email Re: “Message
to Our Seacret Family,” to Paul Jenkins (Feb. 5, 2021) (addressing relationship with WorldVentures).
36
Club Seacret, YOUTUBE (February 27, 2021) https://www.youtube.com/watch?v=qtEOP6qv9Uw .
37
See Ex. 7 (LSA), ¶¶ 1.3, 7.1, 7.3.
38
See id. at ¶ 7.2.
35
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directly or indirectly, modify the features or functionality of, copy or create derivative
products using all or any portion of, analyze or remove components from, decompile, or
otherwise reverse engineer or attempt to reverse engineer or derive techniques, ingredients,
know-how, travel booking platforms, software, patents, formulas, or processes or permit
or encourage any third-party to do so. . . . [T]his [LSA] does not confer to Seacret any
intellectual property or other rights with respect to [WorldVentures’] travel booking
platforms, software, patents, formulas, brand, packaging, or any names or logos used in
connection with the [WorldVentures’] business. As between Seacret and [WorldVentures],
[WorldVentures] owns and shall continue to own all such intellectual property rights. 39

43.

Similarly, Seacret agreed that Plaintiffs’ respective trademarks or tradenames “are

valuable and that all goodwill associated with use of such names and marks shall inure to the
benefit of [WorldVentures].” 40 Similar restrictions exist in the Co-Marketing Agreement.

44.

Plaintiffs believed the Co-Marketing Agreement and the LSA would help its sales

network overcome a reduction in sales revenue, providing temporary liquidity and allowing its
Sales Representatives to generate additional income through sales relating to Seacret’s Legacy
Business. Prior to executing these agreements, Seacret was never involved in the travel business.

45.

Thus, Plaintiffs reasonably believed that the LSA would not be used as subterfuge

to facilitate a permanent migration of Sales Representatives from Plaintiffs to Seacret so that
Seacaret could implement its own strikingly similar competing travel business. Nor did Plaintiffs
believe that the LSA would be used to solicit and poach Plaintiffs’ Sales Representatives,
employees, members, suppliers, or vendors for the sale of travel services and products in a
competing business. And, of course, Plaintiffs expected to receive reasonably equivalent value for
the access to its most valuable assets procured through the Fraudulent Obligations. Had Seacret’s
true intentions been disclosed, Plaintiffs would not have signed the LSA.
D.

39
40

Seacret Hires Plaintiffs’ Employees and Representatives to Copy its Travel Business.

Id. at ¶ 10.2.
Id. at ¶ 11.1.
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A precipitous revenue decline in 2020 due to factors that include the global

pandemic led Plaintiffs to seek viable business alternatives. Plaintiffs brought in an independent
restructuring officer, and on December 21, 2020, Plaintiffs, as debtors in possession, filed
voluntary petitions for relief under chapter 11 of the Bankruptcy Code, thereby initiating the
above-captioned bankruptcy cases (the “Chapter 11 Cases”) in which this adversary proceeding
is filed. 41 Front and center in the Chapter 11 Cases is the pending sale of Plaintiffs’ assets,
including its main downline sales network structure.

47.

Days after the bankruptcy filing, Head resigned his position with Plaintiffs on

December 31, 2020. In mid-to-late January, Head resurfaced as the President and Chief Business
Development Officer of Seacret. 42

48.

In late January, Head and numerous former WorldVentures’ Sales Representatives

participated in campaign videos to promote Seacret’s new “lifestyle” company. In fact, dozens of
videos referencing Seacret’s new travel program have surfaced.

49.

Notably, Head appears in a video on January 29, 2021 sitting next to Seacret’s

managing member and Chief Executive Officer, Izhak Ben Shabat, who announced Head’s
position with Seacret and a “partnership” to create a new membership-based travel business within

Pursuant to the Chapter 11 Cases, the debtor-Plaintiffs intends to effectuate a sale of substantially all of their assets
to the highest bidder. As such, on January 21, 2021, Debtors filed the Motion for Entry of Order Authorizing and
Approving: (A) Bid Procedures; (B) Stalking Horse Bigger and Bid Protections’ and (C) Form and Manner of Notices’
(II) Scheduling an Auction and Sale Hearing’ (III) Approving the Sale of Substantially all the Assets of the Debtors,
Free and Clear of All Liens, Claims, Encumbrances and Interests; (IV) Authorizing the Assumption and Assignment
of Executory Contracts and Unexpired Leases; and (V) Granting Related Relief [Docket No. 92] (the “Sale Motion”),
which is set for hearing on March 2, 2021 [Docket No. 99]. Through the Sale Motion, the debtor-Plaintiffs seek an
orderly sale of substantially all of their going-concern assets under section 363(b) of the Bankruptcy Code—namely,
its travel sales platform. The proposed sale is the result of extensive, arms-length negotiations between Debtors and
WV Holdings Co. LLC (“WHC”) as the stalking-horse bidder.
41

See
Team
Synergy
Agents,
YOUTUBE
(Jan
29,
2021)
https://www.youtube.com/watch?app=desktop&v=HLcXFdFkEjc (“introducing Head as new President of Seacret);
Izhak 2021 Update, VIMEO (Jan. 29, 2021) https://vimeo.com/506374313 (announcing Head as President and launch
of Seacret’s new travel product).
42
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Seacret. Shabat announced Seacret is “tak[ing] one of the most unique travel experiences in the
world [i.e., WorldVentures’ travel experience] and implement[ing] the program over here at
Seacret.” 43

50.

Similarly, a Seacret agent appears in a YouTube video explaining that at

WorldVentures: “The two pieces . . . were the most valuable . . . were Marc Accetta’s leadership
development and training program and these specific curated trips [upon information and belief,
referring to DreamTrips]. . .Those are the two things that created the magic.” 44 And another
representative announced that “[Seacret is] selling a membership that gives people access to
wholesale travel.” 45

51.

It is beyond refute that Plaintiffs’ former key employees are leading Seacret’s

implementation of Plaintiffs’ travel platform. By way of example, Seacret’s founder publicly
commended “what Eddie [Head] has done putting together this [travel] program with [Seacret’s]
vendors.” 46 And in reference to a travel promotional for Seacret, Seacret’s founder stated that
“what we were able to do was to use the community leverage power that we have” to get “a deeply
discounted price.” 47 Such community leverage power, upon in formation and belief, is through
Plaintiffs’ connections and business relationships established and maintained for several years.

52.

Another recent promotional campaign video is telling. In it—alongside Seacret’s

founder—Head specifically admits; (a) “we have been grooming a global team, and we brought in
See Izhak 2021 Update, VIMEO (Jan. 29, 2021) https://vimeo.com/506374313 (announcing Head as President and
launch of Seacret’s new travel product).
43

Synergy Daily Huddle – Travel is Here! With Jesse Macpherson, YOUTUBE (Feb. 3, 2021)
https://www.youtube.com/watch?v=TCnE6oJ13P8 .
45
Team
Synergy
Agents
M2W
Friday
Huddle,
YOUTUBE
(Feb.
5,
2021),
https://www.youtube.com/watch?app=desktop&v=G0O5Kc40lto .
44

46

See id.

47

See id.
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some of the best talent we could;” (b) “we want to make sure that we partner with the very best
suppliers and vendors around the planet;” (c) “we have a duty to uphold this brand and to protect
this brand;” (d) “you are going to be able to take advantage of this membership all over the world;
and (e) “we’re taking the knowledge of all of our wins . . . and all of our victories at the same time”
and will “apply everything we’ve learned” to provide a “membership experience and lifestyle
company” for Seacret. 48 Upon information and belief, “this brand” is Plaintiffs’ DreamTrips brand
including DreamBreaks and Anytime Escapes, and the “global team” consists of Plaintiffs’ Sales
Representatives, recruited in part through Seacret’s access to Plaintiffs’ Confidential Information.

53.

Indeed, in a recent promotional video by one of Seacret’s top sales representatives,

Jesse Macpherson, he (on behalf of Seacret) promotes the upcoming launch of Seacret’s
membership-based travel program while displaying a PowerPoint presentation that specifically
promotes Plaintiffs’ trips and intellectual property, including Plaintiffs’ trademarked
“DreamTrips” brand. Macpherson brazenly characterizes the key components to the travel
program that Plaintiffs achieved, and he makes clear that Seacret is copying this travel program
and implementing Plaintiffs’ training programs.

54.

Other videos have recently published that open with images of “Seacret™”

followed by promotion of DreamTrips™ mark and travel images from what may be past
WorldVentures trips, and in some images the DreaTrips™ mark appears side-by-side with the
Seacret™ mark. Seacret has no valid license to promote travel using Plaintiffs’ marks. 49

See
id.;
Team
Synergy
Agents,
YOUTUBE
(Jan
29,
2021)
https://www.youtube.com/watch?app=desktop&v=HLcXFdFkEjc (“introducing Head as new President of Seacret);
Izhak 2021 Update, VIMEO (Jan. 29, 2021) https://vimeo.com/506374313 (announcing Head as President and launch
of Seacret’s new travel product).
48

See
Pre-Launch-Seacret-DT-Pres-Jan-2021,
YOUTUBE
(Jan.
8,
2021),
https://www.youtube.com/watch?fbclid=IwAR1Vkm4QGhOmcFBjMDUV3gkXFq6_uSzzsTs7cTBxt6tcAoDJ9R48
49
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Additional videos show Plaintiffs’ former director of training Marc Accetta now

working for Seacret and implementing Plaintiffs’ training program at Seacret. 50 Accetta’s
contributions to Seacret have already been recognized. Specifically, Macpherson acknowledges
that the “the two things that created the magic” at WorldVentures, the two “most valuable . . . were
Marc Accetta’s leadership development and training program and [the] specific curated trips.” 51
These “trips” are specifically curated trip packages for Plaintiffs’ customers and members.

56.

Equally significant, emails show that Head encouraged Seacret to retain Acetta and

disclosed certain information regarding the terms of Mr. Acetta’s relationship with WorldVentures
to Mr. Shabat in October 2020, despite fiduciary obligations to Plaintiffs.

57.

The

promotional

campaigns

also

encourage

Plaintiffs’

current

Sales

Representatives to cease selling Plaintiffs’ travel products and services, ending their affiliation
with the Plaintiffs, and, instead, sell Seacret’s products and “newly acquired” travel services.
Seacret’s campaign appears to be working, as other former Sales Representatives for Plaintiffs
have also publicly appeared stating “Seacret can move forward aggressively and very quickly on
rolling out our own travel product . . . whether that’s called Seacret Escapes . . . or Seacret
Getaways, they are working on the branding for that, but we are fast-tracking our own travel
product, which will be very similar to what many of us are used to [meaning WorldVentures],
[with] group trips, wholesale pricing, . . . [and] a wholesale booking engine.” 52

9_ozKHs&v=1NnIPOIc8yk&feature=youtu.be ; Seacret Lifestyle Club, VIMEO (Feb. 10, 2021),
https://vimeo.com/510913397 .
50
Syndergy Daily Huddle – New Director of Training for Seacret Marc Accetta, Youtube (Jan. 13, 2021)
https://www.youtube.com/watch?v=qamBvXSYi60; Special Message from our New Director of Training to our
Seacret Family, Youtube (Jan. 10, 2021) https://www.youtube.com/watch?app=desktop&v=DpQ1Neu5Pfo
51
Syndergy Daily Huddle – New Director of Training for Seacret Marc Accetta, YOUTUBE (Jan. 13, 2021)
https://www.youtube.com/watch?v=qamBvXSYi60;
52
See
Leadership
Zoom,
VACATIONLEADER
(Jan.
26,
2021),
https://vacationleader.wistia.com/medias/ztuypgg23g?wtime=0
ORIGINAL COMPLAINT AND REQUEST FOR PRELIMINARY INJUNCTION

Page 20

Case 21-04059

58.

Doc 1

Filed 03/05/21 Entered 03/05/21 10:39:56
Document
Page 21 of 41

Desc Main

One of Seacret's travel providers is Grouply Ventures, LLC ("Grouply"), a newly-

formed company owned by Virginia (Gini) Trask ("Trask"). Grouply appears to provide travel
packages that are substantially similar to travel opportunities offered by Top Tier Travel, Inc.
("Top Tier") to Plaintiffs pursuant an exclusivity agreement. Notably, Trask is also the President
of Top Tier and signed the exclusivity agreement on Top Tier's behalf.

59.

In yet another promotional video, a Seacret agent admits that “one of the largest

travel clubs in the entire world [will be] coming soon to a Seacret near you.” 53 And that travel
program is “being developed by some of the greatest minds that have put together programs that
have the experience that have . . . done it for 10 years, done it for 15 years.” 54 In other words,
Seacret is using the “greatest minds” it poached from the Plaintiffs.

60.

Given the timing of Plaintiffs’ former employees and Sales Representatives

resignations from Plaintiffs and the immediate employment with Seacret, it appears that Seacret
had been orchestrating this effort while these key employees and representatives were still working
for Plaintiffs. Particularly revealing, within a few weeks of Head’s announcement as its president,
Seacret is bringing its “unique travel experiences in the world” to market. 55 Indeed, the Shabat
video and audio communications support the same.

61.

Seacret has and continues to tortiously interfere with WorldVentures’ contractual

rights under the Employment Agreement and other agreements, in addition to stealing
WorldVentures’ intellectual property and orchestrating a fraudulent transfer of WorldVentures’
most valuable assets.
See
Team
Synergy
Agents
M2W
Friday
Huddle,
Youtube
(Feb.
5,
2021),
https://www.youtube.com/watch?app=desktop&v=G0O5Kc40lto
54
See id.
55
See Izhak 2021 Update, VIMEO (Jan. 29, 2021) https://vimeo.com/506374313 (announcing Head as President and
launch of Seacret’s new travel product).
53
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Seacret’s Unlawful Use and Access of Plaintiffs’ Confidential Information

62.

Seacret also interfered with Plaintiffs’ rights under other contracts. For example,

Seacret surreptitiously engaged at least one of Rovia’s vendors to support Seacret’s venture into
the travel services business.

63.

In connection with its effort to duplicate WorldVentures’ travel services business,

Seacret also traded off of WorldVentures trademarks without any legal right or authorization. For
example, to market its travel services program to its members and agents, Seacret, either directly
or through proxies, used Plaintiffs’ trademarks, including DreamTrips™, Anytime Escapes™ and
Rovia™.

64.

Finally, Seacret exploited the Fraudulent Obligations by accessing and using far

more Confidential Information than it was purportedly authorized to do, including as evidenced
by Seacret’s targeted solicitation of Plaintiffs’ employees and Members. For example, Seacret has
sent emails directly to Plaintiffs’ employees and Members to advertise that “Seacret is expanding
[its] global footprint” and to solicit their participation in Seacret’s “plan to bring our Seacret
lifestyle membership with WOW-inspiring travel benefits,” while promoting a “best-in-class”
membership experience “at an incomparable value.”
V. CAUSES OF ACTION
COUNT ONE
Tortious Interference with Existing Contracts

65.

Plaintiffs re-allege and incorporate all allegations set forth herein.

66.

As detailed herein, Seacret’s actions constitute tortious interference with Plaintiffs’

existing contractual relationships. Plaintiffs have valid and enforceable contracts with its
employees, vendors/suppliers, Sales Representatives, and members/customers.
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Seacret knew of or had knowledge of facts that would lead a reasonable person to

believe that Plaintiffs contracts with its employees, members, vendors, and Sales Representatives,
including Head’s Employment Agreement, the Membership Agreement, the Policies, along with
the restrictive covenants and confidential obligations therein, existed. By way of example, Seacret
specifically referenced non-compete provisions in the LOI and the LSA. 56 Seacret, therefore,
willfully interfered with Plaintiffs’ rights under the Employment Agreement, including the NonCompete Provisions. Likewise, Seacret interfered with Plaintiffs’ contracts with its members and
employees by sending solicitation emails regarding Seacret’s expanding global business and new
travel platform. Indeed, Plaintiffs have recently lost travel members due to Seacret’s interference
and solicitation efforts in violation of the LSA.

68.

Through Plaintiffs’ former employees and Sales Representatives, Seacret is

posting, both directly and through proxies, public announcements and videos, using Plaintiffs’
Confidential Information, to promote Seacret’s new travel platform. Further, Seacret is now
leveraging off of exclusive travel vendors of Plaintiffs.

69.

By interfering with Plaintiffs’ existing contractual relations with its employees,

members, Sales Representatives, and vendors, and by inducing and continuing to induce Head to
violate his Employment Agreement by entering into (and helping to launch) a Competing
Business, Seacret willfully and intentionally interfered with Plaintiffs’ existing contracts with the
purpose of harming the Plaintiffs.

70.

Seacret’s tortious interference with Plaintiffs’ business and contractual relations

proximately caused damage to Plaintiffs, including lost profits and the impairment of future

56

See, e.g., Ex. 6 (LOI), pp 1-2, 4; Ex. 7 (LSA), ¶1.1.
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earning capacity and goodwill, in an amount to be determined at trial. Moreover, because of its
conduct, Seacret must disgorge all consideration, commissions, charges, revenues, profits, or other
monies wrongfully obtained from Plaintiffs.

71.

As a result of Seacret’s interference, Plaintiffs have suffered, and will continue to

suffer, irreparable and permanent harm, incalculable devaluation of its assets, loss of goodwill,
loss of trade secrets and confidential and proprietary information, and loss of members, customers,
employees, Sales Representatives, and vendors. While damages may be calculated for a portion of
the harm caused by Seacret, recovery of damages cannot provide Plaintiffs complete relief unless
the Court enjoins Seacret’s ongoing conduct as described herein. Thus, Plaintiffs have no adequate
remedy at law and seek equitable and injunctive relief to enjoin Seacret’s tortious interference with
Plaintiffs’ existing contractual relations.

72.

Further, as a result of Seacret’s intentional and malicious interference with

Plaintiffs’ existing contractual relations, Seacret is also liable to Plaintiffs for exemplary damages
in an amount to be ascertained at trial.
COUNT TWO
Knowing Participation / Aiding and Abetting Fiduciary Breach

73.

Plaintiffs re-allege and incorporate all allegations set forth herein.

74.

Based on the nature of the transactions, circumstances of their relationship and

course of dealing, Head owed Plaintiffs fiduciary obligations to act in the best interests of
Plaintiffs, including full disclosure about the transactions involving Seacret, and not usurping
Plaintiffs’ Confidential Information, business opportunities and relationships with Members, Sales
Representatives, suppliers and vendors.
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Upon information and belief, Seacret knew of and knowingly participated in, and

benefitted from, each of Head’s fiduciary breaches, respectively, as described above. Because
Seacret induced or aided Head in his breach of fiduciary duties to Plaintiffs, Seacret, as conspirator
with Head, is liable as a joint tortfeasor.

76.

As a direct and proximate result of the Seacret’s aforementioned knowing

participation in Head’s fiduciary breaches, Plaintiffs have been injured in an amount not less than
$100,000,000.00 in damages.

Accordingly, Plaintiffs are entitled to recover compensatory

damages against Seacret in an amount to be determined at trial.

77.

Moreover, Plaintiffs seek equitable relief in the form of forfeiture of compensation,

forfeiture of contractual consideration, an accounting, a constructive trust of proceeds and
property, and/or Seacret’s disgorgement of all wrongfully obtained consideration, profits, charges,
commissions, revenues, and other monies obtained by Seacret.

78.

In addition, because of its participation in Head’s breach of fiduciary duties and

responsibilities by Seacret were intentional, with the intent to gain an additional, unwarranted
benefit, Plaintiffs are entitled to an award of punitive damages against the Seacret in an amount to
be ascertained at trial.
COUNT THREE
Trademark Infringement

79.

Plaintiffs re-allege and incorporate all allegations set forth herein.

80.

Seacret’s activities constitute infringement of Plaintiffs’ rights in federally

registered trademarks in violation of the Lanham Act, including but not limited to 15 U.S.C. §
1114(1).
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Because Plaintiffs advertise, market, distribute, and license products under the

trademarks described in this Complaint, these trademarks are the means by which Plaintiffs’
products are distinguished from the products and related items of others in the same or related
fields.

82.

Because of Plaintiffs’ long, continuous, and exclusive use of their respective

trademarks, they have come to mean, and are understood by customers and the public to signify,
products of Plaintiffs.

83.

Seacret’s wrongful conduct includes the use of Plaintiffs’ marks, name, and/or

imitation visual designs, including displays, logos, and/or packaging design.

84.

Seacret’s infringing materials are likely to cause confusion, mistake, or deception

as to their source, origin, or authenticity.

85.

Upon information and belief, Seacret copied and produced infringing materials

with the purpose of misleading the public for Seacret’s financial gain.

86.

Upon information and belief, if Seacret is allowed to continue infringing upon

Plaintiffs’ trademarks, Seacret will use the infringing materials with the purpose of misleading or
confusing customers and the public as to the origin and authenticity of the infringing materials.
Thus, Plaintiffs seek injunctive relief to prevent Seacret from continuing to violate Plaintiffs’
trademarks. 15 U.S.C. § 1116.

87.

In addition to injunctive relief, Seacret is liable to Plaintiffs for direct, contributory,

and/or vicarious trademark infringement. 15 U.S.C. § 1114(1).

88.

Plaintiffs are also entitled to recover reasonable attorneys’ fees and costs of the

action. 15 U.S.C. § 1117.
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COUNT FOUR
Harmful Access by Computer

89.

Plaintiffs re-allege and incorporate all allegations set forth herein.

90.

The Texas Civil Practices and Remedies Code § 143.001(a) creates a civil cause of

action for “a person who is injured or whose property has been injured as a result of a violation
under Chapter 33, Penal Code . . . if the conduct constituting the violation was committed
knowingly or intentionally.” Pursuant to Section 33.02 of the Texas Penal Code, “[a] person
commits an offense if the person knowingly accesses a computer, computer network, or computer
system without the effective consent of the owner.”

91.

Seacret knowingly—without Plaintiffs’ effective consent—accessed, retrieved,

and/or used non-copyrightable data, including Confidential Information, from Plaintiffs’
computer, computer network, or computer system in violation of Section 33.02 of the Texas Penal
Code. Specifically, Seacret accessed Plaintiffs’ non-copyrightable data using unauthorized
electronic media to copy the non-copyrightable information, including Confidential Information,
without Plaintiffs’ effective consent.

92.

As a result of Seacret’s unlawful access of Plaintiffs’ computer, computer network,

or computer system, Plaintiffs have suffered damages. Pursuant to TEX. CIV. PRAC &. REM CODE
§ 143.002, Plaintiffs are entitled to recover actual damages resulting from Seacret’s unlawful
access of Plaintiffs’ computer, computer network, or computer system as described above and, in
addition to actual damages, reasonable attorney’s fees and costs. While damages may be calculated
for a portion of the harm caused by Seacret, recovery of damages cannot provide Plaintiffs
complete relief unless the Court enjoins Seacret’s ongoing conduct as described herein. Thus,
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Plaintiffs have no adequate remedy at law and seek equitable and injunctive relief to enjoin
Seacret’s harmful access by computer.
COUNT FIVE
Conversion

93.

Plaintiffs re-allege and incorporate all allegations set forth herein.

94.

As more fully described herein, Seacret has knowingly or intentionally, exercised

unauthorized dominion and control over Plaintiffs’ property, including non-copyrightable business
information, customer relationships and lists, vendor/supplier relationships and lists, pricing data,
financial information, and other confidential and proprietary information pertaining to the WV
Travel Platform (defined ¶ 100 below) and business operations of the Plaintiffs, and has thereby
converted Plaintiffs’ property for Seacret’s own use in launching its competing “lifestyle” travel
platform.

95.

Plaintiffs have an immediate right to possession of such property to the exclusion

of Seacret.

96.

As a proximate result of Seacret’s wrongful conduct and conversion of

WorldVentures’ and its affiliated Debtors’ confidential and proprietary information,
WorldVentures and its affiliated Debtors have suffered and will continue to suffer injury, including
the value of the converted information, lost profits, loss of goodwill, loss of customers, employees,
Sales Representatives, and vendors, and the impairment of future earning capacity, in an amount
to be proved at trial.

97.

Plaintiffs have suffered irreparable harm as a result of Seacret’s actions, and

Plaintiffs are entitled to injunctive relief. Indeed, Seacret’s conversion of Plaintiffs’ property is
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causing irreparable injury to the Plaintiffs, including damage to its customers, employees, Sales
Representatives, and supplier/vendor relationships.

98.

Seacret is liable for actual damages caused by its conversion of Plaintiffs’ property

in an amount to be determined at trial. Moreover, Seacret must disgorge all consideration,
commissions, charges, revenues, profits, or other monies wrongfully obtained from Plaintiffs.

99.

Seacret is also liable to Plaintiffs for exemplary damages in an amount to be

determined at trial.
COUNT SIX
Misappropriation of Effort
Plaintiffs re-allege and incorporate all allegations set forth herein.

100.

Through extensive time, labor, skill, and money, as described above, Plaintiffs

created and improved the Services, including the Confidential Information (“WV Travel
Platform”). Seacret misappropriated WorldVentures’ efforts and non-copyrightable products,
materials, and information relating to the WV Travel Platform. As a result, Seacret, in record time,
created a virtually identical membership-based, direct sales travel services business to the WV
Travel Platform. Seacret is by virtue of its unlawful conduct currently operating in a line of
business that directly competes with WorldVentures and its affiliated Debtors in the membershipbased, direct sales travel services industry using virtually identical non-copyrightable information,
concepts, vendors, Sales Representatives, and business processes. Seacret has gained a special
advantage over WorldVentures because it was burdened with little or none of the expenses incurred
by WorldVentures.
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Through the use of confidentiality and non-disclosure agreements, Plaintiffs

actively seek to protect and maintain its Confidential Information. 57 Seacret entered into the LSA
with WorldVentures, and specifically agreed that it, directly or indirectly, shall not, (i) disclose
WorldVentures’ Confidential Information except to the extent expressly permitted in the LSA, and
(ii) modify, copy, decompile, attempt to reverse engineer and/or derive techniques, know-how,
travel booking platforms, software, or processes with respect to WorldVentures’ business. 58
Indeed, Seacret agreed that the LSA “does not confer to Seacret any intellectual property or other
rights with respect to [WorldVentures’] travel booking platforms, software, patents, formulas,
brand, packaging, or any names or logos used in connection with the [WorldVentures’]
business.” 59

102.

Seacret’s misappropriation of effort proximately caused actual damages to

WorldVentures and its affiliated Debtors, including the value of the misappropriated information,
lost profits, and the impairment of future earning capacity and goodwill, in an amount to be proved
at trial.

103.

Moreover, because of its conduct, Seacret must disgorge all consideration,

commissions, charges, revenues, profits, or other monies wrongfully obtained from
WorldVentures and its affiliated Debtors.

104.

Further, Plaintiffs have suffered and continue to suffer irreparable harm as a result

of Seacret’s unlawful misappropriation, and thus, Plaintiffs are entitled to injunctive relief to
protect Plaintiffs’ Confidential Information.

See, e.g., Exs. 1-7.
See Ex. 7 (LSA), ¶¶ 7.1-7.3, 10.2.
59
Id. at ¶ 10.2.
57
58
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COUNT SEVEN
Request for Declaratory Relief under 28 U.S.C. §§ 2201 et seq.

105.

Plaintiffs re-allege and incorporate all allegations set forth herein.

106.

Plaintiffs petition the Court, pursuant to 28 U.S.C. §§ 2201 et seq., for a declaration

of the parties’ rights, duties, and legal relations under the LSA.

107.

Plaintiffs petition the Court for a declaration that (i) the LSA, including the

Fraudulent Obligations, is a disguised transfer of WorldVentures’ Confidential Information and
other valuable assets to Seacret, and (ii) the financial obligations of Seacret created by the LSA
are not based on the value of the Fraudulent Obligations transferred to Seacret.

108.

A judicial declaration of the parties’ rights is necessary to determine the extent of

the estates’ assets and liabilities.
COUNT EIGHT
Avoidance of Constructively Fraudulent Obligations Under 11 U.S.C. § 548(a)(1)(B)

109.

Plaintiffs re-allege and incorporate all allegations set forth herein.

110.

The Debtors were (a) insolvent when the Fraudulent Obligations were incurred, or

in the alternative, became insolvent as a result of the Fraudulent Obligations, (b) engaged in a
business or a transaction, or were about to engage in a business or transaction, for which the
property remaining with the Debtors was unreasonably small capital when the Fraudulent
Obligations were incurred, or alternatively, (c) at the time the Fraudulent Obligations were
incurred, the Debtors intended to incur, or believed that they would incur, debts that would be
beyond the Debtors’ ability to pay as they matured.

111.

The Debtors received less than reasonably equivalent value in exchange for the

Fraudulent Obligations.
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The Debtors had at least one creditor when each Fraudulent Obligation was

incurred who could have avoided each Fraudulent Obligation under non-bankruptcy law.

113.

The Fraudulent Obligations are fraudulent obligations in violation of 11 U.S.C. §

548(a)(1)(B).

114.

Seacret is the initial transferee of the obligations incurred and the transfers made in

connection with the LSA. Seacret is also a person for whose benefit the transfers were made in
connection with the LSA.

115.

The Fraudulent Obligations were incurred within 2 years before the date of the

filing of the bankruptcy petition for each of the Debtors.

116.

Seacret did not participate in and/or receive the obligations incurred and transfers

made under the LSA in good faith and without knowledge of the voidability of such obligations
and transfers.

117.

As a result of the foregoing, pursuant to 11 U.S.C. § 548(a)(1)(B), Plaintiffs are

entitled to judgment (a) avoiding the Fraudulent Obligations, (b) directing that the LSA, including
the Fraudulent Obligations, be set aside, and (c) awarding the Debtor estates such other and further
relief that is just and proper.

118.

Additionally, Plaintiffs have suffered irreparable harm as a result of Seacret’s

actions, and Plaintiffs are entitled to injunctive relief. Indeed, the Fraudulent Obligations and
Seacret’s actions described above are causing irreparable injury to the Plaintiffs, including
devaluation of estate assets, loss of goodwill, loss of trade secrets and confidential and proprietary
information, and damage to its customers, employees, Sales Representatives, supplier/vendor
relationships.
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COUNT NINE
Avoidance of Constructively Fraudulent Obligations Under 11 U.S.C. § 544 and §§ 24.001 –
24.013 of the Texas Uniform Fraudulent Transfer Act (“TUFTA”)

119.

Plaintiffs re-allege and incorporate all allegations set forth herein.

120.

The LSA, including the Fraudulent Obligations, is a fraudulent transfer in violation

of 11 U.S.C. § 544 and §§ 24.005(a)(2), 24.006 of the TUFTA.

121.

The Fraudulent Obligations constitute a transfer of an interest of WorldVentures

and its affiliated Debtors assets for purposes of the TUFTA.

122.

The Fraudulent Obligations were to or for the benefit of Seacret for purposes of the

TUFTA.

123.

The Fraudulent Obligations occurred within the four (4) years prior to the Petition

124.

WorldVentures and its affiliated Debtors were (a) insolvent when the Fraudulent

Date.

Obligations were transferred, or in the alternative, became insolvent as a result of the Fraudulent
Obligations, (b) engaged in a business or a transaction, or was about to engage in a business or
transaction, for which the property remaining with WorldVentures and its affiliated Debtors was
unreasonably small capital when the Fraudulent Obligations were transferred, or alternatively, (c)
at the time the Fraudulent Obligations were transferred, WorldVentures and its affiliated Debtors
intended to incur, or believed that it would incur, debts that would be beyond their ability to pay
as they matured.

125.

Aside from the LSA, no Debtor, including WorldVentures, is obligated to Seacret

in any way.

126.

Seacret had no and has no claim against WorldVentures or its affiliated Debtors.
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127.

Neither WorldVentures nor its affiliated Debtors owe or owed any debt to Seacret.

128.

Seacret did not provide any immediate value to WorldVentures or its affiliated

Debtors in exchange for the Fraudulent Obligations.

129.

WorldVentures and its affiliated Debtors received less than reasonably equivalent

value in exchange for the Fraudulent Obligations.

130.

WorldVentures and its affiliated Debtors had at least one creditor when transfer of

the Fraudulent Obligations occurred who could have avoided the Fraudulent Obligations under
non-bankruptcy law.

131.

Seacret is the initial transferee of the Fraudulent Obligations. Seacret is also a

person for whose benefit the Fraudulent Obligations were made.

132.

Seacret did not participate in and/or receive the Fraudulent Obligations in good

faith and without knowledge of the voidability of such transfer.

133.

As a result of the foregoing, pursuant to 11 U.S.C. § 544 and §§ 24.005(a)(2),

24.006 of the TUFTA, WorldVentures is entitled to judgment (a) avoiding the Fraudulent
Obligations, (b) directing that the LSA, including the Fraudulent Obligations, be set aside, and (c)
awarding the Debtor estates such other and further relief that is just and proper.

134.

Additionally, Plaintiffs have suffered irreparable harm as a result of Seacret’s

actions, and Plaintiffs are entitled to injunctive relief. Indeed, the Fraudulent Obligations and
Seacret’s actions described above are causing irreparable injury to the Plaintiffs, including
devaluation of estate assets, loss of goodwill, loss of trade secrets and confidential and proprietary
information, and damage to its customers, employees, Sales Representatives, supplier/vendor
relationships.
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COUNT TEN
Preservation, Recovery and Return of Avoided Conveyances — 11 U.S.C. §§ 550, 551

135.

Plaintiffs re-allege and incorporate all allegations set forth herein.

136.

Plaintiffs are entitled to avoid the LSA, including the Fraudulent Obligations, under

11 U.S.C. § 544, 548 and §§ 24.005(a)(2), 24.006 of the TUFTA (collectively, the "Avoidable
Transfers").

137.

Seacret was the initial transferee of the Avoidable Transfers or the immediate or

mediate transferee of such initial transferee or the person for whose benefit the Avoidable
Transfers were made.

138.

Pursuant to 11 U.S.C. § 550(a), Plaintiffs are entitled to recover from Seacret the

Confidential Information of WorldVentures and its affiliated Debtors and an amount not less than
the total aggregate value Seacret received as a result of the Avoidable Transfers, plus interest
thereon to the date of payment and the costs of this action.

139.

Additionally, Plaintiffs have suffered irreparable harm as a result of Seacret’s

actions, and Plaintiffs are entitled to injunctive relief. Indeed, the Avoidable Transfers and
Seacret’s actions described above are causing irreparable injury to the Plaintiffs, including
devaluation of estate assets, loss of goodwill, loss of trade secrets and confidential and proprietary
information, and damage to its customers, employees, Sales Representatives, supplier/vendor
relationships.

140.

Pursuant to 11 U.S.C. § 551, all of the Avoidable Transfers are preserved for the

benefit of Debtors’ bankruptcy estates.
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COUNT ELEVEN
Breach of Contract

141.

Plaintiffs re-allege and incorporate all allegations set forth herein.

142.

In the alternative, if the factfinder does not find the Fraudulent Obligations and

Avoidable Transfers avoidable, the contracts and agreements, including the conditions and
covenants therein, entered into by Seacret are valid and enforceable contracts. 60 Plaintiffs have
fulfilled all obligations under the terms of these agreements.

143.

As outlined above, Seacret was prohibited from soliciting WorldVentures’

Members and from offering any membership-based travel services business offered through direct
sales to WorldVentures’ Members or Sales Representatives.

By soliciting WorldVentures

Members and offering travel to (at least) Sales Representatives, Seacret has breached the LSA.

144.

As outlined above, under the Co-Marketing Agreement, LOI, and LSA, Seacret

owed contractual duties to Plaintiffs regarding Plaintiffs’ Confidential Information. Seacret has
breached the contractual limitations regarding its limited access and use of Plaintiffs’ Confidential
Information. Accordingly, Seacret breached its agreements to maintain the confidentiality of
Plaintiffs’ trade secrets and other proprietary information by, inter alia, improperly and
impermissibly using WorldVentures’ Confidential Information to (i) solicit and recruit
WorldVentures’ Members, employees, suppliers, and vendors, and (ii) launch its competing
“lifestyle” travel membership program.

145.

Seacrets’ breaches of contract and agreements described herein have caused injury

to Plaintiffs, which is a natural, probable and foreseeable consequence of Seacret’s breaches of the

60

See Exs. 5-7.
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contracts and agreements. As a direct and proximate result of Seacret’s breaches of contract and
agreements, Plaintiffs have suffered damages, including, lost profits, loss of goodwill, and damage
to customers, employees, Sales Representatives, and vendor/supplier relationships in amounts to
be determined at trial. Moreover, because of its conduct, Seacret must disgorge all consideration,
commissions, charges, revenues, profits, or other monies wrongfully obtained from Plaintiffs.

146.

Seacret’s breaches of contracts and agreements described herein have caused and

are continuing to cause irreparable harm to Plaintiffs’ business. Accordingly, Plaintiffs suffered
and will continue to suffer irreparable injury if Seacret continues to violate its contractual and
confidential obligations. Unless Seacret is immediately enjoined and restrained from its unlawful
activities, Plaintiffs will suffer immediate and irreparable harm, including incalculable devaluation
of its assets, loss of goodwill, loss of trade secrets and confidential and proprietary information,
and damage to members, customers, employees, Sales Representatives, and vendor relationships,
for which there is no adequate remedy at law. Thus, Plaintiffs are entitled to injunctive relief.
Injunctive Relief Requested

147.

Plaintiffs re-allege and incorporate all allegations set forth herein.

148.

Seacret has engaged in a systematic campaign to recruit and solicit Plaintiffs’

customers, employees, Sales Representatives, and vendors/suppliers to use Plaintiffs’ Confidential
Information and trade secrets to improperly compete with Plaintiffs by launching its new
“lifestyle” membership-based travel program, which is merely a cut-and-paste of Plaintiffs’ travel
platform. The harm caused by Seacret’s wrongful conduct is not only imminent, but ongoing and
has caused, and will continue to cause irreparable damage to Plaintiffs’ business. Seacret’s
unlawful actions continue to diminish the value of Plaintiffs’ assets, including the loss of goodwill,
damage to customer, employee, Sales Representative, and vendor/supplier relationships, and are
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endangering Plaintiffs’ ongoing bankruptcy proceedings. Recovery of damages cannot provide
Plaintiffs complete relief for the injuries caused by Seacret. Plaintiffs have no adequate remedy at
law and thus are entitled to immediate equitable and injunctive relief.

149.

There is a substantial likelihood that Plaintiffs will succeed on the merits of the

case. Seacret has improperly and impermissibly converted Plaintiffs’ Confidential Information and
trade secrets to create a competing travel program and brand. Moreover, Seacret has breached the
parties’ agreements (to the extent not avoidable) and is tortiously interfering with Plaintiffs’
contractual business relationships. Additionally, by promoting its travel programs using Plaintiffs’
DreamTrips™ brand, Seacret is guilty of trademark violations. Seacret also, whether directly or
through proxies, has and continues to infringe and trade off of Plaintiffs’ trademarks. Finally,
Seacret enabled the fraudulent transfer of Plaintiffs’ most valuable assets without providing
reasonably equivalent value.

150.

The injury Plaintiffs face outweigh any purported injury that would be sustained by

Seacret as a result of the injunctive relief. Public interest further supports Plaintiffs’ request for
injunctive relief.

151.

Therefore, pursuant to Federal Rule of Civil Procedure 65, Plaintiffs are entitled to

injunctive relief as described herein.

152.

Without the requirement of posting a bond and from the date of the preliminary

injunction order until trial and final order, Plaintiffs seek a preliminary injunction against Seacret,
and those persons bound under Federal Rule of Civil Procedure 65(d), to include the parties,
officers, agents, servants, employees, and attorneys, and other persons who are in active concert
or participation with Seacret, who have actual notice of the preliminary injunction order,
prohibiting, restraining, and enjoining Seacret from:
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a) Using any confidential information or trade secrets of Plaintiffs for any purpose;
b) Offering for sale, either directly or through Sales Representatives, any membershipbased travel business through direct sales to Plaintiffs’ Members
c) Interfering with Plaintiffs’ existing and prospective business relationships with its
customers, Members, employees, Sales Representatives, vendors, suppliers, business
consultants, and/or all other persons or entities in privity with Plaintiffs;
d) Recruiting or soliciting Plaintiffs’ employees, customers, Members, Sales
Representatives, vendors, and/or suppliers for any membership-based, direct sales of
travel services and/or products; and
e) Using Plaintiffs’ trade names, trademarks, copyrighted material, designs, symbols, or
any derivative thereof, for any purpose; and
f) Engaging Head, in any capacity, to participate, either directly or indirectly, in an
membership-based travel business through direct sales.
Attorneys’ Fees

153.

As a result of Seacret’s wrongful conduct described above, Plaintiffs were forced

to retain the undersigned counsel to enforce their legal rights against Seacret in relation to this
action. Thus, pursuant to Texas Civil Practice & Remedies Code ¶¶ 38.001, 134A.005, and
143.002, 18 U.S.C. § 1836 (b)(3)(D), 17 U.S.C. § 505, and 15 U.S.C. § 1117, Plaintiffs seek an
award of reasonable and necessary attorneys’ fees and costs incurred through trial and appeal of
this cause.
Exemplary Damages

154.

Plaintiffs re-allege and incorporate all allegations set forth herein.
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Plaintiffs seek exemplary damages because Seacret’s actions were willful,

intentional, malicious, and in blatant disregard of Plaintiffs’ rights. Specifically, among other
things, by its conduct described herein, Seacret intended to gain benefits for itself at the expense
of the Plaintiffs and engaged in acts of self-dealing that offended the public’s sense of justice and
propriety. Thus, Plaintiffs seek exemplary damages against Seacret to the full extent of law in an
amount to be determined at trial.
VI.
CONDITIONS PRECEDENT

156.

Plaintiffs have satisfied all conditions precedent to recovery sought herein.
VII.
REQUEST FOR RELIEF

157.

For these reasons, Plaintiffs respectfully request that Defendant Seacret Direct LLC

be cited to appear and answer, and that Plaintiffs be awarded a judgment against Defendant Seacret
Direct LLC for the following:

(a)
(b)
(c)
(d)
(e)
(f)
(g)
(h)
(i)
(j)
(k)

A preliminary injunction
A permanent injunction;
Actual damages;
Disgorgement;
Exemplary damages;
Attorneys’ fees and expenses;
Court costs;
Pre- and post-judgment interest;
Rescission;
declaratory relief; and
All other relief, general or special, either at law or in equity, to which Plaintiffs may
be justly entitled to receive.

ORIGINAL COMPLAINT AND REQUEST FOR PRELIMINARY INJUNCTION

Page 40

Case 21-04059

Doc 1

DATED: March 5, 2021

Filed 03/05/21 Entered 03/05/21 10:39:56
Document
Page 41 of 41

Desc Main

Respectfully submitted by:
/s/ Steven C. Lockhart
Marcus A. Helt (TX 24052187)
Robert Slovak (24013523)
Steven C. Lockhart (24036981)
Aaron E. Chibli (24091222)
Emily F. Shanks (24110350)
FOLEY & LARDNER LLP
2021 McKinney Avenue, Suite 1600
Dallas, TX 75201
Telephone: (214) 999-3000
Facsimile: (214) 999-4667
mhelt@foley.com
rslovak@foley.com
slockhart@foley.com
achibli@foley.com
eshanks@foley.com
COUNSEL FOR THE PLAINTIFFS
SPHERATURE INVESTMENTS LLC, et al
d/b/a WORLDVENTURES HOLDINGS, LLC

CERTIFICATE OF SERVICE
I hereby certify that, on March 5, 2021, a true and correct copy of the foregoing document
was served electronically on all parties in interest to these Cases by the Court’s PACER system.
/s/ Steven C. Lockhart
Steven C. Lockhart
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USA

APPLICANT INFORMATION
FULL NAME (LAST, FIRST, MIDDLE INITIAL)
LAST

SOCIAL SECURITY NUMBER

FIRST

-

MI.

-

DATE OF BIRTH (MUST BE OF LEGAL AGE)
MM

DD

PHONE

EMAIL ADDRESS

BILLING ADDRESS (NO P.O. BOX)

CITY

STATE

POST CODE

SHIPPING ADDRESS

CITY

STATE

POST CODE

YYYY

FAX

CO-APPLICANT INFORMATION
FULL NAME (LAST, FIRST, MIDDLE INITIAL)
LAST

SOCIAL SECURITY NUMBER

FIRST

-

MI.

-

DATE OF BIRTH (MUST BE OF LEGAL AGE)
MM

DD

PHONE

EMAIL ADDRESS

BILLING ADDRESS (NO P.O. BOX)

CITY

STATE

ZIP CODE

SHIPPING ADDRESS (IF DIFFERENT FROM BILLING ADDRESS)

CITY

STATE

ZIP CODE

YYYY

FAX

*Social Security or Federal Tax ID# is required for all Applicants.
†Assumed Names and Business Entities -- If your WorldVentures business will be owned by a corporation, limited liability company (LLC), partnership or trust, or will be operated under an assumed name (e.g.,
XYZ Enterprises or John Doe & Representatives), please complete the section below.

COMPANY INFORMATION
COMPANY NAME

TAX ID NUMBER

PHONE

EMAIL ADDRESS

BILLING ADDRESS (NO P.O. BOX)

CITY

STATE

ZIP CODE

SHIPPING ADDRESS

CITY

STATE

ZIP CODE

Have either of the applicants ever been a WorldVentures Representative or had an ownership interest in a WorldVentures Representative business as a co- owner or business entity? Yes / No
If “Yes”, please provide date of last activity: Month
Year
Previous ID No.

SPONSOR NAME

SPONSOR ID

APPLICANT WEB ALIAS

APPLICANT PASSWORD

WorldVentures Marketing LLC • 5100 Tennyson Pkwy, Plano Texas 75024 • Ph 972. 805.5100 • Fax 972.767.4039 • www.WorldVentures.biz
Revised July 25, 2020
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WorldVentures Representative Business System (RBS): $24.99 + $24.99/month*
All Representative Applicants must purchase the RBS. This on-line system includes a Personalized Website, a Back Office, Online Training Program, and access to
Sales and Marketing Tools. Terms of Use apply.
*First Month’s Fees are charged at time of purchase and automatically each month thereafter to the form of payment selected below.

CHOOSE ONE METHOD OF PAYMENT
OPTION A: CHECK ONE CREDIT CARD AS YOUR PRIMARY PAYMENT

VISA

CARD NUMBER

MASTERCARD
EXPIRATION DATE
MM

NAME ON CARD

AMEX

BILLING ADDRESS

CITY

YY

STATE

ZIP CODE

OPTION B: IPAYOUT/EWALLET: YOU WILL RECEIVE AN EMAIL TO ACTIVATE AND FUND YOUR IPAYOUT/EWALLET ACCOUNT AND COMPLETE YOUR ENROLLMENT

ACKNOWLEDGEMENT
I/we understand that the only financial requirement to become a WorldVentures Independent Representative is the payment of the Initial and first Monthly RBS fee (plus any applicable
tax). Acceptance of this application occurs on receipt of payment of the Initial and first Monthly RBS fee. Once this application is accepted, I/we understand I/we may access the RBS
online and that I/we will be entitled to all services WorldVentures provides to its Representatives. Any purchase of a product or service in connection with becoming a Representative
is optional. I/we authorize WorldVentures to charge the RBS Initial and first and subsequent Monthly Fee to the payment method provided on this application. I/ we have read (or
agree to read before conducting any Representative activity) and agree to the Terms and Conditions, the WorldVentures Compensation Plan, the Policies and Procedures and the
Business Entity Registration Form (where appropriate), each of which is incorporated into this agreement by reference (referred to collectively as “the Agreement”). For individual
and partnership applications I/ we certify that I am/we are the age of majority and legally able to enter into the Agreement. For company or other business entity applications I/we
understand that the application is accepted conditional upon completion of the business entity registration form and its acceptance by WorldVentures.
I /we acknowledge that WorldVentures has a commitment to trust, transparency and truthfulness, and as a WorldVentures Representative, it is my/our responsibility to uphold this
commitment and the WorldVentures core values.
If cancelled within fourteen (14) days (fifteen (15) days for Montana residents) of acceptance by WorldVentures, I will receive a refund in accordance with Section 5 of these Terms and
Conditions.
APPLICANT SIGNATURE

DATE

CO-APPLICANT’S SIGNATURE

DATE

WorldVentures Marketing LLC • 5100 Tennyson Pkwy, Plano Texas 75024 • Ph 972. 805.5100 • Fax 972.767.4039 • www.WorldVentures.biz
Revised July 25, 2020
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separately defined in any of the documents Agreement are of no force or effect.

Defined terms are set forth below or may be
incorporated by reference into the Agreement. References to the singular shall include the plural
and to the masculine shall include the feminine wherever the context permits.
1. I understand that as a WorldVentures Representative:
a. I have the right to promote the sale of WorldVentures products and services in
accordance with the Agreement;
b. I have the right to enroll persons as WorldVentures Representatives and/or as
customers; and when I do so I will comply with all applicable WorldVentures policies including but
not limited to policies and procedures relating to payment card handling information; and
c. I will train, motivate and support the Representatives in my Downline Marketing
Organization.
2. I agree to present the WorldVentures Compensation Plan and WorldVentures products and
services as set forth in official WorldVentures literature. I agree to keep accurate records and shall
not engage in or perform any misleading, deceptive or unethical practices. I further agree to abide
by all federal, state and local laws and regulations governing the sale or solicitation of the products
and services marketed by WorldVentures, including but not limited to, obtaining and maintaining
any and all permits and licenses required to perform under the Agreement and I understand that
I will be personally liable for any fines and other expenses incurred by WorldVentures as a result
of my failure to do so.
3. I agree that, as a WorldVentures Representative, I am an independent contractor and not an
employee, partner, legal representative, or franchisee of WorldVentures. I am not authorized to and
will not incur any debt, expense, obligation, or open any checking account on behalf of, for, or in the
name of WorldVentures. I agree that I will be solely responsible for paying all expenses incurred by
myself, including but not limited to travel, food, lodging, secretarial, office, long distance telephone
and other expenses. I UNDERSTAND THAT I SHALL NOT BE TREATED AS AN EMPLOYEE OF
WORLDVENTURES FOR FEDERAL OR STATE TAX PURPOSES. WorldVentures is not responsible
for withholding, and shall not withhold or deduct from my bonuses and commissions, if any, FICA,
or taxes of any kind.
4. I have carefully read (or agree to read before performing any Representative activity) and
agree to comply with these Terms and Conditions, the WorldVentures Policies and Procedures,
WorldVentures Compensation Plan, and the Business Entity Registration Form (where appropriate),
each of which are provided by WorldVentures on its website www.worldventures.biz and are
incorporated into and made a part of these Terms and Conditions (these documents shall be
collectively referred to as the “Agreement”). I understand that I must be in good standing, i.e. not
in violation of the Agreement, to be eligible for bonuses or commissions from WorldVentures. I
understand that the Agreement may be amended at the sole discretion of WorldVentures, and I
agree that any such amendment will apply to me. Notification of amendments shall be published
in official WorldVentures materials. The continuation of my WorldVentures business and/or my
acceptance of bonuses or commissions shall constitute my acceptance of any and all amendments.
I acknowledge that all post sale customer service support may be rendered in English by
WorldVentures or its affiliates.
5. The term of the Agreement is one (1) year from the date of its acceptance by WorldVentures
which will be the later of (i) the date that I execute the Agreement electronically via the company’s
Internet sign-up procedure and it is received and accepted by WorldVentures, (ii) the date that a
signed original hard copy of the Agreement is received and accepted by WorldVentures and a
computer record is made of the account or (iii) the date on which payment of the Initial and first
Monthly RBS fees are paid. The Agreement shall thereafter automatically renew for successive
one (1) year terms unless either I or WorldVentures provides the other with at least thirty (30)
days’ written notice of non-renewal. I may terminate the Agreement for any reason, at any time, by
giving WorldVentures prior written notice by mail at its address of record or by e mail to support@
worldventures.com. WorldVentures may terminate the Agreement pursuant to the Policies
and Procedures or in the event that I breach any part of the Agreement. Following termination
of the Agreement within fourteen (14) days from the date of initial purchase, (fifteen (15) days for
Montana residents) upon request WorldVentures shall refund the purchase of the RBS (Initial and
any Monthly Fee paid). If either I or WorldVentures elects to not renew the Agreement, or if it is
terminated for any reason, I understand that I will permanently lose all rights as a Representative,
I shall not be eligible to promote WorldVentures products and services nor shall I be eligible to
receive commissions, bonuses, or other income resulting from the activities of my former Downline
Marketing Organization. In the event of termination or non- renewal for any reason, I waive all
rights I have to my former Downline Marketing Organization and to any bonuses, commissions or
other remuneration derived through the sales and other activities of my former Downline Marketing
Organization. WorldVentures reserves the right to terminate the Agreement upon thirty (30) days’
notice if it elects in my country of residence to: (1) cease business operations; (2) dissolve as a
business entity; or (3) terminate sale of its products and/or services via direct selling channels.
6. I may not assign or transfer any rights or sub contract my duties under the Agreement without
the prior written consent of WorldVentures. Any attempt to transfer or assign the Agreement or sub
contract my duties without the express written consent of WorldVentures may result in termination
of the Agreement.
7. I understand that during any investigation by WorldVentures of my breach of the Agreement or
my conduct as a Representative, my Representative position status may be suspended and any
payments which may otherwise be owed to me shall be held until final resolution has been achieved.
I acknowledge that in the event that WorldVentures determines that I have violated the Agreement,
WorldVentures may terminate the Agreement and deactivate my Representative position, in which
event I will not be entitled to any payments or further commissions or compensation of any kind
whether or not the sales for such bonuses or commissions have been completed or WorldVentures
may impose upon me other disciplinary actions as set forth in the Policies and Procedures. In such
circumstances WorldVentures may allocate my position together with any Downline Marketing
Organization to another Representative or applicant.
8. WorldVentures, its parent or affiliated companies, directors, officers, owners, employees,
assigns, and agents (collectively referred to as “affiliates”), shall not be liable for, and I release
WorldVentures and its affiliates from, all claims for consequential and exemplary damages. I further
agree to release WorldVentures and its affiliates from all liability arising from or relating to the
promotion or operation of my WorldVentures business and any activities related to it (e.g., the
presentation of WorldVentures products and services or Compensation Plan, the operation of a
motor vehicle, the lease of meeting or training facilities, etc.), and agree to indemnify WorldVentures
for any liability, (including attorney fees), damages, fines, penalties, or other awards arising from any
unauthorized conduct that I undertake in operating my business. WorldVentures may at any time
set off any liability of the Representative against any liability of WorldVentures, whether either
liability is present or future, liquidated or unliquidated, and whether or not either liability arises
under this Agreement. Any exercise by WorldVentures of its rights under this clause shall not limit
or affect any other rights or remedies available to it under this Agreement or otherwise.
9. The Agreement, constitutes the entire contract between WorldVentures and myself. Any
promises, representations, offers, and other communications not expressly set forth in the
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10. Any waiver by WorldVentures of any breach of the Agreement must be in writing and signed by
an authorized officer of WorldVentures. Waiver by WorldVentures of any breach of the Agreement
by me shall not operate or be construed as a waiver of any subsequent breach.
11. If any provision of the Agreement is held to be invalid or unenforceable, such provision shall be
reformed only to the extent necessary to make it enforceable and the balance of the Agreement
will remain in full force and effect.
12. This Agreement will be governed by and construed in accordance with the laws of the
State of Texas, without regard to principles of conflicts of laws. All disputes and claims relating
to WorldVentures, the Agreement, or WorldVentures products and services, the rights and
obligations of an independent Representative and WorldVentures, or any other claims or causes
of action relating to the performance of either an independent Representative or WorldVentures
under the Agreement shall be settled totally and finally by arbitration in Dallas, Texas, or such
other location as WorldVentures prescribes, in accordance with the Federal Arbitration Act and
the Commercial Arbitration Rules of the American Arbitration Association, except that all parties
shall be entitled to discovery rights allowed under the Federal Rules of Civil Procedure. All issues
related to arbitration shall be governed by the Federal Arbitration Act. The decision of the arbitrator
shall be final and binding on the parties and may, if necessary, be reduced to a judgment in any
court of competent jurisdiction. Each party to the arbitration shall be responsible for its own
costs and expenses of arbitration, including legal and filing fees. Nothing in the Agreement shall
prevent WorldVentures from applying to and obtaining from any court having jurisdiction a writ
of attachment, a temporary injunction, preliminary injunction, permanent injunction or other relief
available to safeguard and protect WorldVentures’ interest prior to, during or following the filing of
any arbitration or other proceeding or pending the rendition of a decision or award in connection
with any arbitration or other proceeding. For the avoidance of doubt, the claims of different
Representatives shall be heard in separate, bilateral arbitration proceedings. WorldVentures does
not consent to classwide arbitration proceedings, and Representatives specifically waive any and
all rights they may otherwise have to classwide arbitration. Arbitration proceedings and any award
shall be kept confidential. No amendment to this arbitration provision shall apply to a dispute of
which WorldVentures had actual notice on the date of the amendment. Any termination of this
arbitration provision shall not be effective until 10 days after reasonable notice of termination is
given to Representatives or as to disputes which arose prior to the date of termination.
13. The parties consent to jurisdiction and venue before any federal or state court in Collin County,
State of Texas, for purposes of enforcing an award by an arbitrator or any other matter not subject
to arbitration.
14. Notwithstanding the foregoing, Louisiana residents may bring an action against WorldVentures
with jurisdiction and venue as provided by Louisiana law.
15. If a Representative wishes to bring an action against WorldVentures for any act or omission
relating to or arising from the Agreement, such action must be brought within one (1) year from
the date of the alleged conduct giving rise to the cause of action. Failure to bring such action
within such time shall bar all claims against WorldVentures for such act or omission. Representative
waives all claims that any other statutes of limitations applies. If a Representative brings or threatens
to bring an action against WorldVentures including but not limited to any action for any act or
omission arising from the Agreement, WorldVentures may at its option immediately suspend the
Representative position and may terminate the Agreement by fourteen (14) days’ notice in writing
to the Representative.
16. I authorize WorldVentures to use my name, photograph, personal story and/or likeness in
advertising/promotional materials, and grant WorldVentures an indefinite royalty free license to
use all photographs, video and other images submitted by me to WorldVentures; I waive all claims
for remuneration for such use.
17. I understand that participation in WorldVentures does NOT guarantee or assure any profits or
success. I certify that no such representations of income or success have been made to me by
WorldVentures or any Independent Representative.
18. During the term of this Agreement (and any renewals) and for (1) one year thereafter, I will
not sell to WorldVentures customers or Representatives any products, services or business
opportunities that compete with WorldVentures products or services. In addition, during the
term of the Agreement (and any renewals) and for (1) one year thereafter, I will not solicit or recruit
WorldVentures employees, consultants, vendors, customers or Representatives, whether active or
inactive, to participate in any network marketing program, The exception being those to whom I am
both Enroller and Sponsor, as defined in the WorldVentures Policies and Procedures.
19. By completing and submitting this Application, I specifically authorize WorldVentures to
transfer and disclose personal or confidential information which I have provided to WorldVentures
in connection with my application to become a Representative and in connection with my
Representative business and Downline Marketing Organization or that has been developed or
provided to WorldVentures by me as a result of my activity as a Representative, to its parent and
affiliated companies, its partners, licensees, agents and vendors and to other WorldVentures
Representatives, who may or may not be in my immediate Upline or Downline, when necessary to
ensure proper support for the WorldVentures business and to applicable government or regulatory
bodies if required by law. I further authorize WorldVentures, its parent and/or affiliated companies
and other WorldVentures Representatives to communicate with me by electronic mail at the email
address and/or by text message at the cell number I have entered on the front of the Application.
I understand that such emails and /or text messages may include offers and solicitations for
the sale and purchase of WorldVentures products, sales aids, and services. I further authorize
WorldVentures to use my personal information for Representative recognition and marketing
materials and to release my name and telephone number in response to a customer’s request for a
Representative in my area. If this information is not to be released, I agree to notify WorldVentures
that I do not want this information released by written notice directed by email to support@
worldventures.com. I agree to obtain, record, use, hold, transfer, dispose of and otherwise process
personal information about customers, other WorldVentures Representatives or any other person
(however and whomever obtained from) only in accordance with the Agreement. Unless otherwise
provided by WorldVentures, I understand that I (i) may only use such personal information for
my WorldVentures business and for no other purpose(s); (ii) must comply with their obligations
regarding privacy and data security as set forth in the Agreement; and (iii) must comply with like
privacy and data security obligations to those imposed on WorldVentures under applicable laws
in respect to such information. If any transfer of such personal data requires the execution of the
European Commission’s Standard Contractual Clauses for the transfer of personal data from the
European Economic Area to a third country (“Standard Contractual Clauses”) in order to comply
with the applicable privacy and data protection laws including the General Data Protection
Regulation (where I am the party exporting personal data to WorldVentures or its affiliates outside
the European Economic Area), I agree that I will complete all relevant details in, and execute the
Standard Contractual Clauses and take all other actions required to legitimize the transfer.
20. Sections 12, 16, 18 and 19 shall survive any termination or expiration of the Agreement.
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Section 1: Introduction
1.1 Corporate Mission Statement
WorldVentures’ commitment to create an empowered global culture of abundant living, contribution and fulfillment
is reflected in our mission to enrich lives through unforgettable global, local and daily experiences. We believe those
experiences will not only make people’s lives more fun, but give them more freedom and a sense of fulfillment.

1.2 Overview and Purpose
The purpose of these Policies and Procedures (“Policies”) is to define the relationship between WorldVentures and its
Representatives, to set standards of permissible business conduct and practices, to protect the business relationships,
good will, trade secrets, confidential information, including the WorldVentures business methods and strategies, and
to protect and support Representatives via the ethical and compliant building of their WorldVentures business. The
term “Agreement,” refers collectively to these Policies and Procedures, along with the Representative Agreement,
WorldVentures Compensation Plan and Business Entity Registration Form (where appropriate). WorldVentures
reserves the right to change these Policies and Procedures in its sole discretion. By signing the Representative
Agreement, either manually by paper form or via the online signup process, each Representative agrees to abide by
the terms of the Agreement and all amendments or modifications to the same. The continuation of a Representative’s
WorldVentures business following the effective date of amendments, or acceptance of commissions or bonuses under
the Compensation Plan, constitutes acceptance of all amendments. It is the responsibility of each Representative to
read, understand, adhere to, and ensure they are aware of and operating under the most current version of this
document.

1.3 Delays
WorldVentures will not be responsible for delays or failures in performance of its obligations when performance is
made commercially impossible to achieve due to circumstances beyond its reasonable control.

1.4 Severability
If any provision of the Agreement is held to be invalid or unenforceable, such provision shall be
reformed only to the extent necessary to make it enforceable and the balance of the Agreement will
remain in full force and eﬀect.

1.5 Waiver
The Company never gives up its right to require the compliance of a Representative with the terms of the Agreement,
or with applicable laws and regulations governing the conduct of a business. Any waiver by WorldVentures of any
breach of the Agreement must be in writing and signed by an authorized officer of WorldVentures. Waiver by
WorldVentures of any breach of the Agreement shall not operate or be construed as a waiver of any subsequent
breach. No failure by WorldVentures to exercise any right or power under the Agreement or to insist upon strict
compliance by a Representative with any obligation or provision of the Agreement shall operate as a waiver of
WorldVentures’ right to demand exact compliance with the Agreement. No claim or cause of action of a
Representative against WorldVentures shall constitute a defense to WorldVentures’ enforcement of any term or
provision of the Agreement.

Section 2: Becoming a WorldVentures Independent Representative
2.1 Definition of Independent Representative
WorldVentures Independent Representatives have the right to promote the sale of WorldVentures products and
services and to enroll persons as WorldVentures Representatives and/or as customers. Throughout this document,
the terms “Representative”, “Independent Representative”, “you”, and “Sponsor” will refer to any individual whose
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Representative Agreement has been signed, received and accepted by WorldVentures in its sole discretion.
Acceptance occurs on the later of (i) the date that the Agreement is executed electronically via the company’s Internet
sign-up procedure and it is received and accepted by WorldVentures, (ii) the date that a signed original hard copy of
the Agreement is received and accepted by WorldVentures and a computer record is made of the account or (iii) the
date on which payment of the Initial and first Monthly RBS fees are paid.

2.2 Requirements to Become an Independent Representative in the U.S.A
To become a Representative, you must:
(a) Have legal capacity, including being of legal age and of sound mind;
(b) Have legal presence or a valid address in one of the 50 states of the United States or dependent territories;
(c) Have a valid Social Security Number or Federal Tax ID Number;
(d) Submit a completed and signed Representative Agreement to WorldVentures or enroll as an Independent
Representative via the WorldVentures website of an existing Representative; and
(e) Purchase a WorldVentures Representative Business System (“RBS”)
WorldVentures reserves the right to refuse any application in its sole discretion. Providing false information in your
Representative Agreement may result in immediate termination of your WorldVentures business. The Representative
Agreement shall not come into force until receipt by WorldVentures of payment for the purchase of the RBS.

2.3 Renewal of Your WorldVentures Business
The term of the Representative Agreement is one (1) year from the date of its acceptance and may be automatically
renewed by WorldVentures from year to year as long as the Representative has not violated the Company’s Terms &
Conditions and/or Policies & Procedures, is current with their monthly RBS fee and has paid any other applicable fees
including renewal, administrative and genealogy fees.

2.4 Business Entity Enrollment
A limited liability company, sole-proprietorship, corporation, or partnership may become an Independent
Representative following review and approval by WorldVentures. Non-profit organizations will not be accepted. To
become a new Representative or to change the current status to a business entity, the following items are needed:
(a) Business Entity Registration Form;
(b) Fully completed Business Entity Packet;
(c) Copy of EIN confirmation letter or 147-C provided by the IRS when applying for the EIN; and
(d) Additional items as requested if necessary to validate the business entity
Individuals submitting the Representative Agreement will be treated as the initial applicant(s); inclusion of a business
entity name on the application will be considered an expression of intent to request transfer of the Representative
Agreement to the business entity subject to WorldVentures approval. To effect a transfer from the individual(s) to the
business entity the Business Entity packet must be completed and submitted. WorldVentures will review the packet
and if the business entity is approved a transfer agreement must be competed and submitted. Individuals submitting
the Representative Agreement must be authorized to enter into a binding contract on behalf of the business entity
and must meet the eligibility requirements to become a WorldVentures Independent Representative. Should an entity
include multiple owners or partners, WorldVentures may require each to execute transfer agreement submit a
Representative Agreement. Additionally, a partial or total change of ownership or management control of the business
entity will require review and consent by WorldVentures, in accordance with Section 7.1. Such changes must be
notified to WorldVentures within 30 days.
A new online entity enrollment must submit required documentation within 30 days from the date of the application.
Fees are associated with changes to an existing company or individual status. Please see Appendix II: Fees Matrix.
WorldVentures reserves the right to refuse acceptance of any Representative’s choice of business name.

5

Case 21-04059

Doc 1-1

Filed 03/05/21 Entered 03/05/21 10:39:56
Page 10 of 33

Desc Exhibit 1

2.5 One WorldVentures Business per Tax ID
US Representatives may operate or have an ownership interest in only one (1) WorldVentures Business Center, per
Tax ID number. If an individual has a Social Security number and also owns a corporation, limited liability company or
partnership and has the appropriate government issued Tax Identification Documents then he/she may operate two
(2) or more separate WorldVentures Business Centers as long as the following formulas apply:
(a) The multiple Business Centers owned and/or controlled by an individual MUST BE personally sponsored by
the primary Business Center, in order to ensure that all Business Centers will have a common Upline.
(b) If spouses or members of a domestic partnership choose to operate their respective businesses separately,
they may operate separately under their own SSN or Tax ID number, but
one spouse/partner MUST BE personally sponsored by the other.
(c) In a partnership, each partner can have a Business Center in his or her own name and Tax ID number and
share the proceeds equally with their partner(s). In the case of partners sharing the proceeds of more than
one (1) Business Center, all Business Centers must have a common Upline. The first partner in the binary
structure must be the direct sponsor of the second partner. In the event of more than two (2) partners, all
the partners involved must have been sponsored by another one of the partners, with the exception of the
“top position/partner” in the binary structure.
In the event a Representative wishes to be granted an exception or exclusion from the above policy, he or she must
submit a written request to the WorldVentures Compliance Department, which must then be explicitly approved by
the Company. WorldVentures reserves the right to make exceptions to this policy as it deems necessary.
For recognition purposes only, WorldVentures may aggregate earnings from multiple positions with the same ultimate
beneficial ownership.

2.6 Change of Contact Information
Representatives should ensure that WorldVentures has updated and current contact information, such as mailing
address, phone number, and/or email address. Personal information may be updated online through the Back Office
function of your Representative website or by calling WorldVentures Customer Service.

Section 3: Representative Rights and Obligations
3.1 Rights as an Independent Representative
Upon receipt and acceptance of a Representative Agreement by WorldVentures, a new Representative is granted the
right to:
(a) Promote the sale of WorldVentures products and services in accordance with the Agreement;
(b) Participate in the WorldVentures Compensation Plan (receive commissions and bonuses, if eligible);
(c) Sponsor other individuals or entities as Representatives in order to build a Marketing Organization;
(d) Receive WorldVentures literature and communications, including certain trade secret, confidential, and
proprietary information;
(e) Participate in WorldVentures-sponsored training, support, and service, upon payment of appropriate
charges, if applicable; and
(f) Participate in recognition and incentive trips, programs, or functions upon meeting qualification criteria
under the Compensation Plan and payment of appropriate charges.

3.2 Obligations as an Independent Representative
It is the Representative’s responsibility to lead their Marketing Organization with the proper example, in personal
production of sales to Customers. As a sponsor, Representatives must train and support their organization in
building a customer base and downline organization. Without this example of leadership, the Representative may
lose their right to receive commissions from sales generated through their Marketing Organization.
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3.2.1 Ethical Conduct
WorldVentures Representatives should abide by both the letter and the spirit of these Policies, and always conduct
themselves in an ethical, honest, and credible manner and consistent with the best interest and good will of the
Company while conducting WorldVentures business and in all dealings with their Customers, fellow Representatives,
and with WorldVentures. Unethical or illegal activity will not be permitted. WorldVentures reserves the right to decide,
in its best judgment, whether a Representative’s activities are unethical or against the interests of the Company, as
well as determine and apply disciplinary sanctions such as suspension or termination of the Independent
Representative status; including but not limited to withholding commissions, bonuses, and/or application of fines. An
Independent Representative who is terminated for unethical or illegal activity will not be eligible to sell or transfer
their position or be entitled to a refund of their application fee. Examples of illegal and unethical activity include, but
are not limited to:
1)
2)
3)
4)
5)
6)
7)

8)
9)

Forgery of a signature on any document, including electronic signatures through the online sign-up process.
Providing false information, such as country of residence or address, on any WorldVentures document.
Making false or misleading remarks with the intent to disparage WorldVentures, its employees, or another
Representative.
Enrolling or recruiting minors into the WorldVentures program.
Enticing, encouraging, soliciting or attempting to influence a prospect’s decision to sign up with you, as
opposed to the person who introduced them to the business.
Any unauthorized use of WorldVentures’ name, trademarks, or copyrighted material.
Making false or misleading representations, including but not limited to, misrepresentations about
WorldVentures products, services, or Compensation Plan. All statements made by Representatives must be
truthful, ethical, and accurate.
Violation of any federal, state, or local laws and regulations.
Any unauthorized use or disclosure of WorldVentures’ trade secrets, confidential or proprietary information,
or violations of these Policies.

3.2.2 International Marketing
Representatives can market the products and services of WorldVentures and sponsor new Independent
Representatives only in those countries and geographic areas where WorldVentures is officially open for business.
There are no exclusive territories granted to any Representative. Representatives conducting business in foreign
countries should ensure adherence to that country’s Policies and Procedures, promote only products and services
available in that country, and share the compensation structure relevant to that country.

3.2.3 Data Protection Laws
Representatives are required to take appropriate steps to become familiar with the data protection laws that govern
and protect the interest of any current or prospective Customers or Representatives. These steps shall include but
not be limited to reviewing the informational video presentations available in the Back Office.
For any current or prospective Customers or Representatives based in the European Union or the UK (the "EU
Nationals "), the General Data Protection Regulation (the "GDPR") will apply to a Representative's treatment of their
personal data. European regulators may issue large fines to Representatives who don’t comply with the GDPR.
Representatives and not WorldVentures will be primarily responsible for the personal data collected from any EU
National. Representatives are required to take measures, which are at a minimum, similar to those of WorldVentures
in notifying EU Nationals of how their personal data will be used and the safeguards in place to secure the data. The
steps taken by WorldVentures in relation to notifying EU Nationals are set out in the privacy policy provided to EU
Nationals which can be found at http://assets.wvholdings.com/1/PDF/unitedkingdom_gb/privacypolicy_gb.pdf.
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Section 4: Status as an Independent Representative
4.1 Employment Claims
WorldVentures Representatives are independent contractors and not employees, partners, legal representatives, or
franchisees of WorldVentures. Representatives may not assert or imply that an Independent Representative is or will
be employed by WorldVentures. As an independent contractor, Representatives are responsible for the following:
1) Establishing their own working hours;
2) Conducting the day to day business in the manner of their choosing, but within the guidelines set in these
Policies and Procedures; and
3) Reporting all applicable taxes on income generated as an Independent Representative.

4.2 Reporting Taxes
WorldVentures will provide IRS 1099 Miscellaneous Income Tax forms to all Independent Representatives who receive
commission and earnings, which can include the value of prizes, incentive trips, and/or virtual currency awarded by
WorldVentures, in the amount of $600 or more in a tax year. Representatives who qualify for any recognition
program(s) are personally responsible for all tax liabilities associated with commemorative awards and incentive
rewards. The amount of taxable income will be provided annually through 1099 reporting.
Representatives have the responsibility to provide WorldVentures with the proper Social Security Number or Taxpayer
Identification Number. If the information provided is incorrect or WorldVentures is notified by the Internal Revenue
Service (IRS) that it does not match their records, then WorldVentures will hold all future payments until the matter
is resolved and reserves the right to reclaim any penalties imposed on WorldVentures by the IRS, resulting from such
invalid or incorrect information.

4.3 Contractual Obligations and Legal Responsibilities
Independent Representatives are responsible for any expenses resulting from their business operation, including but
not limited to, license or permits, legal fees associated with a business name, advertising, etc. Representatives may
not sign contracts, rent or lease office space or equipment, open bank accounts, make purchases, or enter into any
agreement in the name of WorldVentures or any of its affiliated companies. Representatives hold WorldVentures, its
shareholders, directors, officers and employees harmless from any claims or liabilities that may arise out of such
action.
Representatives must ensure they are aware of and follow all privacy and data protection laws in the collection,
transfer and storing of Customer and Representative personal and payment information. Representatives that receive
payment card information or data from any prospect are responsible for ensuring cardholder data security by
achieving and maintaining compliance against the current version of the Payment Card Industry (“PCI”) Data Security
Standard
(“DSS”)
published
on
the
PCI
Security
Standards
Council
website
(https://www.pcisecuritystandards.org/pci_security/).

4.4 Compliance with Federal, State and Local Laws & Ordinances
Representatives must comply with all federal, state and local laws and ordinances in the conduct of their business.
They must ensure knowledge of and comply with any city or county ordinances regulating home based businesses, if
applicable.

Section 5: Operating a WorldVentures Business
Representatives should promote their WorldVentures business in a truthful and ethical manner. They should not offer
the WorldVentures opportunity through, or in combination with, any other system, program, or method of marketing
other than that specifically set forth in official WorldVentures literature. Representatives should not require or
encourage other current or prospective Customers or Representatives to execute any agreement other than the
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Representative Agreement or Membership Application Form. Representatives must not require or encourage any
prospective Customers or Representatives to make any purchase from, or payment to, any individual or entity, other
than the purchases or payments required or recommended in the Representative Agreement and official
WorldVentures literature.

5.1 Sponsoring Representatives and Customers
All new prospects must complete and sign a Representative Agreement to be an Independent Representative or
Membership Application Form to be a Customer; either via paper application or through the Representative or
Customer online sign up process through a WorldVentures website. This process cannot be completed by the Sponsor,
Upline, or any other person on behalf of the new prospect.

5.1.2 Enrollment Errors and Transfers
An enrollment error occurs when a new Representative or Customer is enrolled into an unknown organization. This
typically occurs through input error during the sign-up process. Enrollment errors can be corrected by sending a
written request to the Genealogy Department: genealogy@worldventures.com within 48 hours of enrollment. The
request can be sent by any of the parties directly involved. The individual submitting the request has the burden of
proving the enrollment error. There is no fee for enrollment error corrections.
In certain circumstances, a Representative may choose to transfer the enrollment, sponsorship, or both, of one of
their personally enrolled or sponsored Representatives or Customers. Requests for transfer under this policy must be
submitted by the Enroller through their Back Office within ten (10) days from the date of enrollment. Enrollment
Transfer requests sent outside of ten (10) days, will be reviewed but are not guaranteed approval. Please see
Appendix II: Fees Matrix for applicable charges to any transfer request.

5.1.3 Change of Sponsor and Cancellation/Reapplication
It is of utmost importance to WorldVentures to maintain and protect an Independent Representative’s relationship
with their Sponsor. As such, Sponsor change requests that fall outside of the definition of enrollment error, as
referenced in Section 5.1.2, are restricted to extremely rare situations involving exceptional circumstances. Lack of
support, personality conflicts, team conflicts, or social preferences do not justify a change in organization. If a
Representative is unable to work through issues with their Sponsor, they should contact the next Upline
Representative or WorldVentures Customer Support for assistance. WorldVentures reserves the right to make any
change to sponsorship at any time in its sole discretion.
In all other cases, a Representative may Cancel and reapply under a new Sponsor after a period of six (6) consecutive
months of inactivity. Any Representative activity during this period will result in a reset of the six-month period.
Representative activity includes, but is not limited to, sponsoring, attendance at any WorldVentures function, event,
or training, operation of, or financial interest in, any other WorldVentures business, or participation in any other form
of Representative activity.

5.1.4 Cross Sponsoring
“Cross sponsoring” is defined as the enrollment of an individual or entity that already has a current Representative
Agreement with WorldVentures, or who has had an agreement within the preceding six (6) calendar months, under a
different Sponsor. The use of a spouse’s or relative’s name, trade names, DBAs, assumed names, corporations,
partnerships, federal ID numbers, or fictitious ID numbers, any straw-man or other artifice to circumvent this policy is
prohibited. If a Representative is found to be enrolled or participating in two or more WorldVentures businesses
simultaneously, the first WorldVentures business will be considered the valid business. WorldVentures may take
disciplinary action against the Representative that changed organizations and/or those Representatives who
encouraged or participated in the Cross Sponsoring. The ultimate decision regarding the placement of the
organization remains within the sole discretion of WorldVentures and there will be no adjustments to commission
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payout regardless of the decision made. Representatives waive all claims and causes of action against WorldVentures
arising from or relating to the disposition of the Cross-Sponsored Representative’s Downline organization.

5.2 Prohibited Recruiting
WorldVentures Representatives are free to participate in other multilevel or network marketing business ventures or
marketing opportunities (collectively “network marketing”). However, Representatives may not use or disclose any
confidential information, trade secrets, or goodwill of WorldVentures in connection with any other network marketing
business, including the identity of any other WorldVentures Representatives. During the term of this Agreement and
a period of one (1) year following termination, cancellation, or expiration of the Agreement, Representatives may not
recruit other WorldVentures Representatives, customers, employees, consultants or vendors for any other network
marketing business, other than those they both personally sponsored and enrolled into WorldVentures. “Recruit”
means actual or attempted solicitation, enrollment, encouragement, or effort to influence in any other way, either
directly or through a third party.
Representatives may not attempt to directly or indirectly solicit an individual that has previously been sponsored or
enrolled by another Representative. Representatives shall not offer, entice, encourage, solicit or attempt to influence
a Representative or Customer’s decision to sign up with them and leave a Representative’s organization in which they
are currently involved. This is defined as cross-line recruiting and is strictly prohibited.

5.2.1 Conflicts of Interest & Non-Solicitation
During the term of the Representative Agreement (and for a period of one (1) year following termination or voluntary
cancellation of their Agreement,) Representatives may not (i) sell, or attempt to sell, any competing nonWorldVentures products or services to WorldVentures Customers or Representatives or (ii) establish or participate in
any capacity in the set up and launch of a business that is similar to WorldVentures in concept and business model, in
whole or in significant parts.
For the purposes of this section 5.2.1 “Competing” is defined as a product or service in the same generic category,
such as, any vacation or travel membership product. Representatives may not display WorldVentures products or
services with any other products or services, in a way that may mislead prospective Customers to believe that there
is a relationship between the two. Representatives are prohibited from offering the WorldVentures opportunity,
products or services, in conjunction with any non-WorldVentures program. Representatives may not offer third party
products, services or opportunities at any WorldVentures related meeting, seminar, convention, or immediately
following such event.
Representatives must not use WorldVentures as a “warm market” or prospecting resource to promote their own nonWorldVentures business or products or another company’s products or services. This includes their teams and the
extended network of WorldVentures (through events, email, text or social media). If there is any benefit – such as a
discount, monetary gain or service offering for you, you may only directly promote those products or services to your
personally sponsored Representatives. If WorldVentures determines, in its sole discretion, that a violation of this
policy has occurred, disciplinary action will be taken against the offending Representative, including potentially
terminating the Representative Agreement and the company may seek to recover any loss, damages, or monetary
gain resulting from such breach, be it on behalf of the company itself or any affected Representative.

5.3 Unauthorized Vendor/Supplier Contact
WorldVentures has developed special relationships with certain partners, service providers, and suppliers in
connection with the WorldVentures system and business. To preserve these relationships and the goodwill associated
with them, Independent Representatives are not permitted to directly contact any partner, service provider, or
supplier with whom WorldVentures contracts. This is only acceptable in specific relation to a personal account,
purchase, or service they may have with said provider.
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Additionally, if a Representative is also a Customer and travels on a WorldVentures DreamTrip, they are prohibited
from (a) enrolling or attempting to enroll potential Customers or Representatives (b) conducting any type of activity
for selling WorldVentures products or promoting the opportunity or (c) disclosing the WorldVentures-vendor
negotiated price. Further, Representatives may not attempt to solicit or discuss the WorldVentures opportunity with
any hotel, resort, cruise, etc., employees or staff members. Representatives may not attempt to solicit or discuss the
WorldVentures opportunity with any existing DreamTrips Members or other guests. Any training sessions must be
attended by Representatives only and not open to the public or prospects.

5.4 Married Representatives
5.4.1 Co-Applicant
Only a Representative’s spouse may become a Co-Applicant on a Representative Agreement. Spouses may choose to
become a Representative at the time of enrollment, or may be added later, provided they also meet the eligibility
requirements to become a WorldVentures Independent Representative. If a spouse is added a later date, a separately
completed and signed Representative Agreement will be required. The original applicant must remain a party to the
original Agreement. If the original Representative wants to terminate their relationship with the Company, they must
transfer or assign the business in accordance with Section 7.3 of these Policies and Procedures. If no transfer or
assignment is completed, the Representative Agreement will be terminated upon withdrawal of the original
Representative. Both the primary Applicant and the Co-Applicant have the same rights and access to the
WorldVentures business.

5.4.2 Marriage Between Representatives
Should two Representatives with separate WorldVentures businesses marry, then one spouse must resign from
his/her WorldVentures business within thirty (30) days from the date of the marriage. The resigned Representative
may then immediately enroll as a Co-Applicant on the spouse’s Representative Agreement or may purchase an
individual account that is directly sponsored by the spouse. The resigned Representative will have no rights or interest
in the downline organization of their former WorldVentures business.

5.5 Actions of Household Members or Affiliated Individuals
If any member of a Representative’s immediate household engages in any activity which, if performed by the
Representative, would cause damage or be detrimental to WorldVentures, such activity will be deemed a violation by
the Representative. Similarly, if any individual associated in any way with a business entity registered with
WorldVentures, violates the Agreement in such manner described above; such actions will be deemed a violation by
the entity.

5.6 News or Media Inquiries
Representatives should not respond to media inquiries regarding WorldVentures or its products or services.
Representatives must refer all media inquiries to press@worldventures.com. Failure to comply with this provision
may result in suspension or termination of the Representative Agreement.

5.7 No Governmental Approval or Endorsement
Representatives should not imply or represent that WorldVentures or its Compensation Plan have been “approved,”
“endorsed” or otherwise sanctioned by any government agency.

5.8 Insurance
A Representative should obtain third-party insurance coverage for Representative business activities. Contact your
insurance agent to find out about available insurance coverage.
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5.9 Credit Card Chargebacks
Should WorldVentures receive notice of dispute of charges by a Representative, the WorldVentures business will be
placed in a “Chargeback” status and will lose all credit card ordering privileges until the charges are replaced and
accepted. There will be a fee associated with the reinstatement of the account status. If an erroneous charge is applied
to a Representative’s credit card, the Representative should immediately contact WorldVentures to initiate an
investigation and find a resolution. If the Representative fails to contact WorldVentures to correct the status, the
WorldVentures business will be treated as a terminated account and will be subject to the Termination and
Reapplication terms outlined in Section 9.3. See Appendix II: Fees Matrix for charges associated with reinstatement
following chargeback.

5.10 Disruptive Conduct
Representatives must not disparage, demean, or make untruthful negative remarks about WorldVentures,
WorldVentures Representatives and Customers, the company’s products, Compensation Plan, or its founders,
directors, officers, or employees, contractors, vendors, and/or suppliers.
Representatives must always conduct themselves in a courteous and considerate manner when representing
WorldVentures. WorldVentures products, services, and business opportunity should be presented in a complete and
truthful manner, and Representatives must not engage in high pressure selling or recruiting tactics.
If WorldVentures determines, in its sole discretion, that a Representative’s behavior is disruptive to the normal
business of WorldVentures or that the conduct is damaging to the image or reputation of the company, disciplinary
action may be taken. In the event of suspension and/or termination, any commission that would have been earned
during the suspension or following termination may be forfeited.

5.11 Harassment Policy
WorldVentures has a zero-tolerance policy regarding harassment of another person by a WorldVentures
Representative in connection with the operation of a WorldVentures business. This extends to all forms of
communication including but not limited to, in person contact, via telephone or social media platforms.
Representatives must treat each other, as well as potential Representatives and Customers, employees, vendor,
suppliers, contractors, and anyone associated with WorldVentures, with dignity and respect. Violations of this policy
include, but are not limited to: a) Intimidating, harassing, or other aggressive behavior; b) Causing repeated conflicts
with Representatives or Customers; or c) Direct or veiled threats of harm. Following an investigation, should
WorldVentures determine, in is sole discretion, that a violation of this policy has occurred, the Representative
Agreement of the responsible party will be subject to disciplinary action.

5.12 Confidentiality
In connection with a Representative’s WorldVentures business, during the term of the Agreement, the company may
supply to Representatives certain information and reports regarding WorldVentures business, including but not
limited to Downline Activity (Genealogy) Reports, identity and contact information of Representatives and Customers,
a Representative’s personal and/or group volume, Representative rank, and other information needed to run the
Representative’s business (collectively, “Confidential Information”).
All Confidential Information belongs solely and exclusively to WorldVentures and constitutes proprietary business
trade secrets. Such Confidential Information is provided to Representatives in strictest confidence and is made
available for the sole purpose of assisting Representatives in working their respective WorldVentures business.
Representatives hereby agree to the disclosure of their information to other Representatives for this purpose.
Representatives agree that, but for this agreement of confidentiality and non-disclosure and the non-solicitation
provisions herein, WorldVentures would not provide Confidential Information to Representatives.
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Representatives should not, on their own behalf, or on behalf of another person, partnership association, corporation
or other entity:
a) Directly or indirectly disclose or disseminate Confidential Information to any other person or entity;
b) Directly or indirectly provide access to password protected areas of the WorldVentures website containing
Confidential Information;
c) Use Confidential Information to compete with WorldVentures or for any purpose other than promoting or
supporting their WorldVentures business; or
d) Use Confidential Information to attempt to influence or induce any Representative, Customer, or employee
of WorldVentures to cease or alter their business relationship with WorldVentures.
Upon demand by the company or cancellation/termination of the Representative Agreement, Representatives must
agree to return all Confidential Information, original and copies, in their possession, custody or control.

5.13 Indemnification
Representatives are responsible for all verbal and written statements made regarding WorldVentures products,
services, and the Compensation Plan which are not included in official WorldVentures materials. Representatives
agree to indemnify WorldVentures, its affiliates, its directors, officers, employees, and agents, and hold them harmless
from any and all liability, losses, costs or damages including judgments, civil penalties, refunds, attorney fees, court
costs, or lost business incurred by WorldVentures as a result of the Representative’s unauthorized representations,
actions, omissions or other breach of the Agreement.

5.14 Survival
Sections 5.12, 5.13 5.14, 9.3 shall survive any termination or expiration of the Representative Agreement.

5.15 Grievances and Complaints
When a Representative has a grievance or complaint with another Representative regarding any matter related to
their respective WorldVentures businesses, the complaining Representative should first report the problem to his or
her Sponsor who should review the matter and try to resolve it with the other party's Upline Sponsor. If the matter
cannot be resolved, it must be reported in writing only, to the WorldVentures Compliance Department. No telephone
calls will be accepted as documentation must be presented in writing, both from the complaining party or parties and
ultimately from the individual(s) cited for the possible policy violation. The Compliance Department will review the
facts and attempt to resolve the grievance.

Section 6: Marketing and Advertising
6.1 General Marketing and Advertising
Representatives should seek to protect and promote the good reputation of WorldVentures and its services and
products. The marketing and promotion of WorldVentures, the opportunity, Compensation Plan, and its products and
services should remain consistent with the public interest, be truthful and not deceptive or mislead potential
Customers or Representatives in any way. WorldVentures prohibits any Representative from enticing a prospect to
join a particular sales organization by showing or displaying copies of commission checks or commission statements.
This is considered unlawful enticement and highly illegal in the eyes of the Company and regulators. Representatives
should not make false and exaggerated income claims or misrepresent WorldVentures products/services in any way
shape or form.

6.2 Sales Aids and Promotional Material
Marketing materials include any printed, online, or broadcast communications including flyers, brochures,
advertisements, banners, websites, emails, telephone or video recordings, presentation materials, signage apparel,
etc. WorldVentures does not allow the use of Representative-created marketing material that violates the following:
1) does not adhere to WorldVentures policy on use of logos, names, trademarks and copyrights;
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makes specific reference to WorldVentures products, services, pricing, or any component of the
Compensation Plan;
makes any savings claims or guarantees (expressed or implied);
makes earnings claims or hypothetical earnings calculations (either expressed or implied); or
presents WorldVentures as an employment opportunity (either expressed or implied).

WorldVentures may allow the creation and use of marketing material that promotes a presentation, meeting or event,
as long as the materials meet the above guidelines and are not sold. Any other sales aids or promotional material
must be submitted to the Compliance Department for review prior to use.

6.3 Trademarks and Copyrights
Representatives should not use the company’s trade names, trademarks, designs, symbols, or any derivative
thereof, except in the manner indicated in Appendix I: Internet Advertising and Social Media. This includes their use
in any Representative owned and controlled website domain names, URLs, profile names and email addresses. If
found, the Representative will be required to release the URL to WorldVentures, or immediately update any profile
names or email addresses.
Representatives may not produce for sale or distribution any recorded Company events or speeches, nor may
Representatives reproduce for sale or personal use any recording of Company produced audio or video tape
presentations.

6.4 WorldVentures’ Identity
Representatives are prohibited from representing themselves in any way other than as a “WorldVentures
Independent Representative”. Representatives may not answer the telephone by saying “WorldVentures”,
“WorldVentures Incorporated”, or in any other way that would lead the caller to believe that he or she has reached
the corporate offices of WorldVentures.

6.5 Income Disclosure Statement
When discussing or presenting the WorldVentures opportunity or Compensation Plan to prospective Representatives
within the United States, Representatives MUST follow the guidelines set forth in the “Income Disclosure Statement
– Usage Requirements” document located in the Back Office. Most states require that every prospect be provided a
copy of the most current version of the Income Disclosure Statement and given an opportunity to review it before
enrolling as a Representative.

6.6 Income Claims Prohibited
Representatives shall not make claims or representations of potential or guaranteed income or profits that may be
earned from operating a WorldVentures business. Representatives shall not show or make available copies of
commission checks or copies of any commission statement to prospective Representatives. In addition to the Income
Disclosure Statement, hypothetical income examples that are used to explain the operation of the Compensation Plan
may be made to prospective Representatives, so long as the Representative who uses such hypothetical examples
makes clear that such earnings are hypothetical and the Representative provides the prospect with a copy of the most
current Income Disclosure Statement, where required according to the “IDS – Usage Guidelines” available via the
WorldVentures Back Office.

6.7 Media Inquiries
Representatives must not attempt to respond to media inquiries regarding WorldVentures, its
products or services, or their independent WorldVentures business. All inquiries must be immediately referred to
press@worldventures.com. This policy is designed to assure that accurate and consistent information is provided to
the public as well as a proper public image.

14

Case 21-04059

Doc 1-1

Filed 03/05/21 Entered 03/05/21 10:39:56
Page 19 of 33

Desc Exhibit 1

Representatives are prohibited from representing WorldVentures in any public media arena, including, but not limited
to, news releases, articles, unpaid advertising, infomercials/advertorials, and television, cable or radio program
appearances to promote or publicize WorldVentures or its products, except as approved in writing by WorldVentures.
Such requests must be submitted in writing to press@worldventures.com at least thirty (30) days in advance of the
media activity.

6.8 Mass Media Advertising
Representatives may not advertise on television, radio, billboards, national print or online publications, mass mailings
or other forms of mass media without prior written approval by WorldVentures’ Compliance Department at least
thirty (30) days in advance of the planned advertisement.

6.9 Events
WorldVentures supports the practice of Regional Training Events, Super Saturdays, business opportunity meetings,
and the like, as they can be valuable education tools when properly held. Representatives may charge up to $25 per
day for any training regarding WorldVentures, however, Representatives should not hold meetings or training sessions
in order to provide an additional income stream to those sponsoring the events.
All training events should be open, meaning any Representative from any crossline or upline may attend, as these
types of events are business-building opportunities for all Representatives. Attendance at WorldVentures events is
not required or a prerequisite for success in the business, nor should it be promoted as such.

6.10 Other Businesses or Programs
Representatives must not market any other business, product, service, seminar, or program in conjunction with the
WorldVentures opportunity. This applies to all promotional activities, including but not limited to, marketing
materials, events, presentations, verbal solicitations, etc.

6.11 Commercial Outlets
WorldVentures strongly encourages the retailing and selling of its products and services through person to person
contact. In an effort to reinforce this method of marketing and to help provide a fair and level playing field for all
Representatives, WorldVentures does not permit Representatives to display or sell WorldVentures products, services,
or literature in any retail or service establishment without prior written approval from WorldVentures.

6.12 Trade Shows, Expositions and Other Sales Forums
Representatives may display and/or sell WorldVentures products and services at trade shows and professional
expositions. Before submitting a deposit to the event promoter, Representatives must contact the Compliance
Department in writing for conditional approval, as WorldVentures will only authorize one (1) WorldVentures
Representative per event. Final approval will be granted to the first Representative who submits an official
advertisement of the event, a copy of the contract signed by both the Representative and the event official, and a
receipt indicating that a deposit for the booth has been paid.
Approval is given only for the event specified. Any requests to participate in future events must again be submitted
to the Compliance Department. WorldVentures further reserves the right to refuse authorization to participate at
any function which it does not consider a suitable forum for the promotion of its products, services, or the
WorldVentures opportunity. Approval will not be given for swap meets, garage sales, flea markets or farmer’s markets
as these events are not conducive to the professional image WorldVentures wishes to portray.
Any promotional material intended for distribution at such events must be submitted for review and approved in
writing to the Compliance Department prior to the event. No text may be changed following approval without the
material being resubmitted for review.

15

Case 21-04059

Doc 1-1

Filed 03/05/21 Entered 03/05/21 10:39:56
Page 20 of 33

Desc Exhibit 1

6.13 Telemarketing
The Federal Trade Commission and the Federal Communications Commission each have laws that restrict
telemarketing practices. Both federal agencies (as well as a number of states) have “do not call” regulations as part
of their telemarketing laws. While you may not consider yourself a “telemarketer” in the traditional sense of the
word, these regulations broadly define the term “telemarketer” and “telemarketing” so that your inadvertent action
of calling someone whose telephone number is listed on the federal “do not call” registry could cause you to violate
the law. Moreover, these regulations must not be taken lightly, as they carry significant penalties. It is the
responsibility of each Representative to comply with applicable laws and regulations.
In addition, Representatives shall not use automatic telephone dialing systems relative to the operation of their
WorldVentures businesses. The term “automatic telephone dialing system” means equipment which has the capacity
to: (a) store or produce telephone numbers to be called, using a random or sequential number generator; and (b) to
dial such numbers. It is the responsibility of each Representative to comply with applicable laws and regulations.

Section 7: Changes to a WorldVentures Business

7.1 Separation, Divorce, and Dissolution or Change of Ownership of a Business Entity
In the event of a divorce or legal separation of two spouses (hereinafter collectively referred to as “divorce”) who are
parties to a single Representative Agreement or dissolution of a Business Entity, one of the following methods of
operation must apply:
a) One of the parties, with consent of the other(s), may operate the WorldVentures business. The resigning
party(ies) must submit a resignation notice to remove his or her name from the WorldVentures business.
b) If a mutual agreement cannot be reached regarding the allocation of a business during a pending divorce or
dissolution, the company will make no changes in how it treats the business. Once the divorce decree is
finalized, WorldVentures will assign the business as outlined in the decree, or in the case of dissolution, as
specified in a written agreement signed by all parties involved.
Under no circumstances will the downline organization of divorcing spouses or a dissolving business entity be divided
nor will WorldVentures split commission and bonus checks. If the involved parties are unable to resolve a dispute over
the disposition of commissions and ownership of the business, WorldVentures reserves the right to terminate the
Representative Agreement in its sole discretion.
A former spouse or owner who relinquishes all rights in a WorldVentures business resulting from a divorce or
dissolution may enroll as a new Representative under a Sponsor of their choice, in accordance with Section 5.1.3 of
these Policies and Procedures. In such case, the new Representative will have no rights or interest in the downline
organization of their former WorldVentures business. Neither WorldVentures nor its employees shall be liable for any
damage or injury, or for any loss resulting from compliance with a court order or decree.
Where a Representative Business is held in the name of a business entity and there is a change to the ownership (legal
or beneficial) or management control (direct or indirect) of that entity WorldVentures may at its option terminate the
Representative Agreement unless the Representative seeks prior written consent of WorldVentures to the proposed
change. WorldVentures may require that a new Representative Agreement and updated business entity forms be
submitted if consent is granted.

7.2 Genealogy Placement Change
WorldVentures reserves the right to change the placement of any Representative based on either Enroller input error
or computer system input error, within 48 hours following the initial input. If requested within 48 hours, the error will
be corrected at no charge. Any request for genealogy placement change made more than 48 hours from the initial
input will be subject to a fee if granted. See Appendix II: Fees Matrix for associated fees. Requests made more than
one (1) week following initial input will not be considered.
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7.3 Sale and Transfer
If a Representative wishes to sell their WorldVentures business the following must be met:
a)

The seller must notify WorldVentures of the intent to sell by submitting the Online Sale and Transfer Form
in the Back Office.
b) Any debt obligations the selling Representative has with WorldVentures, must be satisfied before the sale,
transfer, or assignment can be finalized or approved. They must also be in good standing and not in violation
of any terms of the Agreement.
c) If the buyer is an Active Representative, they must meet the requirements outlined in Section 2.5 - One
WorldVentures Business per Tax ID, or they must first Cancel their Representative Agreement and wait a
period of six (6) months before the new Representative Agreement will be accepted.
Until the transfer is finalized, the seller of the WorldVentures business maintains all rights and obligations to the
business and commissions earned. All sales and transfers are subject to approval or rejection by WorldVentures, in its
sole discretion. See Appendix II: Fees Matrix for associated fees.

7.4 Succession
7.4.1 Surviving Spouse
In the case of a WorldVentures business consisting of a married couple (Applicant and Co-Applicant) and one dies or
becomes legally incapacitated, the WorldVentures business will remain in the name of the surviving or capable spouse.
To change the ownership of the business, the surviving or capable spouse must provide a copy of the death certificate
or declaration of legal incapacity to WorldVentures.

7.4.2 Passing on a WorldVentures Business
Subject to the automatic rights of a surviving spouse, as outlined in Section 7.4.1, a Representative may choose to
pass their WorldVentures business on to a beneficiary(ies) in the event of their death, through a valid will or
testamentary document. Notice of a Representative’s death should be provided within sixty (60) days of the date of
death, and a certified copy of the death certificate must be provided upon request.
Representatives are encouraged to seek the advice of an attorney to ensure the proper transfer of the WorldVentures
business. Inheritance of a business does not guarantee that a beneficiary will receive earnings at any particular level.
Beneficiaries must meet the eligibility requirements to become a WorldVentures Independent Representative, as
outlined in Section 2.2.
If a will designates more than one beneficiary, they must form a business entity and acquire a federal taxpayer
identification number. WorldVentures will then issue all bonuses and commissions, as well as one IRS 1099
Miscellaneous Income Tax form, to the entity. If a beneficiary has an existing WorldVentures business, they will be
given 90 days to transfer, sell or terminate one of the WorldVentures businesses. WorldVentures reserves the right
to approve or reject a succession transfer.

7.4.3 No Valid Will
If a Representative has no Co-Applicant and has not expressly provided for the transfer of the WorldVentures
business in a valid will, WorldVentures will apply intestacy laws of the state where the Representative was resident,
and will allow for continuation or canceling of the business, at the choice of the proper heir.

7.4.4 Legal Incapacity and Power of Attorney
Subject to the automatic rights of a surviving spouse, outlined in Section 7.4.1, if a Representative becomes legally
incapacitated and has a valid Power of Attorney for Property or a similar authorization, or a person has been
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designated as the guardian of the Representative (hereinafter “Personal Representative”) by a court of competent
authority, such Attorney appointed under the Power of Attorney document or similar authorization or court appointed
guardian may continue to operate the business on behalf of the legally incapacitated Representative for the duration
of such legal incapacity. This may include the authority to receive and control commission payout, if so instructed
under the Power of Attorney or similar authorization. Notice of the Representative’s legal incapacity must be provided
to the WorldVentures Genealogy Department (genealogy@worldventures.com) within thirty (30) days of the date of
the declaration of legal incapacity. A certified copy of the declaration must be provided and WorldVentures reserves
the right to deny the continued operation of the WorldVentures business by the Personal Representative if it
determines they do not meet the eligibility requirements or are not sufficiently authorized or capable of operating
the business in compliance with the Policies and Procedures.

7.5 Return of Sales Aids by Representatives
Upon cancellation or expiration of a Representative’s Agreement, a Representative may return currently marketable
sales aids for a refund. A Representative may only return sales aids purchased by him or her in the prior twelve (12)
months. Upon the Company’s receipt of sales aids, the Representative will be reimbursed no less than 90% of the
original net cost, less shipping charges and commissions and bonuses paid relating to the purchase, if applicable. The
refund will be credited back to the same form of payment by which the purchase was made.
For the purpose of this section, "currently marketable" sales aids do not include those if returned for repurchase after
the sales aids’ commercially reasonable usable or shelf life period has passed; nor shall sales aids be considered
"currently marketable" if the company has clearly disclosed prior to purchase that the sales aids are seasonal,
discontinued, or special promotion sales aids and are not subject to the repurchase obligation.

7.5.1 Procedures for Sales Aid Returns
The following procedures apply to all returns for refund, repurchase, or exchange:
a) All merchandise must be returned by the Representative or customer who purchased it directly from
WorldVentures.
b) No return shipments will be accepted without prior authorization from the
WorldVentures Client Services team.
c) Merchandise must be returned in their original packaging.
d) All returns must be shipped to WorldVentures shipping prepaid. The risk of loss in shipping shall be on the
Representative. If returned merchandise is not received by the Company, it is the responsibility of the
Representative to trace the shipment.
No refund or replacement will be made if the conditions of these rules are not met.

Section 8: Bonuses and Commissions
8.1 Product Sales
The WorldVentures Compensation Plan is based on the sale of WorldVentures products and services to End
Consumers. Representatives must fulfill personal and downline organization sales requirements, as well as other
responsibilities outlined in the Agreement, to be eligible for bonuses, commissions, and rank advancement.

8.1.1 Commission Payments
Commissions will be paid only to the named individual or entity on the Representative account at the time the
payment is due. Payment will not be made to third parties. Payments due prior to a change of ownership of a
position will be made to the selling or transferring Representative.
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8.1.2 Adjustments for Canceled Services or Returned Products
Representatives receive bonuses and commissions based on the actual sales of products and services to Customers.
When a product or service is returned or canceled, and the Customer is entitled to a refund under these Policies or
by the law, the compensation and/or volume attributable to the returned or canceled product or service will be
deducted in the month in which the refund is given and will continue every pay period until all commissions and
bonuses or volume are recovered from those Representatives who received compensation on the sales of the
refunded or canceled products or services. In some occasions, this may result in adjustments to rank. WorldVentures
reserves the right to issue product refunds at any time, at its sole discretion.

8.1.3 Unclaimed Commissions and Credits
Representatives must claim commission and bonus checks within six (6) months from their date of issuance or as
mandated by the state in which they reside. In the case a check needs to be reissued, a $30.00 charge will be deducted
from the balance owed to the Representative.

8.1.4 Errors or Questions
If a Representative believes an error has been made regarding commissions, bonuses, downline reports, or any
charges, the Representative must notify WorldVentures within sixty (60) days of the date of the purported error.
WorldVentures will not be responsible for any errors, omissions or problems not reported to the company within sixty
(60) days.

8.2 Compensation Plan Manipulation
WorldVentures prohibits any conduct or actions which are, or may be perceived as, manipulation of the Compensation
Plan for the purpose of qualifying for bonuses and commissions, rank advancement, and/or qualifying for incentives
or discounts. Violations of this policy include, but are not limited to the behaviors listed below.
Bonus Buying
Bonus Buying is strictly prohibited and is defined as: a) the enrollment of individuals or entities as Representatives or
Customers without their knowledge or consent; b) the enrollment or attempted enrollment of non-existent individuals
or entities as Representatives or Customers (“phantoms”); c) the use of a credit card by, or on behalf of, a
Representative or Customer who is not the account holder of such credit card, for the purpose of generating additional
compensation; d) purchasing WorldVentures products or services on behalf of, or under, another Representative or
Customer to qualify for commissions or bonuses; and e) purchase of products or services in amounts that exceed
those that can reasonably be for personal use.
Stacking
“Stacking” includes: a) the failure to process the enrollment of a new prospective WorldVentures Representative or
Customer in excess of (3) business days after its execution; (b) providing financial assistance to new Representatives
or Customers for the purpose of increasing the payout of your marketing organization; or (c) the manipulation of
Representative or Customer Agreements for the purpose of maximizing compensation pursuant to the Compensation
Plan.
Third Party Use of Payment Information
Unauthorized use of credit cards or checking accounts is prohibited and will be reported to the proper authorities for
settlement. In addition, the Representative involved will be subject to disciplinary action, and the Representative or
Customer accounts connected with such unauthorized payment, will be terminated or rejected.
Other Behaviors
Further examples of Compensation Plan manipulation include, but are not limited to 1) purchasing and funding
Customer accounts within or outside of the Representative’s organization; 2) encouraging other Representatives to
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purchase or fund Customer accounts; or 3) placing, or encouraging the placement of, Representative businesses in
the binary and/or Customer accounts, in a fraudulent, manipulative or deceptive manner.
The examples above are not an all-encompassing list of manipulative behaviors. If WorldVentures determines, in its
sole discretion, that a Representative is in violation of any policy related to manipulation of the Compensation Plan,
or is building their organization in any way that is designed to artificially maximize payout, WorldVentures reserves
the right to take disciplinary action, up to and including suspension and/or termination. Any bonuses and
compensation earned during this period will be forfeited and WorldVentures reserves the right to deduct from
compensation and adjust qualifications as it is deemed to be necessary and appropriate to the violation.

Section 9: Disciplinary Action and Dispute Resolution
9.1 Forms of Disciplinary Action & Sanctions
These Policies are in place to protect WorldVentures, its Representatives, and the business opportunity for all. Should
a violation of the Policies occur, WorldVentures will take the disciplinary action warranted based on the severity and
potential damage to the business. These actions are determined in the sole discretion of WorldVentures and include,
but are not limited, to the following:
1) Warning – issued to provide clarification and understanding of a specific Policy and to educate on ways to
correct the violation. A warning notice will advise that continued violation will result in further disciplinary
action;
2) Suspension – period of time where, or until certain specified conditions are met, in which a Representative
is considered “not in good standing”. During the defined Suspension period, a Representative’s account is
frozen as well as their rights to conduct WorldVentures business. A Representative in such status may not
attend Representative events and eligibility for earning incentives and compensation are revoked.
Compensation withheld that would have been earned during the Suspension period, may be forfeited; or
3) Termination – complete cancellation of the Representative Agreement and loss of Representative rights,
including the right to receive further compensation, whether accruing before or after the date of
termination. Following termination, the Representative must immediately cease to represent themselves as
a WorldVentures Representative. On termination under this section 9.1, any commissions accrued but
unpaid at the date of termination shall be forfeited (“Liquidated Damages”). The Representative and
WorldVentures intend that the Liquidated Damages constitute compensation, and not a penalty and
acknowledge and agree that the harm caused by a breach of these Policies would be impossible or very
difficult to accurately estimate on enrollment as a Representative, and that the Liquidated Damages are a
reasonable estimate of the anticipated or actual harm that might arise from a breach. WorldVentures may
also apply other disciplinary sanctions including but not limited to: a) requiring a Representative to take
immediate corrective measures; b) withholding and/or loss of rights to one or more commission or bonus
payouts; c) loss of stage recognition and/or commemorative awards and incentive rewards; d) restricting
attendance to Representative events; e) withdrawing event training ability/privileges; and/or f) imposing of
a fine, in an amount determined by the company, in its sole discretion.

9.2 Right to Appeal
Following the issuance of a disciplinary sanction, the Representative may appeal the sanction within fifteen (15) days
from the date of WorldVentures’ notice of the disciplinary sanction. This should be done by sending written
explanation to the WorldVentures Compliance Department: compliance@worldventures.com, addressing why the
disciplinary sanction should be revoked. The disciplinary sanction remains in place during the appeals process, and
the Representative submitting the timely appeal will be notified of the final decision. Appeal decisions are final and
not subject to further review. If a timely appeal is not received by WorldVentures, the disciplinary sanction will be
final. WorldVentures will only consider appeals where new evidence or facts are submitted with the appeal that were
not available to WorldVentures when the original sanction was determined.
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9.3 Reapplication following Termination
Should a former Representative who has been terminated by WorldVentures want to become a Representative again,
that individual must first wait twelve (12) months from the date of termination before being considered for
reapplication. Following the twelve (12) month period, the Applicant must submit a request to the WorldVentures
Compliance Department at compliance@worldventures.com, stating why they should be allowed to participate in the
WorldVentures opportunity once again. WorldVentures, in its sole discretion, will decide whether to allow the
individual to enroll and operate a new WorldVentures business. If approval is granted, the individual will have no right
to his or her original downline, and must complete and submit a new Representative Agreement and purchase a
Representative Business System. If the reapplication is denied, the individual must wait another full calendar year
from the date of denial before following the same reapplication process outlined in this section.
In the event that WorldVentures receives and confirms a violation of these Policies and Procedures following the
cancellation of the violating Representative’s Agreement, and determines in its sole discretion that the violation would
have resulted in termination, the WorldVentures business will be treated as a terminated account and will be subject
to the Termination and Reapplication terms outlined in this section. The former Representative will be notified in
writing of such a status change.
A WorldVentures Representative who has been terminated may not surreptitiously apply to become a WorldVentures
Representative as part of another entity or WorldVentures Representative. Such action shall be grounds for discipline,
including termination of the other entity or Representative.

9.4 Arbitration
All disputes and claims relating to WorldVentures, the Agreement, or WorldVentures products and services, the
rights and obligations of an independent Representative and WorldVentures, or any other claim or causes of action
relating to the performance of either an independent Representative and WorldVentures under the Agreement
(“Dispute”) shall be settled totally and finally by arbitration in Dallas, Texas, or such other location as WorldVentures
prescribes, in accordance with the Federal Arbitration Act and the Commercial Arbitration Rules of the American
Arbitration Association, except that all parties shall be entitled to discovery rights allowed under the Federal Rules of
Civil Procedure, subject to all limitations contained therein. All issues related to arbitration shall be governed by the
Federal Arbitration Act. The decision of the arbitrator shall be final and binding on the parties and may, if necessary,
be reduced to judgment in any court of competent jurisdiction. Each party to the arbitration shall be responsible for
its own costs and expenses of arbitration, including legal and filing fees. Nothing in the Agreement shall prevent
WorldVentures from applying to and obtaining from any court have jurisdiction a writ of attachment, a temporary
injunction, preliminary injunction, permanent injunction, or other relief available to safeguard and protect
WorldVentures’ interest prior to, during, or following the filing of any arbitration or other proceeding pending the
rendition of a decision or award in connection with any arbitration or other proceedings. For the avoidance of
doubt, the claims of different Representatives shall be heard in separate, bilateral arbitration proceedings.
WorldVentures does not consent to class-wide arbitration proceedings, and Representatives specifically waive any
and all rights they may otherwise have to class-wide arbitration. Arbitration proceedings and any award shall be
kept confidential. No amendment to this arbitration provision shall apply to a Dispute of which WorldVentures had
actual notice on the date of the amendment. Any termination of this arbitration provision shall not be effective
until 10 days after reasonable notice of termination is given to Representatives or as to Disputes which arose prior
to the date of termination.

9.5 Choice of Law
This agreement will be governed by and construed in accordance with the law of the State of Texas, without regard
to principles of conflicts of laws.
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9.6 Choice of Venue
The parties consent to jurisdiction and venue before any federal or state court in Collin County, State of Texas, for
purposes of enforcing an award by an arbitrator or any other matter not subject to arbitration.
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Appendix I. Internet Advertising and Social Media
At WorldVentures, we understand that when done correctly, internet-based marketing and social media can become
an effective tool to help you grow your WorldVentures business. For this reason, as a supplement to Section 6:
Marketing and Advertising, we have developed the following guidelines to help you properly market WorldVentures
products and the business opportunity on the internet.

A. General Electronic Advertising
Representatives may not advertise or promote their WorldVentures business or WorldVentures products or services
in any electronic media without the prior written approval of WorldVentures. If written approval is given, a
Representative must comply with the following guidelines:
a.
b.
c.
d.
e.
f.

g.

Representatives may not make offers or solicitations in the guise of research, surveys or informal
communication, when the real intent is to sell products or services or sponsor Representatives;
Representatives sharing personal information collected online shall provide individual consumers with an
opportunity to decline the sharing of such information, and if a consumer requests that their personal
information not be shared, communication should immediately stop upon such request;
Representatives must abide by all laws and regulations regarding electronic communications;
Representatives may not distribute content by use of distribution lists or to any person who has not given
specific permission to be included in such a process;
Representatives may not distribute content that is unlawful, harassing, libelous, slanderous, abusive,
threatening, harmful, vulgar, obscene or otherwise objectionable material or material which could give rise
to civil liability or otherwise violate any applicable local, state, national or international law or regulation;
Representatives may not, directly or indirectly, send bulk unsolicited emails to anyone with whom they have
had no prior or existing personal or business relationship; and
Representatives shall not use "blind" online ads that make product or income claims which are ultimately
associated with WorldVentures products, the WorldVentures opportunity, or the WorldVentures
Compensation Plan.

B. Websites
Representative Websites:
Representatives should only market and sell WorldVentures products or services online through the replicated
websites offered by WorldVentures, such as your personal [subdomain].worldventures.biz website, however,
WorldVentures will allow Representatives to operate an independent website to market the products and promote
the WorldVentures opportunity provided the Representative has received written approval from the Compliance
Department and if the following policies are met:
a) All content or links that appear on the site must comply with all of the Policies and Procedures.
b) Whenever possible, use approved material and sales tools provided by WorldVentures.
c) Modifications to the site must be approved by the Compliance Department prior to publishing, and they
should be granted passwords or credentials to any password protected areas of the site.
d) For purchase of and payment for any WorldVentures products or services, the site should redirect to the
WorldVentures website or the Representatives replicated website.
e) Representatives’ websites must clearly indicate that the site is maintained by a WorldVentures Independent
Representative. The website must include the following statement, visible and legible, on each page:
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“This website is owned and maintained by a WorldVentures Independent Representative. Any opinions
expressed on this website are solely made by and the responsibility of the individual Representative, and
should not be considered a representation of the opinions of WorldVentures Marketing, LLC.”
f)
g)

WorldVentures reserves the right, in its sole discretion, to withdraw a Representative’s right to continued
maintenance of an independent website if at any time the Company believes that withdrawal of such right
is in the best interest of WorldVentures.
All websites shall include an appropriate privacy policy that satisfies the requirements of the GDPR and
expressly sets out the Representative as a "controller".

Team Support Websites, Applications, and Social Media Groups:
Team sites are intended to provide our top leaders with a means to promote special team events, recognition,
conference calls, training, etc. to their sales team. Representatives who have achieved the Marketing Director (MD)
rank, or higher, may submit a proposed Team Support Website to the Compliance Department for approval. Team
Support Websites must comply with the guidelines outlined in the above section titled “Representative Websites”,
however, a team support website may not directly link to any individual Representative’s dot com or dot biz websites,
nor shall it be used as a prospecting site. This section extends to social media groups and team applications.
Social Media Sites:
Social media and networking sites can be useful tools in building and maintaining contacts. If a Representative chooses
to create a personal website/webpage, blog, or social networking site (Facebook, Twitter, LinkedIn , etc.) the following
guidelines apply:
1) Content must not include WorldVentures trademarks, logos, or proprietary information, nor may a
Representative use WorldVentures or a confusingly similar name as the account name.
2) WorldVentures videos or online presentations must not be downloaded and rehosted on the site.
Representatives may link to WorldVentures company websites or the Representative’s replicated site to view
the videos and presentations.
3) “WorldVentures Independent Representative” must be on the home page.
4) No attempts to explain the Compensation Plan should be included.
5) Content must be professional and appropriate and should not present false or misleading information about
WorldVentures or the opportunity.
6) Representatives are responsible to ensure that their online material complies with the guidelines in these
Policies and Procedures as well as with all applicable federal and state rules and regulations regarding
websites.
7) All content should be submitted to WorldVentures’ Compliance Department for review prior to publishing
and use.
Representatives may also review the Compliance and Social Media document available in the Back Office, for a
condensed guide on building their business while remaining compliant on social media.
Blogs and Podcasts:
WorldVentures products, services, and opportunity may be discussed in a blog, however, WorldVentures must not be
the primary or sole focus of the blog. All content included in the blog must comply with these Policies and Procedures
and the functionality for comments by readers must be disabled. WorldVentures discourages Representatives from
publishing any independent conference calls or training they have with their team, or distributing such content as a
podcast. Any recorded content must receive written approval from the Compliance Department prior to its
distribution.
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C. YouTube and Video Hosting Websites
We encourage Representatives to link to the YouTube videos found on the WorldVentures official channel:
https://www.youtube.com/user/WorldVenturesTV. Representatives may link or embed the videos to their own
independent website or social media site; however, the videos must not be altered in any way. Representatives may
not create their own accounts on any video hosting website to post WorldVentures created videos. Representatives
must receive prior written approval before creating an original WorldVentures related video.

D. Paid Advertisements, Pay-Per-Click, Domain Names, and Meta-Data
When choosing terms for use in a domain name, meta-data, or for targeted advertising and pay-per click keywords,
Representatives may not use WorldVentures, WV, or any term that may be a derivative of or confusingly similar to
any WorldVentures trademark. Additional restrictions include terms that suggest an improper income claim, such as
“paidtotravel.com” or entering “rich” in the meta-data or keyword options for online advertisements. WorldVentures
reserves the right to request removal or edit of a domain name or advertisement that violates these Policies and
Procedures or conflicts with corporate interest. Representatives may advertise their WorldVentures website or their
approved independent site, however, they must not mask the display URL to make it appear as another URL.

E. Spamming
WorldVentures prohibits Independent Representatives from sending unsolicited email or other correspondence,
including telephone and facsimile. Any lawfully sent email or correspondence regarding WorldVentures, the
opportunity, or its products or services must meet the following:
1)
2)
3)
4)
5)

There must be a functioning “opt-out” notice/button.
The use of deceptive or false subject lines are prohibited.
All opt-out requests must be honored.
Emails/correspondence must adhere to all other marketing and advertising guidelines in these Policies and
Procedures.
Any advertisements sent via email, telephone, or facsimile must comply with the anti-spamming laws for the
state or country in which the recipient resides. Representatives must research and comply with all laws
concerning unsolicited commercial e-mail.

F. Lead Generation and Affiliate Marketing Programs
WorldVentures does not recommend participation in lead generation programs. Should a Representative participate
in such a program, they may not offer or distribute it to another Representative. Lead generation programs include
websites that allow for the collection of information from a prospective customer in order to recruit that individual.
WorldVentures prohibits the use of affiliate marketing programs. These are programs that reward an individual for
referrals or web traffic.
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Item

Current Fees

Sale and Transfers

$50

Business Entities

$25

Placement Changes

$25

Sponsorship Changes

$50

Reactivation following Chargeback

$50

26

Desc Exhibit 1

Case 21-04059

Doc 1-1

Filed 03/05/21 Entered 03/05/21 10:39:56
Page 31 of 33

Desc Exhibit 1

Glossary of Terms
Customer — A person who purchases WorldVentures membership products for personal use. A Customer may also
be a WorldVentures Representative who purchases WorldVentures membership products for personal use.
Active Representative — A Representative who has paid the initial RBS fee and monthly RBS fee, and is eligible to
accumulate Sales Volume and Sales Credits towards earning bonuses and commissions.
Agreement - The contract between the Company and each Representative which consists of the Independent
Representative Application and Agreement, the WorldVentures Policies and Procedures, the WorldVentures
Compensation Plan, and the Business Entity Registration Form (where appropriate), all in their current form and as
amended by WorldVentures at its sole discretion and accepted by the Representative. These documents are
collectively referred to as the “Agreement.”
Back Office – area of the Representative Business System in which a Representative must use login credentials to
access.
Business Center — A node or “position” in the WorldVentures Binary Tree, created by the enrollment of a
Representative which tracks the sales generated by the Representative and the Representative’s Binary
Organization.
Binary Tree – The structure that is formed by the placement of Business Centers that make up the Binary
Organization.
Binary Organization – The group of Representative Business Centers placed in the Binary Tree by any individual
Representative in direct or indirect relation to his/her Representative Business Center.
Cancel — The termination of a Representative’s business. Cancellation may be either voluntary, involuntary, through
non-renewal or inactivity.
Company —WorldVentures Marketing, LLC.
Confidential Information — The term “Confidential Information” means all information of business or competitive
value to the Company that is not generally known to the public and that is disclosed to or received by a
Representative, including but not limited to, analysis, business plans, collections and compilations of information,
customer and representative lists or other information, financial and sales information, methods, processes,
projections, strategies, structures, techniques, trade secrets as defined by Chapter 134A of the Texas Civil Practice
and Remedies Code; identity and information regarding WorldVentures current, former, and potential
Representatives; WorldVentures proprietary products, pricing, and compensation structure; WorldVentures
business and marketing strategies, WorldVentures sales processes; and WorldVentures financial information.
Downline — See “Marketing Organization” below.
Downline Activity Report — A monthly report generated by WorldVentures that provides critical data relating to the
identities of Representatives, sales information, and enrollment activity of each Representative’s Marketing
Organization. This report contains confidential and trade secret information which is proprietary to WorldVentures.
Downline Leg — Each one of the individuals enrolled immediately underneath you and their respective Marketing
Organizations represents one “leg” in your marketing organization. Each Business Center has two legs—one on the
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left and one on the right.
End Consumer — A person who purchases WorldVentures products for personal use rather than for resale to
someone else.
Enroller – A Representative who recruits and enrolls another Representative into the business opportunity or enrolls
a new Customer. The Enroller is typically also the Sponsor of the new Representative.
Immediate Household — Heads of household and dependent family members residing in the same house.
Lineage or Lineage Organization — The legs in your marketing structure that were initially started by the
Representative sponsoring a personal Representative, and then extended by recruiting Representatives and
Customers personally and that process duplicating. A Representative’s Lineage or Lineage Organization is like the
sponsorship family tree. It comes from those whom the Representative personally introduced and whom they
personally introduced, etc. Spillover will not add to your lineage.
Marketing Organization — Each of the Customers and Representatives enrolled immediately underneath a
Representative and his/her respective Lineage Organization represents one “leg” in the Representative’s Lineage
Organization. In the Binary Organization, each Business Center has two legs—one on the left and one on the right.
Official WorldVentures Material — Literature, audio or video tapes, and other materials developed, printed,
published and distributed by WorldVentures to Representatives.
Rank — The promotional level that a Representative has achieved pursuant to the WorldVentures Compensation
Plan.
Recruit — For purposes of WorldVentures’ Prohibited Recruiting Policy (Section 5.2), the term “recruit” means
actual or attempted solicitation, enrollment, encouragement, or effort to influence in any other way, either directly
or through a third party, another WorldVentures Representative to enroll or participate in another multilevel
marketing, network marketing or direct sales opportunity.
Sponsor — The Representative to whom front-line lineage is credited when a new Representative or Customer is
enrolled into the Company, and to whom Sales Credits and Sales Volume are attributed from Customer sales within
the Representative’s Binary and Lineage Organization.
Representative Business System (RBS) — An online tool that includes a personalized website and back office system,
as well as online training and access to essential sales and marketing tools to help Representatives build their
WorldVentures business.
Upline — This term refers to the Representative or Representatives above a particular Representative in a
sponsorship line up to the Company. Conversely stated, it is the line of sponsors that links any particular
Representative to the Company.
Sales Credit – A point value given to each product.
Sales Volume – The commissionable value of WorldVentures products generated by a Representative or his/ her
Binary and Lineage Organization. Sales Volume does not include the Representative’s Business System or sales aids.
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Contact Details:
WorldVentures Marketing, LLC
5100 Tennyson Parkway
Plano, TX 75024
Tel: 1 972 805 5100
Fax: 1 972 767 3139
Website: www.worldventures.biz
support@worldventures.com
WorldVentures Compliance Department
E: compliance@worldventures.com
F: 972-805-9960
WorldVentures Genealogy Department
E: genealogy@worldventures.com
eFax: 972-767-4039
WorldVentures Customer Support
E: support@worldventures.com
P: 972-805-5100
F: 972-767-3139

WorldVentures, DreamTrips, and Rovia and all associated logos and designs are trademarks of WorldVentures Holdings, LLC. ©
2018 WorldVentures Holdings, LLC. All Rights Reserved. Any unauthorized use or republication is strictly prohibited.
WorldVentures Marketing, LLC, 5100 Tennyson Pkwy, Plano, TX 75024, USA.
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Customer Information

DATE OF BIRTH (MUST BE 18)

FULL NAME (LAST, FIRST, MIDDLE)
LAST

FIRST

MIDDLE

BILLING ADDRESS (NO P.O. BOX)

MM

DD

YY

STATE

CITY

ZIP

SHIPPING ADDRESS (IF DIFFERENT FROM BILLING ADDRESS)
PHONE

MOBILE

EMAIL (REQUIRED)

EXHIBIT 2

Product Selection (please check one of the following membership options below):
DreamTrips Silver subscription: $24.99 /month*
DreamTrips Gold Membership: Initial Enrollment Fee $199.99 ($143.00 Initial Fee + $56.99/month*)
DreamTrips Platinum Membership: Initial Enrollment Fee $299.99 ($200.00 Initial Fee + $99.99/month*)
DreamTrips Titanium Membership: Initial Enrollment Fee $999.99 ($800.00 Initial Fee + $199.99/month*)
*Monthly Membership Fees are reoccurring and automatically charged to payment information on file. Initial and first month’s Fees are charged at the time of registration for DreamTrips
Gold, Platinum and Titanium. DreamTrips Silver first month’s fee are charged at time of registration. Members may change payment information on file at any time.

Choose ONE Method of Payment
OPTION A IPAYOUT/EWALLET: YOU WILL RECEIVE AN EMAIL TO ACTIVATE AND FUND YOUR IPAYOUT/EWALLET ACCOUNT AND COMPLETE
YOUR ENROLLMENT.
OPTION B: CHECK ONE CREDIT CARD AS YOUR PRIMARY PAYMENT
CARD NUMBER

VISA
EXPIRATION DATE
MM

NAME ON CARD

MASTERCARD

AMEX

3-OR-4 DIGIT SECURITY CODE

YY

BILLING ADDRESS

CITY

STATE

ZIP

Have you ever been a DreamTrips Member? Yes / No If “Yes”, please provide date of last activity:
Month:				Year:			Previous ID No.:

ACKNOWLEDGEMENT
I have read the Terms and Conditions listed here and on the back of this Application, and I understand and agree to them. I authorize WorldVentures to charge my credit card or
eWallet account identified above, for all orders selected above, and certify that I am an authorized user of the credit card or eWallet account. This authorization is to remain in full
force and effect unless I provide written notification to WorldVentures within 5 business days of monthly billing date or as otherwise provided in the Terms and Conditions on the
reverse of this Application. You may cancel this transaction at any time prior to midnight on the third business day after the date of this transaction (see notice of cancellation below).
After the cancellation period you are protected by the WorldVentures 14 day refund policy on the reverse of this Application.

APPLICANT SIGNATURE

DATE

NOTICE OF CANCELLATION: You may CANCEL this transaction without penalty or obligation, within 3 BUSINESS DAYS from the above date. (5 business days
if you reside in Alaska, 30 days if you reside in Kentucky, 7 days if you reside in Virginia and 15 days if you reside in Wisconsin). If you cancel, any property
traded in, any payments made by you under the contract of sale, and any negotiable instrument executed by you will be returned within 10 BUSINESS DAYS
following receipt by the seller of your cancellation notice, and any security interest arising out of the transaction will be cancelled. If you cancel, you must
make available to the merchant at your residence, in substantially as good condition as when received, any goods delivered to you under this contract or sale;
or you may if you wish, comply with the instructions of the merchant regarding the return shipment of the goods at the merchant’s expense and risk. If you
do not agree to return the goods to the merchant or if the merchant does not pick them up within 20 days of the date of your notice of cancellation, you may
retain or dispose of the goods without any further obligation.
INTERNAL USE ONLY:
ENROLLER NAME

ENROLLER ID# OR USERNAME
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VIRGINIA RESIDENTS - BUYER’S NONWAIVABLE RIGHTPage
TO CANCEL:
2 of 3 YOU MAY CANCEL THIS TRANSACTION, WITHOUT ANY
PENALTY OR OBLIGATION, WITHIN SEVEN CALENDAR DAYS FROM YOUR EXECUTION OF THIS CONTRACT UNLESS YOU
HAVE ALREADY USED THE TRAVEL SERVICES PROVIDED IN CONNECTION WITH THIS TRAVEL SERVICES AGREEMENT. IF
YOU HAVE ALREADY USED THE TRAVEL SERVICES PROVIDED IN CONNECTION WITH THIS TRAVEL SERVICES AGREEMENT,
YOU MAY STILL CANCEL THIS TRANSACTION WITHIN SEVEN CALENDAR DAYS FROM YOUR EXECUTION HEREOF, BUT YOU
ARE NOT ENTITLED TO A REFUND OF ANY PRIOR PAYMENTS MADE FOR THE SPECIFIC TRAVEL SERVICES UTILIZED.

Missouri Residents: Assuming you have returned to the travel club all materials delivered to
the purchaser at closing, you have the right to rescind this transaction for a period of three
business days after the date of this agreement. To exercise the right of rescission, you must
deliver to the travel club, either in person or by first class mail postmarked within the threebusiness-day period, at the address referenced in this contract, a written statement of your
desire to rescind this transaction, and all materials of value that were provided and given to
you at the time of the purchase of your travel club membership.
TO CANCEL THIS TRANSACTION, MAIL OR DELIVER A SIGNED AND DATED COPY OF THIS CANCELLATION NOTICE OR ANY OTHER WRITTEN NOTICE OR
SEND A TELEGRAM TO: WorldVentures, 5100 Tennyson Parkway, Plano, TX 75024 NOT LATER THAN MIDNIGHT OF the third business day following the date
set forth above.
I HEREBY CANCEL THIS TRANSACTION.
SIGNED

DATE

Membership Terms and Conditions
These Terms and Conditions set out the basis on which a Member may participate in the
WorldVentures DreamTrips travel club program at the level of Benefits selected and use his or her
WorldVentures DreamTrips Membership. The following provisions govern the ownership and use
of Membership:
Definitions: The following terms when used herein shall have the following meanings;
“Affiliate” means: a third party with whom WorldVentures has entered into a contract wherein
the third party provides Benefits to Members of the closed-user group program operated by
WorldVentures.
“Benefits” means: access to the various special products and services made available to Members,
which Benefits shall be as published on the DreamTrips website. Benefits may vary by level of
Membership selected. Benefits may include travel commissions, preferred rates, net rates, special
offers, exclusive product and or pricing and such other products and services as WorldVentures
shall in its sole discretion offer from time to time.
“Initial Membership Fee” means: the one-time payment due on application to become a Member.
“Member” means: a person who has been accepted by WorldVentures as a member and who has
paid the Initial Membership Fee and continues to pay the Monthly Membership Fee. A person
immediately ceases to be a Member if he or she terminates his or her Membership or fails to pay
the Monthly Membership Fee when due. For purposes of these Terms and Conditions, DreamTrips
Silver subscribers are also referred to as “Members”.
“Membership” means: participation in the closed-user group which entitles the Member to
access all of the Benefits, according to level, offered from time to time by WorldVentures
through the Membership program. For purposes of these Terms and Conditions, DreamTrips Silver
subscriptions are also referred to as “Memberships”.
“Membership Application” means: this paper Membership Application Form and application
process.
“Monthly Membership Fee” means: the monthly payment made by a Member to maintain
Membership in the program.
“Membership Level” means: the level of Benefits selected by the Member.
“Web Site” means: the DreamTrips website, www.dreamtrips.com or sub domains of that Web Site
and any other web sites including subdomains through which WorldVentures may offer access to
Program Benefits from time to time.
“WorldVentures or We” means: WorldVentures Marketing, LLC, a limited liability company
registered in Nevada.
For the purpose of these terms and conditions we may refer to DreamTrips Silver, DreamTrips Gold,
DreamTrips Platinum or DreamTrips Titanium Memberships collectively and in the alternative as
the “Program”.
1. To become a Member of the Program you must be 18 years of age or older and reside in the USA.
2. WorldVentures may refuse to accept any Membership Application in its sole discretion.
3. Membership in the Program becomes effective only when the Membership Application is
accepted by WorldVentures, the Initial Membership Fee and the first Monthly Membership Fee
is paid and received by WorldVentures, and on your first visit to the Web Site you have accepted
the Terms and Conditions of Membership. Continued Membership is at all times after acceptance
conditional upon payment by you of the Monthly Membership Fee.
4. If paying by credit or debit card you hereby certify that the credit or debit card or eWallet
account used to make payment is held in your name or that you are an authorized user of the card
or account. You hereby authorize WorldVentures to charge your credit or debit card or eWallet
accounts identified in your Application, or advised to WorldVentures from time to time, with the
Initial Membership Fee and the Monthly Membership Fee. You confirm that you understand and
agree that the transaction contemplated by this purchase consists of the Initial Membership Fee
and the recurring Monthly Membership Fee until the Membership is cancelled by notice in writing
in accordance with these Terms and Conditions.
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5. Your Membership shall remain in effect until (i) terminated by you by sending, in writing, notice
of cancellation of your Membership to WorldVentures by certified mail to 5100 Tennyson Parkway,
Plano, TX 75024 or by email to support@worldventures.com or (ii) terminated by WorldVentures by
sending in writing, notice of cancellation of your Membership to you by certified mail at the address
held on file by WorldVentures for you or by email to the email address held on file for you at the date
of the notice. (Notice to WorldVentures must include your signature, printed name, address, and
Member Identification Number). Your Membership will also be terminated with immediate effect
if you stop payment of the Monthly Membership Fee or if any of the information provided by you
on your Application is found to be false, inaccurate or fraudulent. Notice of cancellation must be
received by WorldVentures at least five (5) business days prior to the scheduled charging date
of your payment account. If a cancellation notice is received fewer than five (5) business days
prior to the scheduled charging date, cancellation will become effective in the month following
the month in which the notice of cancellation is received by WorldVentures. Termination by either
party shall terminate your use of the Benefits of Membership and access to the Web Site with
effect from the next scheduled payment charging date. You may cancel your Membership without
penalty or obligation, within three (3) business days from the date of your application to become
a Member. Alaska Residents: If you are resident in Alaska you may cancel your Membership
without penalty or obligation within five (5) business days of the date of acceptance of your
application and receive a full refund. Kentucky Residents: If you are resident in Kentucky you
may cancel your Membership without penalty or obligation within thirty (30) days of the date of
acceptance of your application and receive a full refund. If you cancel after thirty (30) days, you
will be entitled to receive a pro rata refund without deduction for benefits received. Missouri
Residents Assuming you have returned to the travel club all materials delivered to the purchaser
at closing, you have the right to rescind this transaction for a period of three (3) business days
after the date of this agreement. To exercise the right of rescission, you must deliver to the travel
club, either in person or by first class mail postmarked within the three-business-day period, at the
address referenced in this contract, a written statement of your desire to rescind this transaction,
and all materials of value that were provided and given to you at the time of the purchase of your
travel club membership. New Hampshire Residents: If you are resident in New Hampshire and
cancel your Membership more than three (3) business days after its execution you are entitled
to a pro rata refund of the Initial and Monthly Membership Fees without deduction for benefits
received. Virginia Residents: If you are a resident of Virginia you may cancel your membership
until midnight of the seventh (7th) calendar day after execution of this contract. If the seventh
calendar day falls on a Sunday or legal holiday, then the right to cancel the travel service
agreement shall expire on the day immediately following that Sunday or legal holiday. Within
forty-five days after notice of cancellation is received, WorldVentures shall refund to you any
payments made by you pursuant to this agreement. However, WorldVentures may retain
payments made for specific travel services utilized. The refund may be made by crediting your
credit card account if a credit card was used to make a payment and if WorldVentures informs
you in writing that the credit card account has been credited. Wisconsin Residents: If you are
resident in Wisconsin you may cancel your Membership within three (3) months or within
three (3) days of your first purchase of goods or services through the Program, whichever
occurs first. If you are resident in Wisconsin and cancel within the first fifteen (15) days of
acceptance of application you receive a full refund of your Initial and Monthly Membership
Fees or if you cancel within three (3) months of acceptance of application or within three (3)
days of you first purchase (whichever occurs first), you will be entitled to a pro rata refund
of your Initial and Monthly Membership Fees, without deduction for benefits received. After
the cancellation period set out above you may still cancel your Membership providing it is within
fourteen (14) days of your application to become a Member and receive a full refund of the amount
paid to WorldVentures in connection with your Membership in accordance with WorldVentures
refund policy. If you cancel your Membership after booking a DreamTrip or other travel using your
Membership WorldVentures may choose to cancel your travel and to refund the cost already paid.
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If WorldVentures chooses to make a refund to you it shall not be responsible for any other costs of the State of Texas, excluding its conflicts of law rules.
incurred by you in connection with the cancellation of your booking.
6. WorldVentures supplies certain Benefits itself and/or through associated entities but also
contracts with various Affiliates to provide Benefits to Members, which Benefits will change from
time to time. WorldVentures shall at all times provide updated information as to Benefits available
via its website and by notice to Members. You acknowledge that all post sale customer service
support may be rendered in English by WorldVentures or its Affiliates.7. Benefits may be booked
and used by any Member and by one (1) adult aged 18 or older who resides in the same household
as the booking Member including a spouse, civil or other partner. A maximum of two (2) adults
aged 18 or older may travel on a DreamTrip per booking provided at least one (1) adult on the
booking is a Member or is an adult aged 18 or older who resides in the same household as the
Member. A Membership may only be held in the name of an individual person; WorldVentures
does not accept Membership Applications in multiple names, partnerships, trusts or in the names
of business entities.
8. Members may take dependent children on DreamTrips by paying the company designated trip
charge. Children may be charged an additional Dependent Child Fee (DCF), which is particular
to each DreamTrip and will change accordingly. Dependent children are those children residing
with their parent(s) or legal guardian(s), in school and 18 years of age or under. Those children who
are over the age of 18, un-married, residing with their parent(s) or legal guardian(s), and attending
school (up to the age of 25) are also considered dependent children. In addition, a child who is
permanently disabled (no matter what age) and under the direct care of his or her parent(s) or
legal guardian(s) is a dependent child. Additional rooms for dependent children under the age of
18 years not sharing accommodation with adult guests can be requested but are not guaranteed
to be available and will be subject to additional charges which may vary.
9. You agree that it is your responsibility to choose which Benefits you use and or DreamTrips or
other travel you purchase and that not electing to participate in all or any of the Benefits offered
at your level does not constitute a breach of this agreement. You further agree that, except in
accordance with these Terms and Conditions, you will not be eligible for a full or partial refund
of your Initial Membership Fee and Monthly Membership Fees as a result of your non-use of any
of the Benefits of the Program. Benefits available may vary by level of Membership selected
and may be varied and or replaced by alternative Benefits at any time in the sole discretion
of WorldVentures DreamTrips Silver subscriptions are not eligible to book DreamTrips vacation
packages... A Member who has paid all Monthly Fees may at any time choose to upgrade or
downgrade his or her level of Membership in accordance with the applicable upgrade or
downgrade terms and conditions in force at the date of upgrade or downgrade with effect from
the next scheduled charging date.
10. You agree that due to the inherently limited inventory in the travel industry, the availability of
specific travel services or features such as room upgrade or amenities is not guaranteed and may
be subject to limits on availability or price which may vary. You further agree that WorldVentures
will make every available opportunity to offer you the best possible price but that prices may
increase above the initially published price due to limited inventory availability. DreamTrips and
other travel are booked subject to the booking terms and cancellation policy applicable to each
booking, which may contain restrictions imposed by an Affiliates such as minimum or maximum
age requirements, travel insurance and visa requirements. It is your responsibility to ensure that
you are able to comply with the booking terms including any such restriction or requirements
before booking. WorldVentures shall not be responsible for your failure to comply with such
restrictions or requirements, where you have been advised of these on or prior to booking.
11. Membership is personal to you as a Member and you may not transfer, assign, charge or
otherwise dispose any of your rights or obligations without the prior written consent of
WorldVentures. The Membership shall terminate automatically on the death of the individual in
whose name the Membership is held.
12. These Terms and Conditions must be read in conjunction with the terms and restrictions
unique to each Affiliate and the purchase of all products and/or services is subject to the terms
and conditions of use or booking of the Affiliate supplying such products or services to the
Member.
13. All materials, information, software, products, and services included on or available through
the Web Site (the “content”) are provided “AS IS” and “AS AVAILABLE” for your use. The content
is provided without warranties of any kind, either express or implied.
14. Under no circumstances shall WorldVentures, their affiliates, contractors, licensors, suppliers,
agents, any independent provider/transmitter of information, or the employees, agents, officers
or directors of the foregoing parties (collectively, the “covered parties”) be liable for any direct,
indirect, punitive, incidental, special or consequential damages that result from: (1) the use of, or
inability to use, the Web Site; (2) any inaccuracy, error, delay in or omission of, any information,
or the transmission or delivery of any information; (3) any negligent or reckless act or omission;
or (4) any force majeure event. In no event shall any of the covered parties’ liability for damages
to a Member exceed the Initial and Monthly Membership Fees paid by the Member during the
12 months immediately preceding the first event that is alleged to have caused the damages.
15. Any controversy, claim or dispute arising out of or relating to these Terms and Conditions shall
be resolved exclusively by confidential, binding arbitration in Dallas, Texas. The arbitration shall
be conducted before the American Arbitration Association, and shall be conducted pursuant
to the Commercial Dispute Resolution Procedures then in effect. Judgment upon any award
rendered in the arbitration may be enforced by any court of competent jurisdiction. Unless
decided otherwise in the arbitration, each party shall bear its fees and/or costs shall be shared
equally.
16. These Terms and Conditions shall be governed by and construed in accordance with the laws
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17. We grant you only a limited, non-transferable and non-exclusive license to use the software,
documentation and other content of the Web Site necessary to access, explore and otherwise
use the Web Site in real time and to use the materials and the Benefits of the Programmed on the
Web Site in a manner consistent with these Terms and Conditions.
18. Any software that is made available to download from the Web Site (the “Software”) is the
copyrighted work of WorldVentures, its subsidiary, associate or affiliated entities and/or its
Affiliates and/or their suppliers or licensors. Use of the Software is governed by the terms of the
use of the Web Site.
19. Without limiting the foregoing, copying or reproduction of the Software or of the Web Site
content to any other server or location for further reproduction or redistribution is expressly
prohibited.
20. You shall not use, disseminate or reproduce any WorldVentures trademarks, copyrights or
other intellectual property in marketing materials, advertising on social media including but not
limited to Facebook, Twitter, or LinkedIn, domain registration or any other advertising and or
marketing outlet without the expressed written consent from the WorldVentures Compliance
department.
21. You shall not use the Web Site for any purpose that is unlawful or prohibited by these Terms
and Conditions, and you agree to respect other users of the Web Site. We reserve the right to
terminate your use of the Web Site and your Membership if, at any time, you engage in any conduct
that we, in our sole discretion, deem to be detrimental to WorldVentures, the general public
or other users. In such instances, you shall forfeit Membership “points” or any other incentives
awarded by us or our Affiliates accrued but not redeemed or used upon the termination of your
Membership. In addition, you agree to refund to us the reasonable value of any incentives or
remuneration you receive or realize as a result of any illegal or wrongful conduct, or conduct in
violation of these Terms and Conditions.
22. No relationship between WorldVentures and any third parties, including but not limited to
travel agents, travel experts, writers, and Members, whether or not they share in the revenues
and/or profits of WorldVentures, who post, publish, view, receive, or utilize information and/or
materials on the Web Site shall be construed as establishing agency, employment, partnership,
joint venture or any other relationship giving rise to vicarious liability of WorldVentures, its
subsidiaries, associated or affiliated entities.
23. We may revise and amend these Terms and Conditions from time to time. Your use of any of
the Web Site and Benefits offered in the Program will be subject to the Terms and Conditions in
force at the time you access the Web Site and the Benefits and your use of the Web Site and or the
Benefits shall constitute your acceptance of the applicable terms and conditions.
24. By completing and submitting the Membership Application Form, you specifically authorize
WorldVentures to transfer and disclose personal or confidential information which you have
provided to WorldVentures in connection with your Membership Application Form to its parent
and associated or affiliated companies, its partners, licensees, agents and vendors and to
WorldVentures independent sales representatives and to applicable government or regulatory
bodies, if required by law. You consent to WorldVentures and its parent and associated or affiliated
companies, its partners, licensees, agents and vendors and independent sales representatives
communicating with you by electronic mail at the email address and/or by text message at the cell
number you have entered on the Membership Application Form or as advised to WorldVentures
by you from time to time. Such emails and /or text messages may include offers and solicitations
for the sale and purchase of WorldVentures products, sales aids, and services. Your consent
to receive such emails and/or text messages shall survive the termination or expiration of this
agreement for any reason unless and until you inform WorldVentures of revocation of consent to
receive such communications. You may revoke your consent in writing by emailing
privacy@worldventures.com or by utilizing the unsubscribe option contained within a
WorldVentures email or text communication.
25. WorldVentures, its parent, subsidiaries or associated or affiliated companies, and their
directors, officers, owners, employees, assigns, and agents (collectively referred to in this
section 25 as “Associates”), shall not be liable for, and you hereby release WorldVentures and its
Associates from, all claims for consequential and exemplary damages. As a Member you agree to
comply with the Member code of conduct when travelling as a DreamTrips Member. You further
agree to indemnify WorldVentures for any liability, (including attorney fees), damages, fines,
penalties, or other awards arising from your conduct when travelling as a DreamTrips Member.
WorldVentures may at any time set off any liability of the Member against any liability of
WorldVentures, whether either liability is present or future, liquidated or unliquidated, and whether
or not either liability arises under these terms and conditions. Any exercise by WorldVentures of
its rights under this section shall not limit or affect any other rights or remedies available to it
under these Terms and Conditions or otherwise.
26. The Membership Application Form and these Terms and Conditions constitute the
entire contract between you and WorldVentures relating to your Membership. Any promises,
representations, offers, and other communications not expressly set forth in these Terms and
Conditions are of no force or effect.
27. Any waiver by WorldVentures of any breach of these Terms and Conditions must be in writing
and signed by an authorized officer of WorldVentures. Waiver by WorldVentures of any breach
of these Terms and Conditions by you shall not operate or be construed as a waiver of any
subsequent breach.
28. If any provision of the Agreement is held to be invalid or unenforceable, such provision shall
be reformed only to the extent necessary to make it enforceable and the balance of these Terms
and Conditions will remain in full force and effect.
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EXHIBIT 5
CO-MARKETING AGREEMENT
This Co-Marketing Agreement (“Agreement”) dated as of July 22, 2020 (the “Effective Date”) by and
between WorldVentures Marketing, LLC, a Nevada limited liability company (“WVM”), with its primary
place of business located at 5100 Tennyson Parkway, Plano, TX 75025 and Seacret Direct LLC, an Arizona
limited liability company (“Seacret”), with its primary place of business located at 8125 N. 86th Place,
Scottsdale, AZ 85258. WVM and Seacret are referred to collectively as the “Parties” and each, individually,
as a “Party”.
RECITALS
Whereas, WVM is a multi-level marketing company that markets and sells lifestyle membership
products and services to customers (“Members”);
Whereas, Seacret sells proprietary products including dietary supplements, nutritional and skincare
(“Product” or “Products”) through its network of sales representatives;
Whereas, WVM wishes to make Seacret’s Products available to WVM’s Members, based upon
available inventory, for purchase by WVM Members, in all domestic and international countries in which
WVM conducts business and in which Seacret gives its approval to sell its Products (“Territory”); and
Whereas, Seacret agrees to make its Products available to WVM’s Members in the Territory, to sell its
Products to such Members if available and as provided herein, and to remunerate WVM for each purchase of
Seacret’s Products made by WVM’s Members.
NOW, THEREFORE, in consideration of the premises, and the mutual covenants and conditions
contained herein, WVM and Seacret agree as follows:
AGREEMENT
1.

{00506205.1 }

Program Description & Responsibilities.
1.1

Seacret will establish WVM as an affiliate so that WVM can refer WVM’s Members
to purchase Seacret’s Products as VIP Customers (“VIPC”).

1.2

Seacret, at no charge to WVM, will create and manage the VIPC portal for WVM
Members based on its existing platform.

1.3

WVM’s Members will be verified by WVM through a single sign-on process (SSO)
to authenticate.

1.4

Seacret agrees to make its Products available to WVM’s Members for purchase in the
Territory, based upon available inventory, with the understanding that Seacret will not
provide that service or sell any Product to any WVM Member in any country in which
WVM does not possess the appropriate network marketing licensure and/or in which
WVM is not in full compliance with all local laws affecting network marketing.

1.5

Seacret will provide “Turnkey Product” ordering, fulfillment and shipping services for
VIPC orders made by WVM Members in the Territory, subject to available inventory.
The Parties will review additional market expansion opportunities for their respective
representatives and customers within markets already open for each.
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Seacret will process all VIPC referral orders made by WVM Members as it would as
a direct customer order; except that:
1.6.1

The Parties acknowledge that Seacret has its own agents and customers to
whom Seacret will also be selling Products;

1.6.2

Seacret shall have the right to prioritize its agents and customers, in terms of
processing and fulfilling orders, over WVM Members;

1.6.3

Seacret shall have the discretion to allocate its Product to its own agents and
customers, and to WVM Members, in its sole discretion; and

1.6.4

Seacret’s processing of all VIPC referral orders made by WVM Members
shall be subject to available inventory, and shall not be liable to any WVM
Member or to WVM for failing to fulfill an order due to the Product being out
of stock or otherwise unavailable for purchase.

1.7

Seacret will provide customer service to WVM Members making VIPC purchases of
Seacret’s Products based on available inventory. Such customer service shall include,
but not necessarily limited to, assisting WVM and WVM Members in connection with
the Products, Product ordering, grievances, and complaints, and accepting reasonable
Product returns consistent with Seacret’s existing policies.

1.8

Seacret shall be responsible for monitoring adverse events reported by WVM or WVM
Members and will report such adverse events as required by law.

1.9

Seacret agrees that during the Term of this Agreement it will not enter into any other
agreements with multi-level-marketing companies to provide Seacret products under
an affiliate or affiliate-like relationship similar to that established by this Agreement.

WVM’s Responsibilities
2.1

WVM agrees to actively and regularly promote Seacret and Seacret’s Products to
WVM’s Members, via corporate website and communications, back office, and
particularly social media.

2.2

WVM agrees that it will not enter into any other agreements with any third parties
developing, manufacturing, distributing or selling the same or substantially similar
types of Products as those sold by Seacret to WVM’s Members. The Parties agree that
nothing in this Section 2.2. shall prohibit WVM from selling its own products under
the Dream-Body brand using any fulfillment source as they deem appropriate, so long
as such “Dream-Body” products are limited to the immunity support products, meal
replacement/protein bars, bcaa supplements, “flavors of the world” e.g. spices, coffee,
tea and chocolate, fitness equipment, apparel and training content, and so long as
WVM does not use any Seacret Intellectual Property, as defined herein, in developing,
improving, marketing or selling such Dream-Body brand products. WVM will assess
whether any manufacturing or fulfillment opportunities exist for Seacret with respect
to such “Dream-Body” products. In the event that WVM any Dream-Body brand
product, other than those product types listed above, that is the same or substantially
similar to a product then sold by Seacret, WVM shall not market or sell that DreamBody brand product without the written consent of Seacret.
2
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2.3

WVM agrees that it shall be solely responsible for the payment of any and all
commissions or other compensation to its Members, whether paid out of the WVM
Commission or WVM Remuneration (as defined below) or otherwise. Seacret shall
have no financial obligations to WVM Members. WVM agrees to defend, indemnify
and hold Seacret harmless from and against any claims made by WVM’s Members for
unpaid commissions, payments or other financial obligations owed to WVM’s
Members.

2.4

WVM agrees to inform its Members, to be responsible for, and to ensure that its
Members do not identify themselves, at any time, as Seacret agents or representatives,
it being understood that WVM’s Members are affiliated with WVM only, and have no
employment, independent contractor, agent, representative or any other status or
relationship with Seacret other than customer.

Compensation
3.1

Seacret will pay WVM a commission (the “WVM Commission”) equal to twenty
percent (20%) of the “Gross Margin” (as defined herein) of any Products purchased
by WVM Members during the term of this Agreement. The term “Gross Margin” shall
be calculated as follows: Total Revenue collected minus uncollected shipping and
fulfilment costs, minus Tax/VAT charges, minus refunds, and minus any discounts or
promotion costs. Seacret will pay WVM the WVM Commissions to WVM on a
weekly basis, via ACH funds, in arrears, and calculated on the prior week’s sales to
WVM Members.

3.2

Seacret will also separately pay WVM an amount (the “WVM Remuneration”) equal
to fifty percent (50%) of the “Net Margin” (as defined herein) of any Products
purchased by WVM Members during the Term of this Agreement. The term “Net
Margin” shall be calculated as follows: Gross Margin minus credit card processing
costs, minus Cost of Goods Sold (“COGS”), minus the WVM Commission. The term
“COGS” shall mean Seacret’s actual cost to develop, manufacture, acquire, distribute
and sell its Product, including but not limited to shipping, logistics, customs, and
related legal services, based upon the prior year’s actual costs, or an amount equal to
twenty-three percent (23%) of the Price of the Product, whichever is greater.
(Seacret’s actual COGS for 2019 is attached hereto as Exhibit A.) In the event that
Seacret’s actual cost to develop, manufacture, acquire, distribute and sell its Product
exceeds twenty-three percent (23%) of the Price of the Product, WVM may demand
that Seacret provide proof of its actual cost. Seacret will pay the WVM Remuneration
to WVM on a monthly basis, via ACH funds, in arrears, and calculated on the prior
month’s sales to WVM Members.

3.3

Seacret will provide WVM with weekly reports, in API format, of all purchases made
by WVM Members, as contemplated in this Section, to including individual
transaction records with statistics and characteristics of the transactions, base price,
mark up (if applicable), all taxes specified separately in addition to chargebacks and
returns. The weekly report shall be provided in a form that is reasonably acceptable to
WVM.

3
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Secret, shall for a period of three (3) years after their creation, keep, maintain and
preserve complete and accurate records and accounts, including all invoices,
correspondence, ledgers, financial and other records pertaining to the sales of
Products to WVM Members and to the payment of any WVM Commissions or WVM
Remuneration by Seacret and such records and corporate accounts shall be available
for inspection and audit at Seacret's corporate offices as designated by Seacret, at any
time or times during the Term of this Agreement or within ninety (90) days thereafter,
but at no time more than once per year, during reasonable business hours, by WVM
or its nominee. In the event that WVM discovers and proves that WVM was paid less
than ninety percent (90%) of the WVM Commission or the WVM Remuneration owed
during the Term of this Agreement, Seacret shall pay such underpayment amount to
WVM.

Representations and Warranties
4.1

{00506205.1 }
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Seacret represents and warrants to WVM that:
4.1.1

Seacret has the full legal right, power and authority to enter into this
Agreement.

4.1.2

This Agreement is the legal, valid, and binding obligation of Seacret,
enforceable against Seacret in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency, or other similar
laws of general application or by general principles of equity.

4.1.3

All Products sold to WV Members shall be manufactured and packaged in
accordance with the good manufacturing practices prevailing in the industry,
including the applicable provisions of the Current Good Manufacturing
Practices published by the Food and Drug Administration (21 CFR Parts 110,
111 and 117), and as required by any other state or federal authorities. Seacret
shall promptly notify WVM of any noncompliance with such practices or
provisions. If Seacret learns of any condition that raises the possibility of
finished Products being adulterated or misbranded within the meaning of any
federal, state or local law, Seacret shall notify WVM within twenty-four (24)
hours of first notice. Seacret shall be responsible for product recalls or market
withdrawals as necessary, including notifications to affected purchasers of the
Products. In the event of any Product recall or decision by Seacret, in its sole
discretion, to refund the purchase price, WVM shall forfeit to Seacret any
related WVM Commission payment or WVM Remuneration payment.

4.1.4

Seacret shall be responsible for ensuring compliance with the labeling
requirements of the Food and Drug Administration, and similar regulatory
agencies in countries in which Seacret sells its Products including claims on
product labeling, packaging, inserts and other promotional materials
distributed at the point of sale.

4.1.5

Seacret’s Products are composed of safe ingredients, manufactured, labeled,
packaged, stored, and shipped under conditions compliant with all applicable
federal, state, and local requirements including but not limited to applicable
laws, regulations, and guidelines adopted by (i) the Food and Drug
4
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Administration (“FDA”) pursuant to the Federal Food, Drug, and Cosmetic
Act, as amended (the “Act”); and the Public Health Security and Bioterrorism
Preparedness and Response Act (the “Bioterrorism Act”), including but not
limited to the safety, composition, labeling, registration, and manufacturing
provisions and current industry good manufacturing practices; (ii) the Federal
Trade Commission (“FTC”); (iii) the Standardized Information on Dietary
Ingredients Work Group (“SIDI”); and (iv) applicable state and local
authorities responsible for regulating the manufacture, storage, and shipment
of food products and establishments, including without limitation, the
California Safe Drinking Water and Toxic Enforcement Act of 1986, and all
applicable laws, rules and regulations where the Products are sold.

4.2

{00506205.1 }

4.1.6

All edible Products shall be merchantable and fit for human consumption,
where applicable.

4.1.7

Seacret is not subject to, nor is it aware of, any pending or threatened order,
injunction, enforcement action or other proceeding by any local, state or
federal governmental agency regarding the manufacturing processes, storage
conditions, or purity of any Products produced by Seacret.

4.1.8

Seacret agrees that this Agreement shall have no impact upon WVM’s’ sale
of travel products to its Members, and that any fulfillment of such travel
products by Seacret will be negotiated independent of this Agreement.

WVM represents to Seacret that:
4.2.1

WVM has the full legal right, power and authority to enter into this
Agreement.

4.2.2

This Agreement is the legal, valid, and binding obligation of WVM,
enforceable against WVM and its affiliates, including World Ventures
Holdings, LLC, in accordance with its terms, except as enforceability may be
limited by bankruptcy, insolvency, or other similar laws of general
application or by general principles of equity.

4.2.3

The signing and delivery of this Agreement by WVM and the performance
by WVM of all of WVM’s obligations under this Agreement will not breach
any agreement to which WVM is a party, or give any person the right to
accelerate any obligation of WVM; violate any law, judgment, or order to
which WVM is subject; or require the consent, authorization, or approval of
any person, including but not limited to any governmental body.

4.2.4

WVM understands and agrees that all sales of Products by Seacret to
WVM’s Members shall be based on available inventory, and that Seacret
shall not be responsible to WVM or its Members for any shortfall in
inventory or “out of stock” items.

4.2.5

WVM understands and agrees that this Agreement shall have no impact
upon Seacret’s sale of its Products to its agents and customers.
5
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Indemnification
5.1

Seacret shall defend, indemnify and hold harmless WVM, its officers, directors,
officers, agents and employees from and against any and all damages, losses,
liabilities, claims, suits, costs and expenses (including reasonable attorney fees)
(collectively, “Claims”) resulting from or relating to any breach by Seacret of any
provision, warranty or covenant, under this Agreement. Seacret further agrees to
indemnify and hold harmless WVM and its officers, directors and agents, from and
against any and all damages, loss, cost, liability or expense (including attorney fees
and costs) incurred by any such party in connection with any complaints, demands,
claims, or legal actions alleging illness, injury, death, or damage as a result of the
consumption or use of any Product, unless those complaints, demands, claims, or
legal actions arise out of WVM’s negligence.

5.2

WVM agrees to defend, indemnify and hold harmless Seacret, its directors, officers,
agents and employees from and against any and all damages, losses, liabilities, claims,
suits, costs and expenses (including attorney fees) (collectively, “Claims”) resulting
from or relating to any breach by WVM of any provision, warranty or covenant,
WVMunder this Agreement.

5.3

The party entitled to indemnification under this Section 5 (the “Indemnified Party”)
will provide the party obligated to provide indemnification (the “Indemnifying
Party”) with prompt notice of any third-party Claim for which its seeks
indemnification, provided that the failure to do so will not excuse the Indemnifying
Party of its obligations except to the extent prejudiced by such failure or delay. The
Indemnifying Party will have the sole right to control the defense and settlement of
the third-party Claim, provided that the Indemnifying Party may not, without the
Indemnified Party’s consent, enter into any settlement which admits guilt, liability or
culpability on the part of the Indemnified Party. The Indemnified Party will provide
reasonable cooperation to the Indemnifying Party in defending any third-party Claim.

5.4

EXCEPT WITH RESPECT TO EACH PARTY’S INDEMNIFICATION
OBLIGATIONS UNDER THIS AGREEMENT, UNDER NO CIRCUMSTANCES
SHALL EITHER PARTY OR THEIR AFFILIATES HAVE ANY LIABILITY
WHATSOEVER TO THE OTHER PARTY FOR INCIDENTAL OR
CONSEQUENTIAL DAMAGES, SUCH AS, BUT NOT LIMITED TO, LOSS OF
PROFIT OR REVENUE; LOSS OF USE OF THE PRODUCTS; COST OF
CAPITAL; OR CLAIMS RESULTING FROM CONTRACTS BETWEEN A
PARTY’S CUSTOMERS AND/OR SUPPLIERS.

Term, Termination & Effects of Termination
6.1
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Term. This Agreement shall run for a period of two (2) years from the date hereof
(the “Term”), unless terminated sooner. After the end of the Term, the Agreement
shall automatically renew for successive one (1) year terms unless either Party gives
written notice of its intent not to renew at least ninety (90) days before the expiration
of that Term.
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Termination.
6.2.1

Termination for Material Breach. Either Party may terminate this Agreement
upon written notice to the other Party, if such other Party materially breaches
this Agreement and the breach remains uncured for a period of thirty (30) days
after receipt of written notice of such breach.

6.2.2

Termination for Injury to Reputation. Neither Party nor their agents or
employees will take any action which is intended, or would reasonably be
expected, to harm the other Party's reputation or which would reasonably be
expected to lead to unwanted or unfavorable publicity to the other Party;
provided, however, the foregoing limitation shall not apply to (a) compliance
with any legal process or subpoena or (b) statements in response to authorized
inquiry from a court or regulatory body. Notwithstanding any other provisions
of this Agreement, if either Party in its sole judgment believes that the material
breach of this Agreement or the conduct of the other Party constitutes an
immediate and material threat to its integrity or business reputation, it may
immediately terminate this Agreement without the requirement of any notice
to the other Party.

6.2.3

Termination for Bankruptcy. Either Party may terminate this Agreement
upon written notice to the other Party, if such other Party assigns its assets
and/or rights for the benefit of creditors or makes a general arrangement with
creditors, commits any act of bankruptcy, files a petition under any
bankruptcy of insolvency law, or, if such a petition is filed against that Party,
the petition is not dismissed within sixty (60) days from filing.

Return of Confidential Information. Immediately following termination of this
Agreement, each Party shall deliver to the other all of the other Party’s Confidential
Information, and all copies thereof (electronic or otherwise) in its possession or under
its control, or destroy the such Confidential Information, and all copies thereof
(electronic or otherwise), as directed by the other Party. In the event a Party directs
the other Party to destroy its Confidential Information, and all copies thereof, the other
Party shall provide it with a signed and dated statement from an officer of the company
certifying that all such Confidential Information and all copies thereof have been
destroyed.

Confidentiality
7.1. “Confidential Information” means this Agreement and all confidential or otherwise
proprietary business and technical information relating to the Parties and their respective
businesses, including, without limitation, ideas, know-how, trade secrets, production,
manufacturing techniques, recipes and formulas, sources of supply, pricing, costing, and
accounting procedures, and customer information. Confidential Information does not
include information that is in the public domain at the time of disclosure by the disclosing
Party; that enters the public domain after disclosure by the disclosing Party through no
fault of the receiving Party; that was or is separately disclosed to the receiving Party by a
third party not itself subject to an obligation of confidentiality to the disclosing Party with
respect to such information; or that was in the receiving Party’s possession at the time of
disclosure by the disclosing Party.

{00506205.1 }
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7.2

Each Party agrees to maintain the other Party’s Confidential Information in strict
confidence and, except to the extent expressly permitted in this Agreement or otherwise
consented to in writing by the other Party, that the Confidential Information will not be
disclosed by it or its “Representatives” (defined to include affiliates, directors,
shareholders, officers, employees, agents, subcontractors, consultants, members,
managers, advisors, or other representatives including legal counsel, and accountants or
any “Person” (defined to include individuals, partnerships, companies, limited liability
companies, entities, corporations, or agents thereof) except with the specific prior
written consent of the other.

7.3

The Parties agree that each of their downline organizations (i.e. names, addresses and
other personally identifiable information commonly used in the MLM industry to
identify members, agents and representatives of each organization) constitute their
proprietary and confidential information. Each Party agrees that during the Term of this
Agreement and for a period of one (1) year following termination neither it nor its
officers, directors or senior management shall recruit or attempt to recruit a member of
the other Party’s downline organization to leave the other Party and join any other
network marketing or direct selling business including a Party’s affiliated business(es).
Neither Party, nor its officers, directors or senior management shall offer, entice,
encourage, solicit or attempt to influence a member of the other Party’s downline
organization to sign up with it and leave his or her organization in which they are
currently involved. Notwithstanding the foregoing, either Party may sell its products to
the other party’s members or agents (as customers) after the termination of this
Agreement.

7.4

Both Parties agree that during the Term of this Agreement and for a period of one (1)
year after the termination hereof, unless otherwise agreed by the Parties, that each Party
and its employees shall not contact, solicit, seek or in any way enter into an employment
relationship with any person who was an employee of the other Party as of the date of
termination.

Insurance
8.1 During the Term of this Agreement, each Party shall maintain (i) Workers’ Compensation
and Employees’ Liability Insurance (as required by law); and (ii) Public Liability
Insurance including Contractual Liability and Products Liability Coverage with a
combined single limit of not less than Five Million Dollars ($5,000,000). The insurance
policies shall be claims based and name the other Party as an additional insured party and
provide that at least thirty (30) days prior written notice of cancellation, amendment, or
lapse of coverage shall be given to said additional insured by the insurer. Each Party will
submit policies and/or certificates of insurance evidencing the above coverage to the other
Party upon the other Party’s reasonable written request.

9.
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Regulatory Action
9.1 If the FDA or any other domestic or foreign federal, state or local government agency
makes, with respect to any Product sold or distributed by Seacret under this Agreement,
(i) an inquiry, or (ii) gives notice of or makes an inspection at Seacret’s premises
(including warehouses), or (iii) seizes any such Product or requests a recall, or (iv) directs
Seacret to take or cease taking any action, WVM shall be notified immediately but in no
event later than the next business day. Seacret will investigate the inquiry or complaint
8
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and provide WVM with a written report within ten (10) Business Days after the
notification.
10.

Intellectual Property
10.1 Seacret’s Intellectual Property. Seacret is and shall be the sole owner of all intellectual
property rights, including patent rights, trade secrets or other proprietary information
relating to Seacret’s Products (“Seacret’s Intellectual Property”). WVM shall not,
directly or indirectly, modify the features or functionality of, copy or create derivative
products using all or any portion of, analyze or remove components from, decompile, or
otherwise reverse engineer or attempt to reverse engineer or derive techniques,
ingredients, know-how or processes from the Products or permit or encourage any thirdparty to do so. Unless otherwise expressly stated herein, this Agreement does not confer
to WVM any intellectual property or other rights with respect to Seacret's Products,
brand, formulas, packaging, or any names or logos used in connection with the Products.
As between Seacret and WVM, Seacret owns and shall continue to own all such
intellectual property rights.
10.2

11.

WVM’s Intellectual Property. WVM is and shall be the sole owner of all intellectual
property rights, including patent rights, trade secrets or other proprietary information
relating to WVM’s business (“WVM’s Intellectual Property”). Seacret shall not,
directly or indirectly, modify the features or functionality of, copy or create derivative
products using all or any portion of, analyze or remove components from, decompile,
or otherwise reverse engineer or attempt to reverse engineer or derive techniques,
ingredients, know-how or processes or permit or encourage any third-party to do so.
Unless otherwise expressly stated herein, this Agreement does not confer to Seacret any
intellectual property or other rights with respect to WVM’s brand, packaging, or any
names or logos used in connection with the WVM’s business. As between Seacret and
WVM, WVM owns and shall continue to own all such intellectual property rights.

Trademarks and Tradenames
11.1 The Parties recognize that the corporate name and respective trademarks or tradenames
of the other are valuable and that all goodwill associated with use of such names and
marks shall inure to the benefit of the other. Either Party shall have the right to terminate
this Agreement immediately in the event that the other Party acts in a manner which
would negatively impact the reputation of such Party and/or of its name or marks and/or
would infringe or dilute the value of the other Party’s name or marks or which is not in
compliance with applicable law in the United States or any other country in which either
Party conducts business as the case may be. Each Party shall be solely responsible for
the registration and maintenance of its trademarks and tradenames in the Territory.
During the Term of this Agreement, each Party shall grant the other Party a revocable,
limited, non-assignable license to use its corporate name, trademarks or tradenames in
connection with its promotion or operation of the program described hereunder.

12.

Dispute Resolution
12.1
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The Parties shall in good faith attempt to resolve any dispute arising out of or relating
to this Agreement promptly by negotiations between executives who have authority to
settle the controversy. A party may give the other parties written notice of any dispute
not resolved in the normal course of business. Within 20 days after delivery of that
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notice, executives of the affected parties shall meet at a mutually acceptable time and
place, or by teleconference and thereafter as often as they reasonably deem necessary,
to exchange relevant information and to attempt to resolve the dispute. If the matter
has not been resolved within 60 days of the disputing party's notice, or if the parties
fail to meet within 20 days, either party may initiate mediation of the controversy or
claim as provided in Section 12.3.

13.
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12.2

Any controversy or claim arising out of or relating to this Agreement or the existence,
validity, breach or termination thereof, whether during or after its Term, will be finally
settled by compulsory arbitration in accordance with the Commercial Arbitration
Rules and Supplementary Procedures for Commercial Arbitration of the American
Arbitration Association (“AAA”).

12.3

To initiate arbitration, either party will file the appropriate notice at the appropriate
Regional Office of the AAA. The arbitration proceeding will take place in Phoenix,
Arizona, for a period not to exceed three (3) days. The arbitration panel will consist of
three (3) arbitrators, one arbitrator appointed by each Party and a third neutral
arbitrator appointed by the AAA. Any communication between a Party and any
arbitrator will be directed to the AAA for transmittal to the arbitrator.

12.4

The arbitral award will be the exclusive remedy of the Parties for all claims,
counterclaims, issues or accountings presented or plead to the arbitrators. The award
will (i) be granted and paid in U.S. Dollars exclusive of any tax, deduction or offset
and (ii) include interest from the date of breach or other violation of the Agreement
until the award is fully paid, computed at the then-prevailing LIBOR rate. Judgment
upon the arbitral award may be entered in any court that has jurisdiction thereof. Any
additional costs, fees or expenses incurred in enforcing the arbitral award will be
charged against the Party that resists its enforcement.

Miscellaneous
13.1

Relationship of Parties. Seacret and WVM are independent contractors for the
purpose of this Agreement. Neither the execution, delivery nor performance of this
Agreement will be construed to constitute either party as an agent or representative of
the other for any purpose. Neither the execution, delivery nor performance of this
Agreement will be deemed to establish a joint venture or partnership between the
Parties. Except as otherwise provided herein, neither Party has the authority to (i) bind
the other Party by or to any contract, representation, understanding, act or deed, (ii)
represent that either Party is an agent of the other Party, or (iii) represent that either
Party is responsible for the acts or omissions of the other Party.

13.2

Force Majeure. The Parties shall not be responsible for any failure to perform due to
unforeseen circumstances or causes beyond their reasonable control, including but not
limited to acts of God, war, riot, embargoes, acts of civil or military authorities, fires,
floods, accidents, strikes, epidemics, pandemics, or shortages of transportation,
facilities, fuel, energy, labor, or materials. In the event of any such delay, the Parties
may defer performance hereunder for a period equal to the time of such delay.

13.3

Severability. If any provision of this Agreement shall be prohibited or unenforceable
by any applicable law, the provision shall be ineffective only to the extent and for the
10
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duration of the prohibition or unenforceability, without invalidating any of the
remaining provisions.
13.4

Waiver. The temporary, limited, or specific waiver of any term, provision, or
condition of this Agreement or a breach thereof will not be considered a waiver of any
other term, provision, or condition, or of any subsequent breach of the same term,
provision, or condition.

13.5

Amendment. This Agreement may be amended only by a written document signed by
the party against whom enforcement is sought.

13.6

Assignability. This Agreement shall be binding upon and be for the benefit of the
Parties and their legal representatives, successors, and assigns. Neither party may
assign this Agreement without the prior written consent of the other.

13.7

Choice of Law. This Agreement shall be interpreted and construed in accordance with
the laws of the state of Arizona, without giving effect to, choice of law rules. The Parties
consent to jurisdiction and venue in the state and federal courts located in Maricopa
County, Arizona.

13.8

Notice. All Payments must be remitted via ACH funds. All notices shall be made in
writing and may be given by personal delivery, via overnight courier requiring a
signature for delivery, or by certified or registered mail, return receipt requested.
Notices sent by mail should be addressed as follows:
WorldVentures Marketing, LLC
Attn: Eric Haynes, Chief Legal Officer
5100 Tennyson Parkway
Plano, Texas 75024
Email: ehaynes@worldventures.com
Seacret Direct LLC
Attn: Izhak Benshabat
8125 N. 86th Place
Scottsdale, AZ 85258
Email: izhak@seacret.com
and when so addressed shall be deemed given five (5) days after deposited in the U.S.
mail, first class, postage prepaid, and postmarked. In all other instances, notices, bills,
and payments shall be deemed given at the time of actual delivery. Changes may be
made in the names and addresses of the person to whom notices, bills, and payments
are to be given by giving notice pursuant to this section.

13.9

{00506205.1 }

Construction. Section headings are included for convenience but shall not form a part
of the Agreement or affect the interpretation of any part hereof. The word “including”
is used in this Agreement in a non-exclusive sense and, unless otherwise expressly set
forth, shall be interpreted as being illustrative and not limiting.
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13.10

No Third-Party Beneficiaries. Nothing herein is intended or shall be construed to
confer upon any person or entity other than the Parties and their successors or assigns,
any rights or remedies under or by reason of this Agreement.

13.11

Expenses. Each party shall bear its own expenses associated with this Agreement.

13.12

Compliance. Each Party will comply with all laws relating to the performance of this
Agreement including federal and state laws, rules and regulations and represents and
warrants that execution of this Agreement and performance of its obligations under
this Agreement does not and will not breach any other agreement to which it is or will
be a party, including but not limited to any agreements with its customers.

13.13

Press Releases. Neither Party shall publish any press release, make any other public
announcement or otherwise communicate with any news media concerning this
Agreement or the transactions contemplated hereby without the prior written consent
of the other Party; provided, however, that nothing contained herein shall prevent
either Party from promptly making all filings with governmental authorities as may,
in its judgment be required or advisable in connection with the execution and delivery
of this Agreement or the consummation of the transactions contemplated hereby.

13.14

Counterparts & Electronic Signatures. This Agreement may be signed in counterparts.
A fax transmission of a signature page will be considered an original signature page.
Any signature (including any electronic symbol or process attached to, or associated
with, a contract or other record and adopted by a Party with the intent to sign,
authenticate or accept such contract or record) hereto or to any other certificate,
agreement or document related to this transaction, and any contract formation or
record-keeping through electronic means shall have the same legal validity and
enforceability as a manually executed signature or use of a paper-based recordkeeping
system to the fullest extent permitted by applicable law, including the
Federal Electronic Signatures in Global and National Commerce Act, the Texas State
Electronic Signatures and Records Act, or any similar state law based on the Uniform
Electronic Transactions Act, and the parties hereby waive any objection to the
contrary.

13.15

Entire Agreement. This Agreement embodies the entire understanding of the Parties
and shall supersede all previous communications, representations or understandings
either oral or written between the Parties relating to the subject matter hereof.

ACCEPTED AND AGREED:
SEACRET DIRECT, LLC:

WORLDVENTURES MARKETING, LLC

By:

By: ____________________________
Eddie Head
Title: President, Spherature
Holdings, llc,

Izhak Benshabat
Title: Managing Member

{00506205.1 }
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5100 Tennyson Parkway
Plano, Texas 75024
November 10, 2020
VIA E-MAIL: izhak@seacret.com
Mr. Izhak Ben Shabat
Chief Executive Officer
Seacret Direct, LLC
8501 N. Scottsdale Road, Suite 270
Scottsdale, Arizona 85253

EXHIBIT 6

Re: Terms of a Multi-Agreement Asset Purchase with Spherature Investments LLC Dear
Izhak:
Per our continuing discussions, please allow this letter to serve as a summary of the material terms
pursuant to which Seacret Direct, LLC (“Seacret”) would purchase certain assets from Spherature
Investments LLC, a Nevada limited liability company formerly known as ‘WorldVentures Holdings, LLC”
(together with its subsidiaries and affiliates, “WVH”), on a cash-free/debt-free basis;; Secret would enter
into new marketing agreements with the WVH’s Sales Representatives, WVH would release such WVH
Sales Representatives from their non-competes with WVH; and Seacret would enter into ancillary
agreements with Rovia, LLC (“Rovia”) and Wayne Nugent (collectively, the “Transaction”). The Parties
acknowledge that the Co-Marketing Agreement between them, dated July 22, 2020, has been terminated
and will remain terminated. The Transaction will have no effect upon and will not revive the Co-Marketing
Agreement or any of its terms. For purposes of this letter, WVH and Seacret will be referred to, individually,
as a “Party,” and collectively as the “Parties.”
This letter is intended and shall be construed solely as a recitation of certain proposed deal points
that the Parties intends to be part of a definitive asset purchase agreement and related documents
(collectively, the “Definitive Agreements”) based on facts known to it as of the date of this letter. Such
points may or may not become part of the eventual fully executed Definitive Agreements, if any, based on
the results of the Parties’ due diligence on their respective businesses and entities. Except for the
confidentiality, governing law/venue, and costs provisions set forth in Section II of this letter, which shall
be binding on the Parties in accordance with their terms, this letter is not intended to impose any obligation
whatsoever on any Party, it being expressly understood that the Parties do not intend to be bound by any
agreement (other than the provisions of Section II) until all Parties agree to, sign, and deliver the Definitive
Agreements.
The proposed terms and conditions of the Transaction, which are entirely subject to the terms and
conditions to be set forth in the Definitive Agreements between the Parties, are as follows:

{00522830.1 }
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The Transaction:
Asset Purchase:

At the Closing (as defined below), Seacret would
purchase the following assets of WVH: only those
trademarks, tradenames, technology, databases, and other
related assets of WVH that are necessary to support the
marketing efforts of WVH’s Sales Representatives
(collectively, the “Assets”) on a cash-free/debt-free basis.
In furtherance thereof, WVH would release its Sales
Representatives from their non-competes. Following the
Closing, and when entering into new marketing
agreements with WVH’s Sales Representatives, Seacret
will ensure that WVH’s Sales Representatives have
resigned from their positions at WVH.

Purchase Price:

In consideration for its purchase of the Assets, Seacret
would make royalty payments to WVH, up to a total of
$12,000.000.00 (Twelve Million and no/100 Dollars) (the
“Royalty Payments”), as follows, subject to the following
conditions, and pursuant to the following schedule:

(a) Seacret would pay royalties to WVH equal to
five percent (5.0%) of the gross revenues
derived from all sales by WVH’s Sales
Representatives (as defined herein) of WVH
travel products and services and Seacret
products and services until such time as the
total amount of Royalty Payments paid to
WVH equals $7,000,000.00 (Seven Million
and no/100 Dollars).
(b) Once Seacret pays WVH a total of
$7,000,000.00 in Royalty Payments, as
described in (a), above, then Seacret would
make Royalty Payments to WVH equal to
four percent (4.0%) of the gross revenues
derived from all sales by WVH’s Sales
Representatives of WVH travel products and
services and Seacret products and services
until such time as the additional amount of
Royalty Payments paid to WVH equals
$1,500,000.00 (One Million Five Hundred
Thousand and no/100 Dollars).

{00522830.1 }
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(c) Once Seacret pays WVH a total of
$8,500,000.00 in Royalty Payments, as
described in (a) and (b), above, then Seacret
would make Royalty Payments to WVH
equal to two and one-half percent (2.5%) of
the gross revenues derived from all sales by
WVH’s Sales Representatives of WVH travel
products and services and Seacret products
and services until such time as the additional
amount of Royalty Payments paid to WVH
equals $1,500,000.00 (One Million Five
Hundred Thousand and no/100 Dollars).
(d) Once Seacret pays WVH a total of
$10,000,000.00 in royalties, as described in
(a), (b) and (c), above, then Seacret would
make Royalty Payments to WVH equal to
two 0 percent (2.0%) of the gross revenues
derived from all sales by WVH’s Sales
Representatives (as defined herein) of WVH
travel products and services and Seacret
products and services until such time as the
additional amount of Royalty Payments paid
to WVH equals $2,000,000.00 (Two Million
and no/100 Dollars).
New Agreements with
WVH Sales Representatives:

{00522830.1 }

The term “WVH Sales Representatives” means (i) those
persons who, as independent contractors, currently
market and sell WVH travel products and services, and
who transition over to Seacret to continue to sell WVH
travel products and services and Seacret products and
services, and (ii) those persons who are subsequently
recruited by WVH Sales Representatives to sell WVH
travel products and services and Seacret products and
services as a Seacret agent. Seacret would enter into new
marketing agreements with the WVH Sales
Representatives, transition them to Seacret agents/sales
representatives, and pay them commissions pursuant to
Seacret’s standard commissions schedule. Seacret would
maintain the current WVH downline structure within
Seacret’s sale force, and the WVH Sales Representatives
would inherit their current respective downline positions
within that current WVH downline structure at Seacret.
WVH Sales Representatives will not be allowed to
maintain duplicate positions in Seacret independent of the
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WVH tree. Seacret will terminate such duplicate positions
immediately when discovered and reverse any
commissions paid in violation of this policy through such
positions.
In addition, and within its sole discretion, Seacret may
elect to pay enhanced commissions (the “Enhanced
Commissions”) to the WVH Sales Representatives, as
needed, for incentives. Seacret has the option of paying
said Enhanced Commissions once the entire amount of
Royalty Payments ($12,000,000.00) is paid, or earlier, at
its sole discretion.
For WVH Sales Representatives who enter into new
marketing agreements with Seacret, WVH would release
such WVH Sales Representatives from their non-compete
covenants with WVH in exchange for such WVH Sales
Representatives releasing WVH from all claims,
including past-due commissions.
Following the Closing, Seacret will develop an applied
programming interface (“API”) to report sales data to
WVH on a real-time basis or as close to on a real-time
basis as is technologically possible. Until it develops such
API, Seacret will provide WVH with bi-monthly sales
data of Seacret product sales to WVH Sales
Representatives and customers; provide WVH with bimonthly sales data of DreamTrip membership sales to
Seacret sales representatives and customers; provide bimonthly reporting of WVH Sales Representatives and
customer new enrollments, resignations, chargebacks,
and payment failures.
Agreement with Rovia:

{00522830.1 }

Seacret would enter into a membership and travelfulfillment agreement with Rovia including travel pricing,
service levels and performance requirements, pursuant to
which Rovia would support Seacret’s travel membership
and trip fulfillment products and services for a minimum
period of two (2) years. On an interim basis, and prior to
of the execution of a Master Services Agreement between
Seacret and Rovia, Seacret would provide consideration
by paying Rovia a fee of 20% of the monthly and initial
fees charged by Seacret to each WVH DreamTrips
member (or travel memberships consisting of the same or
materially similar benefits by another name) and Seacret
customers who are or become members with the
exception of so-called, “free billed” accounts (for
example Get 4 pay no more). After the first 18 months,
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Seacret would have the right to terminate its agreement
with Rovia upon 90 days’ prior written notice, subject to
paying any monthly fees due up to the date of termination.
Seacret will promote WVH travel products and services
to all of its customers where legally supported.
Agreement with
Wayne Nugent:

Seacret would enter into an agreement with Wayne
Nugent whereby Mr. Nugent would provide ongoing
services to Seacret. It is anticipated that in consideration
for these services and his agreement not to compete with
Seacret or solicit Seacret’s agents or employees (or the
WVM Sales Representatives), Mr. Nugent would receive
the following consideration:
a. Mr. Nugent’s current top position in the WVH
downline structure would be moved over to Seacret in
the same capacity such that he would hold the same
position within that WVH downline structure.
b. Mr. Nugent would be engaged as a Seacret Visionary
Leader and would serve on an advisory board of
global sales leaders.
c. Seacret would provide Mr. Nugent with a sales

override equal to two and one-half percent
(2.5%) of the gross revenue received by Seacret
from all sales made by WVH Sales
Representatives of WVH travel-related products
and services and Seacret products and services.

Once Seacret pays WVH a total of $8,500,000.00 in
Royalty Payments, as described in section (c) of the
Purchase Price section, above, then Seacret would
make Royalty Payments to Mr. Nugent equal to onehalf percent (0.5%) of the gross revenues derived
from all sales by WVH’s Sales Representatives of
WVH travel products and services and Seacret
products and services until such time as all Royalty
Payments paid to WVH and/or Mr. Nugent equal
$12,000,000.00 (Twelve Million and no/100
Dollars).

d. The issuance of membership interest options in
Seacret to Mr. Nugent equal to 5% of Seacret when
total sales by the WVH Sales Representatives and
customers post-Closing equals at least $200 million
and equal to an additional 5% (non-dilutive of the
initial 5%, for a total of 10%) when at least $400

{00522830.1 }
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million in total revenue is derived from all sales
attributed to the WV representative and customer
audience.

II.

Credit

The Parties acknowledge that they entered into a separate
agreement (the “Interim Agreement”) whereby Seacret
agreed to pay certain royalties to WVM on an interim
basis pending the consummation and closing of the
Transaction. The Parties agree that any royalties paid by
Seacret to WVH in connection with that Interim
Agreement shall be credited against the Purchase Price set
forth herein.

Closing Date:

The Parties anticipate that the closing of the Transaction
will occur no later than November [ ], 2020 (the “Closing
Date”).

Operative Provisions of this letter

Following the date upon which this letter is signed by WVH and by Seacret (the “Execution Date”),
this letter shall survive and remain in full force and effect until the earliest of (i) the Closing Date; (ii) the
date on which Seacret notifies WVH in writing that it no longer desires to pursue the Transaction; or
(iii) November [ ], 2020, unless WVH and Seacret mutually agree to extend such time period. The period
that this letter is in effect shall be referred to as the “Effective Period.”
During the Effective Period and subject to applicable law, WVH will provide Seacret and its
attorneys and accountants with reasonable access to all information, books, records, and data relating to
their respective businesses and assets. All due diligence materials and information obtained as a result of
such examination shall be treated as confidential information subject to paragraph 4 of this Section II.
During the Effective Period, no Party shall disclose information concerning this letter, the
Definitive Agreement, or the transactions contemplated hereby or thereby without the prior written consent
of the other Party, and each Party shall consult with and obtain the prior written consent of the other Party
as to the form and substance of any press release or other disclosure; provided that nothing contained herein
shall prevent any Party from disclosing any information to its attorneys, accountants, bankers, and lenders
or as may be required to be disclosed in accordance with any law, regulation, or order of a court or regulatory
agency of competent jurisdiction.
All information that is furnished to either Party (the “Receiving Party”) by the other Party (the
“Disclosing Party”) during the Effective Period shall be treated as confidential, and the Receiving Party
shall take normal and reasonable precautions to preserve the confidentiality of such information until the
Closing Date. If a closing of the Transaction does not occur, this provision shall remain in effect indefinitely
following the expiration or termination of the Effective Period and, upon termination of this letter, the
Receiving Party shall return all documents and other materials containing, reflecting, and referring to such
information and shall take normal and reasonable precautions to preserve the confidentiality of such
information. The Receiving Party’s obligations hereunder shall not apply to any information that: (i) was
already in its possession prior to the disclosure thereof by the Disclosing Party; (ii) was then generally
known to the public; (iii) became known to the public through no fault of the Receiving Party or any of its

{00522830.1 }
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agents or representatives; or (iv) was disclosed to the Receiving Party by a third party unaffiliated with the
Disclosing Party who was not bound by an obligation of confidentiality to the Disclosing Party.
This letter supersedes all prior or contemporaneous negotiations, understandings, and agreements
between WVH, Seacret, and representatives of WVH.
Arizona law shall govern any dispute under this letter or the Definitive Agreement, and venue for
any action under this letter or the Definitive Agreement shall be proper only in Maricopa County, Arizona.
The Parties shall provide, in the Definitive Agreement, for the mediation of any disputes prior to the
institution of litigation.
WVH and the Sellers agree to bear their own costs and expenses in connection with the Transaction
contemplated by this letter, including any costs associated with any finder, broker, sales agent, or
investment banker retained by such Party in connection herewith.
Except for the agreements regarding confidentiality, governing law/venue, and costs set forth in
this Section II, neither Party will have any obligation regarding the Transaction contemplated herein unless
and until the Definitive Agreement is executed and delivered by them after necessary corporate or other
organizational authorization.
If this letter meets with your approval, please so indicate by executing this letter in the space
provided below.
WorldVentures Holdings, LLC

By:
Agreed and Acknowledged:
Seacret Direct, LLC

By:

{00522830.1 }

Izhak Ben Shabat,
Chief Executive Officer

Wayne Nugent,
Chief Executive Officer
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EXHIBIT 7

This Agreement (“Agreement”), dated November 11, 2020 (the “Effective Date”), is
entered into by and between WorldVentures Marketing, LLC, a Nevada limited liability company
(“WVM”), with its primary place of business located at 5100 Tennyson Parkway, Plano, TX
75025, and Seacret Direct LLC, an Arizona limited liability company (“Seacret”), with its primary
place of business located at 8125 N. 86th Place, Scottsdale, AZ 85258. WVM and Seacret are
referred to herein, collectively, as the “Parties,” and individually, as a “Party”.
RECITALS
Whereas, WVM is a multi-level marketing company that markets and sells lifestyle
membership products and services to customers (“Members”);
Whereas, Seacret sells proprietary products including dietary supplements, nutritional and
skincare (“Product” or “Products”) through its network of sales representatives;
Whereas, WVM and Seacret are parties to a Co-Marketing Agreement dated July 22, 2020
(the “Co-Marketing Agreement”);
Whereas, due to its current financial situation, WVM has requested that Seacret assist it in
protecting and maintaining its sales force, including all members of WVM’s downline organization
(collectively, the “WVM Sales Representatives”), by allowing WVM Sales Representatives to join
Seacret’s downline organization in order to sell, and directly receive a commission for selling,
Seacret products;
Whereas, in addition to providing commissions to WVM Sales Representatives, Seacret is
willing to pay a royalty to WVM to assist WVM with its current financial situation; and
Whereas, Seacret is willing to assist WVM in that regard pursuant to the terms of this
Agreement.
NOW, THEREFORE, in consideration of the premises, and the mutual covenants and
conditions contained herein, WVM and Seacret agree as follows:
AGREEMENT
1.

Right to Solicit WVM Sales Representatives Only
1.1

{00523096.1 }

Seacret is immediately allowed to solicit any WVM Sales Representatives
and enlist only such WVM Sales Representatives to join Seacret’s downline
organization and otherwise be associated with Seacret, as independent
contractors, in order to sell current and future Seacret products and services
and directly receive a commission or other compensation from Seacret for
such sales. In connection therewith, WVM waives, and agrees not to
enforce, any non-competition provisions or similar restrictions that might
exist in any agreements between WVM and the WVM Sales Representatives.
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For the sake of clarity, WVM Sales Representatives may continue to sell
WVM products and services while also selling Seacret products and services.
1.2 Seacret will enter into new marketing agreements with the WVM Sales
Representatives, register them as Seacret agents/sales representatives, and
pay them commissions pursuant to Seacret’s standard commissions
schedule. Seacret will maintain the current WVM downline structure within
Seacret’s sales force, and the WVM Sales Representatives would inherit
their current respective downline positions within that current WVM
downline structure at Seacret.

2.

{00523096.1 }

1.3

WVM agrees that Seacret shall have unfettered access to WVM’s database
(or other electronic materials and information) related to WVM’s downline
structure for the WVM Sales Representatives. Seacret agrees that such
information is confidential and will treat it as such pursuant to the terms of
this Agreement.

1.4

The Parties agree that during the term of this Agreement, WVM shall be
responsible for assisting the WVM Sales Representatives in continuing to
market and sell WVM’s lifestyle membership products and services to
customers, and that WVM shall be solely responsible for fulfilling such
sales. Subject to the provisions of Section 8.2, WVM shall retain all direct
commissions, indirect commissions and overrides produced by WVM Sales
Representatives selling WVM’s lifestyle membership products and services
to customers.

1.5

Seacret shall not, and shall cause their respective affiliates not to, directly or
indirectly or through any other person or entity: (i) induce or attempt to
induce any employee of WVM, including but not limited to, Paul Jenkins,
Jenny Trask, Eddie Head, Justin Call, John Halcomb, Gayle Bock, Michael
Poates, (each, an “Employee”) to leave the employment or other retention
of WVM or any of its affiliates, or in any way interfere adversely with the
relationship between any Employee and WVM or any of its affiliates, (ii)
induce or attempt to induce any Employee to work for, render services or
provide advice to, or supply confidential business information or trade
secrets of WVM or any of its affiliates to any person or entity, (iii) employ,
or otherwise pay for services rendered by, any Employee in any business
enterprise with which Seacret or any affiliate thereof may be associated,
connected, or affiliated, or (iv) induce or attempt to induce any vendor,
including, but not limited to, Grapestar International, Inc., Club Swan/AU
Card, Corp., AU Card, Ltd., AU Card, LLC, and Nvayo, Ltd. or any supplier,
to cease doing business with WVM or any of its affiliates, or in any way
interfere with the relationship between any such vendor or supplier and
WVM or any of its affiliates.

Termination of Co-Marketing Agreement
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WVM and Seacret hereby mutually agree to terminate the Co-Marketing
Agreement with immediate effect, as of the Effective Date, with the express
intent and understanding that neither Party shall have any rights against, or
continuing obligations to the other Party (financial or otherwise) under the
Co-Marketing Agreement as of the Effective Date; provided, however, that
only the following sections of the Co-Marketing Agreement shall continue to
apply between the Parties in full force and effect: 5.1, 5.2, 5.3, 5.4, 7.1, 7.2,
12.1, 12.2. 12.3, 12.4, 13.1, 13.7, 13.8, 13.9, 13.10, 13.11, 13.14 and 13.15.

Compensation
3.1 In consideration for the agreements and covenants exchanged herein, and
during the Term of this Agreement, Seacret will make royalty payments to
WVM, up to a total of $12,000,000.00 (Twelve Million and no/100 Dollars)
(the “Royalty Payments”), as follows, subject to the following conditions, and
pursuant to the following schedule:
(a) Seacret will pay royalties to WVM equal to five percent (5.0%) of the Gross
Revenues (“Gross Revenues” is defined as all revenue generated from sales
of Seacret Products by WVM Sales Representatives, minus sales tax, credit
card processing fees and shipping and handling costs) until such time as the
total amount of Royalty Payments paid to WVM equals $7,000,000.00 (Seven
Million and no/100 Dollars).
(b) Once Seacret pays WVM a total of $7,000,000.00 in Royalty Payments, as
described in (a), above, then Seacret would make Royalty Payments to WVM
equal to four percent (4.0%) of the Gross Revenues derived from all sales by
WVM Sales Representatives of Seacret Products until such time as the
additional amount of Royalty Payments paid to WVM equals $1,500,000.00
(One Million, Five Hundred Thousand and no/100 Dollars).
(c) Once Seacret pays WVM a total of $8,500,000.00 in Royalty Payments, as
described in (a) and (b), above, then Seacret would make Royalty Payments
to WVM equal to three percent (3.0%) of the Gross Revenues derived from
all sales by WVM Sales Representatives of Seacret Products until such time
as the additional amount of Royalty Payments paid to WVM equals
$1,500,000.00 (One Million, Five Hundred Thousand and no/100 Dollars).
(d) Once Seacret pays WVM a total of $10,000,000.00 in Royalty Payments, as
described in (a), (b) and (c), above, then Seacret would make Royalty
Payments to WVM equal to three percent (2.5%) of the Gross Revenues
derived from all sales by WVM Sales Representatives of Seacret Products
until such time as the additional amount of Royalty Payments paid to WVM
equals $2,000,000.00 (Two Million and no/100 Dollars).
3.2

{00523096.1 }

Seacret, shall for a period of four (4) years after their creation, keep,
maintain and preserve complete and accurate records and accounts,
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including all invoices, correspondence, ledgers, financial and other records
pertaining to the sales of Seacret Products by WVM Sales Representatives
covered hereunder and to the payment of any Royalty Payments by Seacret
and such records and corporate accounts shall be available for inspection
and audit at Seacret's corporate offices as designated by Seacret, at any time
or times during the Term of this Agreement or within ninety (90) days
thereafter, but at no time more than once per year, during reasonable
business hours, by WVM or its nominee.
3.3

4.

Representations and Warranties
4.1

4.2

{00523096.1 }

As additional consideration to WVM, Seacret agrees to make and diligently
pursue the offer to purchase certain of WVM’s assets as outlined in the
attached Letter of Intent; provided however, Seacret reserves the right to
require “stalking horse” protections if such purchase proceeds pursuant to a
marketing and auction process, including in connection with a section 363
bankruptcy sale. Seacret will also be entitled to credit any amount it pays to
WVM under this Agreement towards the purchase price in any definitive
documentation to purchase certain of WVM’s assets.

Seacret represents and warrants to WVM that:
4.1.1

Seacret has the full legal right, power and authority to enter into this
Agreement.

4.1.2

This Agreement is the legal, valid, and binding obligation of
Seacret, enforceable against Seacret in accordance with its terms,
except as enforceability may be limited by bankruptcy,
insolvency, or other similar laws of general application or by
general principles of equity.

4.1.3

Seacret is not subject to, nor is it aware of, any pending or threatened
order, injunction, enforcement action or other proceeding by any
local, state or federal governmental agency that would limit this
Agreement or its ability to enter this Agreement.

4.1.4

Seacret agrees that this Agreement shall have no impact upon
WVM’s’ sale of travel products to its Members or through the
WVM Sales Representatives, and that any fulfillment of such travel
products by Seacret will be negotiated independent of this
Agreement.

WVM represents to Seacret that:
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4.2.1

WVM has the full legal right, power and authority to enter into this
Agreement.

4.2.2

This Agreement is the legal, valid, and binding obligation of
WVM, enforceable against WVM and its affiliates, including
World Ventures Holdings, LLC, in accordance with its terms,
except as enforceability may be limited by bankruptcy,
insolvency, or other similar laws of general application or by
general principles of equity.

4.2.3

The signing and delivery of this Agreement by WVM and the
performance by WVM of all of WVM’s obligations under this
Agreement will not breach any agreement to which WVM is a
party, or give any person the right to accelerate any obligation of
WVM; violate any law, judgment, or order to which WVM is
subject; or require the consent, authorization, or approval of any
person, including but not limited to any governmental body.

4.2.4

WVM is not subject to, nor is it aware of, any pending or threatened
order, injunction, enforcement action or other proceeding by any
local, state or federal governmental agency that would limit this
Agreement or its ability to enter this Agreement..

4.2.5

WVM understands and agrees that this Agreement shall have no
impact upon Seacret’s sale of its Products to its agents and
customers.

Indemnification
5.1

Seacret shall defend, indemnify and hold harmless WVM, its officers,
directors, officers, agents and employees from and against any and all
damages, losses, liabilities, claims, suits, costs and expenses (including
reasonable attorney fees) (collectively, “Claims”) resulting from or
relating to any breach by Seacret of any provision, warranty or covenant,
under this Agreement.

5.2

WVM agrees to defend, indemnify and hold harmless Seacret, its
directors, officers, agents and employees from and against any and all
damages, losses, liabilities, claims, suits, costs and expenses (including
reasonable attorney fees) (collectively, “Claims”) resulting from or
relating to any breach by WVM of any provision, warranty or covenant
under this Agreement.

5.3

The party entitled to indemnification under this Section 5 (the
“Indemnified Party”) will provide the party obligated to provide
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indemnification (the “Indemnifying Party”) with prompt notice of any
third-party Claim for which its seeks indemnification, provided that the
failure to do so will not excuse the Indemnifying Party of its obligations
except to the extent prejudiced by such failure or delay. The Indemnifying
Party will have the sole right to control the defense and settlement of the
third-party Claim, provided that the Indemnifying Party may not, without
the Indemnified Party’s consent, enter into any settlement which admits
guilt, liability or culpability on the part of the Indemnified Party. The
Indemnified Party will provide reasonable cooperation to the
Indemnifying Party in defending any third-party Claim.
5.4

6.

EXCEPT WITH RESPECT TO EACH PARTY’S INDEMNIFICATION
OBLIGATIONS UNDER THIS AGREEMENT, UNDER NO
CIRCUMSTANCES SHALL EITHER PARTY OR THEIR AFFILIATES
HAVE ANY LIABILITY WHATSOEVER TO THE OTHER PARTY
FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES, SUCH AS,
BUT NOT LIMITED TO, LOSS OF PROFIT OR REVENUE; LOSS OF
USE OF THE PRODUCTS; COST OF CAPITAL; OR CLAIMS
RESULTING FROM CONTRACTS BETWEEN A PARTY’S
CUSTOMERS AND/OR SUPPLIERS.

Term, Termination & Effects of Termination
6.1

Term. This Agreement shall be effective unless and until Seacret
consummates, and closes on, a purchase of certain of WVM’s assets as
outlined in the attached Letter of Intent (the “Term”), unless terminated
sooner.

6.2

Termination.
6.2.1

6.3

7.
{00523096.1 }

Termination for Material Breach. Either Party may terminate this
Agreement upon written notice to the other Party, if such other Party
materially breaches this Agreement and the breach remains uncured
for a period of thirty (30) days after receipt of written notice of such
breach.

Effect of Termination. The Parties agree that the termination of this
Agreement shall not prevent Seacret from continuing to solicit and have
WVM Sales Representatives market and sell Seacret products and services,
or release Seacret from continuing to pay such WVM Sales Representatives
commissions or other compensation in connection with such sales.

Confidentiality
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7.1. “Confidential Information” means this Agreement and all confidential or
otherwise proprietary business and technical information relating to the
Parties and their respective businesses, including, without limitation, ideas,
know-how, trade secrets, production, manufacturing techniques, recipes and
formulas, sources of supply, pricing, costing, and accounting procedures, and
customer information. Confidential Information does not include information
that is in the public domain at the time of disclosure by the disclosing Party;
that enters the public domain after disclosure by the disclosing Party through
no fault of the receiving Party; that was or is separately disclosed to the
receiving Party by a third party not itself subject to an obligation of
confidentiality to the disclosing Party with respect to such information; or
that was in the receiving Party’s possession at the time of disclosure by the
disclosing Party.

8.

7.2

Each Party agrees to maintain the other Party’s Confidential Information in
strict confidence and, except to the extent expressly permitted in this
Agreement or otherwise consented to in writing by the other Party, that the
Confidential Information will not be disclosed by it or its “Representatives”
(defined to include affiliates, directors, shareholders, officers, employees,
agents, subcontractors, consultants, members, managers, advisors, or other
representatives including legal counsel, and accountants or any “Person”
(defined to include individuals, partnerships, companies, limited liability
companies, entities, corporations, or agents thereof) except with the specific
prior written consent of the other.

7.3

The Parties agree that each of their downline organizations (i.e. names,
addresses and other personally identifiable information commonly used in the
MLM industry to identify members, agents and representatives of each
organization) constitute their proprietary and confidential information.

Insurance and Commissions
8.1 During the Term of this Agreement, each Party shall maintain (i) Workers’
Compensation and Employees’ Liability Insurance (as required by law); and
(ii) Public Liability Insurance including Contractual Liability and Products
Liability Coverage with a combined single limit of not less than Five Million
Dollars ($5,000,000). The insurance policies shall be claims based and name
the other Party as an additional insured party and provide that at least thirty
(30) days prior written notice of cancellation, amendment, or lapse of coverage
shall be given to said additional insured by the insurer. Each Party will submit
policies and/or certificates of insurance evidencing the above coverage to the
other Party upon the other Party’s reasonable written request.
8.2

{00523096.1 }

During the Term of this Agreement, each Party shall timely pay any
commissions due from such Party to the WVM Sales Representatives for
products or services sold during the Term of this Agreement. Nothing in this
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section obligates Seacret to pay commissions due from WVM to the WVM
Sales Representatives, and nothing in this section obligates WVM to pay
commissions due from Seacret to the WVM Sales Representatives.
9.

Reserved

10.

Intellectual Property
10.1 Seacret’s Intellectual Property. Seacret is and shall be the sole owner of all
intellectual property rights, including patent rights, trade secrets or other
proprietary information relating to Seacret’s Products (“Seacret’s Intellectual
Property”). WVM shall not, directly or indirectly, modify the features or
functionality of, copy or create derivative products using all or any portion of,
analyze or remove components from, decompile, or otherwise reverse
engineer or attempt to reverse engineer or derive techniques, ingredients,
know-how or processes from the Products or permit or encourage any thirdparty to do so. Unless otherwise expressly stated herein, this Agreement does
not confer to WVM any intellectual property or other rights with respect to
Seacret's Products, brand, formulas, packaging, or any names or logos used
in connection with the Products. As between Seacret and WVM, Seacret owns
and shall continue to own all such intellectual property rights.
10.2 WVM’s Intellectual Property. WVM is and shall be the sole owner of all
intellectual property rights, including patent rights, trade secrets or other
proprietary information relating to WVM’s business (“WVM’s Intellectual
Property”). Seacret shall not, directly or indirectly, modify the features or
functionality of, copy or create derivative products using all or any portion
of, analyze or remove components from, decompile, or otherwise reverse
engineer or attempt to reverse engineer or derive techniques, ingredients,
know-how, travel booking platforms, software, patents, formulas, or
processes or permit or encourage any third-party to do so. Unless otherwise
expressly stated herein, this Agreement does not confer to Seacret any
intellectual property or other rights with respect to WVM’s travel booking
platforms, software, patents, formulas, brand, packaging, or any names or
logos used in connection with the WVM’s business. As between Seacret and
WVM, WVM owns and shall continue to own all such intellectual property
rights.

11.

Trademarks and Tradenames
11.1 The Parties recognize that the corporate name and respective trademarks or
tradenames of the other are valuable and that all goodwill associated with use
of such names and marks shall inure to the benefit of the other. Either Party
shall have the right to terminate this Agreement immediately in the event that
the other Party acts in a manner which would negatively impact the reputation

{00523096.1 }
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of such Party and/or of its name or marks and/or would infringe or dilute the
value of the other Party’s name or marks or which is not in compliance with
applicable law in the United States or any other country in which either Party
conducts business as the case may be. Each Party shall be solely responsible
for the registration and maintenance of its trademarks and tradenames in the
Territory. During the Term of this Agreement, each Party shall grant the other
Party a revocable, limited, non-assignable license to use its corporate name,
trademarks or tradenames in connection with its promotion or operation of
the program described hereunder.
12.

{00523096.1 }

Dispute Resolution
12.1

The Parties shall in good faith attempt to resolve any dispute arising out of
or relating to this Agreement promptly by negotiations between executives
who have authority to settle the controversy. A party may give the other
parties written notice of any dispute not resolved in the normal course of
business. Within 20 days after delivery of that notice, executives of the
affected parties shall meet at a mutually acceptable time and place, or by
teleconference and thereafter as often as they reasonably deem necessary,
to exchange relevant information and to attempt to resolve the dispute. If
the matter has not been resolved within 60 days of the disputing party's
notice, or if the parties fail to meet within 20 days, either party may initiate
mediation of the controversy or claim as provided in Section 12.3.

12.2

Any controversy or claim arising out of or relating to this Agreement or the
existence, validity, breach or termination thereof, whether during or after its
Term, will be finally settled by compulsory arbitration in accordance with
the Commercial Arbitration Rules and Supplementary Procedures for
Commercial Arbitration of the American Arbitration Association (“AAA”).

12.3

To initiate arbitration, either party will file the appropriate notice at the
appropriate Regional Office of the AAA. The arbitration proceeding will
take place in Plano, Texas, for a period not to exceed three (3) days. The
arbitration panel will consist of three (3) arbitrators, one arbitrator
appointed by each Party and a third neutral arbitrator appointed by the AAA.
Any communication between a Party and any arbitrator will be directed to
the AAA for transmittal to the arbitrator.

12.4

The arbitral award will be the exclusive remedy of the Parties for all claims,
counterclaims, issues or accountings presented or plead to the arbitrators.
The award will (i) be granted and paid in U.S. Dollars exclusive of any tax,
deduction or offset and (ii) include interest from the date of breach or other
violation of the Agreement until the award is fully paid, computed at the
then-prevailing LIBOR rate. Judgment upon the arbitral award may be
entered in any court that has jurisdiction thereof. Any additional costs, fees
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or expenses incurred in enforcing the arbitral award will be charged against
the Party that resists its enforcement.
13.

{00523096.1 }

Miscellaneous
13.1

Relationship of Parties. Seacret and WVM are independent contractors for
the purpose of this Agreement. Neither the execution, delivery nor
performance of this Agreement will be construed to constitute either party
as an agent or representative of the other for any purpose. Neither the
execution, delivery nor performance of this Agreement will be deemed to
establish a joint venture or partnership between the Parties. Except as
otherwise provided herein, neither Party has the authority to (i) bind the
other Party by or to any contract, representation, understanding, act or deed,
(ii) represent that either Party is an agent of the other Party, or (iii) represent
that either Party is responsible for the acts or omissions of the other Party.

13.2

Force Majeure. The Parties shall not be responsible for any failure to
perform due to unforeseen circumstances or causes beyond their reasonable
control, including but not limited to acts of God, war, riot, embargoes, acts
of civil or military authorities, fires, floods, accidents, strikes, epidemics,
pandemics, or shortages of transportation, facilities, fuel, energy, labor, or
materials. In the event of any such delay, the Parties may defer performance
hereunder for a period equal to the time of such delay.

13.3

Severability. If any provision of this Agreement shall be prohibited or
unenforceable by any applicable law, the provision shall be ineffective
only to the extent and for the duration of the prohibition or
unenforceability, without invalidating any of the remaining provisions.

13.4

Waiver. The temporary, limited, or specific waiver of any term,
provision, or condition of this Agreement or a breach thereof will not be
considered a waiver of any other term, provision, or condition, or of any
subsequent breach of the same term, provision, or condition.

13.5

Amendment. This Agreement may be amended only by a written document
signed by the party against whom enforcement is sought.

13.6

Assignability. This Agreement shall be binding upon and be for the benefit
of the Parties and their legal representatives, successors, and assigns.
Neither party may assign this Agreement without the prior written consent
of the other.

13.7

Choice of Law. This Agreement shall be interpreted and construed in
accordance with the laws of the state of Arizona, without giving effect to,
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choice of law rules. The Parties consent to jurisdiction and venue in the state
and federal courts located in Collin County, Texas.
13.8

Notice. All Payments must be remitted via ACH funds. All notices shall be
made in writing and may be given by personal delivery, via overnight
courier requiring a signature for delivery, or by certified or registered mail,
return receipt requested. Notices sent by mail should be addressed as
follows:
WorldVentures Marketing, LLC
Attn: Eric Haynes, Chief Legal Officer
5100 Tennyson Parkway
Plano, Texas 75024
Email: ehaynes@worldventures.com
Seacret Direct LLC
Attn: Izhak Benshabat
8125 N. 86th Place
Scottsdale, AZ 85258
Email: izhak@seacret.com
and when so addressed shall be deemed given five (5) days after
deposited in the U.S. mail, first class, postage prepaid, and postmarked. In
all other instances, notices, bills, and payments shall be deemed given at the
time of actual delivery. Changes may be made in the names and addresses
of the person to whom notices, bills, and payments are to be given by giving
notice pursuant to this section.

13.9

Construction. Section headings are included for convenience but shall not
form a part of the Agreement or affect the interpretation of any part hereof.
The word “including” is used in this Agreement in a non-exclusive sense
and, unless otherwise expressly set forth, shall be interpreted as being
illustrative and not limiting.

13.10

No Third-Party Beneficiaries. Nothing herein is intended or shall be
construed to confer upon any person or entity other than the Parties and
their successors or assigns, any rights or remedies under or by reason of
this Agreement.

13.11 Expenses. Each party shall bear its own expenses associated with this
Agreement.
13.12 Compliance. Each Party will comply with all laws relating to the
performance of this Agreement including federal and state laws, rules and
{00523096.1 }
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regulations and represents and warrants that execution of this Agreement
and performance of its obligations under this Agreement does not and will
not breach any other agreement to which it is or will be a party, including
but not limited to any agreements with its customers.
13.13 Press Releases. Neither Party shall publish any press release, make any
other public announcement or otherwise communicate with any news
media concerning this Agreement or the transactions contemplated hereby
without the prior written consent of the other Party; provided, however, that
nothing contained herein shall prevent either Party from promptly making
all filings with governmental authorities as may, in its judgment be required
or advisable in connection with the execution and delivery of this
Agreement or the consummation of the transactions contemplated hereby.
13.14 Counterparts & Electronic Signatures. This Agreement may be signed in
counterparts. A fax transmission of a signature page will be considered an
original signature page. Any signature (including any electronic symbol or
process attached to, or associated with, a contract or other record and
adopted by a Party with the intent to sign, authenticate or accept such
contract or record) hereto or to any other certificate, agreement or document
related to this transaction, and any contract formation or record-keeping
through electronic means shall have the same legal validity and
enforceability as a manually executed signature or use of a paper-based
recordkeeping system to the fullest extent permitted by applicable law,
including the Federal Electronic Signatures in Global and National
Commerce Act, the Texas State Electronic Signatures and Records Act, or
any similar state law based on the Uniform Electronic Transactions Act,
and the parties hereby waive any objection to the contrary.
13.15 Entire Agreement. This Agreement embodies the entire understanding of
the Parties and shall supersede all previous communications,
representations or understandings either oral or written between the Parties
relating to the subject matter hereof.

ACCEPTED AND AGREED:
SEACRET DIRECT, LLC:
By:

{00523096.1 }

Izhak Benshabat
Title: Managing Member

WORLDVENTURES MARKETING, LLC

By: ____________________________
Wayne Nugent
Title: Chief Executive Officer
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ADVERSARY PROCEEDING COVER SHEET
(Instructions on Reverse)
PLAINTIFFS

Spherature Investments LLC; Rovia, LLC;
WorldVentures Marketing Holdings, LLC;
WorldVentures Marketplace, LLC;
WorldVentures Marketing, LLC; WorldVentures Services, LLC

Desc

ADVERSARY PROCEEDING NUMBER
(Court Use Only)

DEFENDANTS
Seacret Direct LLC

ATTORNEYS (Firm Name, Address, and Telephone No.) ATTORNEYS (Firm Name, Address, and Telephone No.)

Robert Slovak and Steven C. Lockhart
Foley & Lardner LLP
2021 McKinney Ave., Suite 1600
Dallas, TX 75201

Phillip Lamberson, Stephen R. Clarke, AnnMarie Chiarello
Winstead PC
2728 N. Hardwood Street, Suite 500
Dallas, TX 75201

PARTY (Check One Box Only)
PARTY (Check One Box Only)
□ Debtor
□ U.S. Trustee/Bankruptcy Admin
□ Debtor
□ U.S. Trustee/Bankruptcy Admin
□ Creditor
□ Creditor
□ Other
□ Other
□ Trustee
□ Trustee
CAUSE OF ACTION (WRITE A BRIEF STATEMENT OF CAUSE OF ACTION, INCLUDING ALL U.S. STATUTES INVOLVED)

Pursuant to Federal Rules of Bankruptcy Procedure 7001(1), (7), (9) this action seeks damages and injunctive relief and/or any other relief to which the Plaintiffs are justly entitled at equity or law
under (1) tortious interference with existing contract; (2) aiding and abetting fiduciary breach; (3) trademark infringement; (4) harmful access by computer;
(5) conversion; (6) misappropriation of effort; (7) request for declaratory relief; (8)request for injunctive relief pursuant to Fed. R. Civ. P. 65 fraudulent transfer; (9) TUFTA; (10) breach of contract; and
(11) request for injunctive relief pursuant to Fed. R. Civ. P. 65

NATURE OF SUIT
(Number up to five (5) boxes starting with lead cause of action as 1, first alternative cause as 2, second alternative cause as 3, etc.)

□ 11-Recovery of money/property - §542 turnover of property
□ 12-Recovery of money/property - §547 preference
□ 13-Recovery of money/property - §548 fraudulent transfer
□ 14-Recovery of money/property - other
FRBP 7001(1) – Recovery of Money/Property

□ 21-Validity, priority or extent of lien or other interest in property
FRBP 7001(2) – Validity, Priority or Extent of Lien

□

FRBP 7001(3) – Approval of Sale of Property
31-Approval of sale of property of estate and of a co-owner - §363(h)

□
□
□
□
□

FRBP 7001(6) – Dischargeability (continued)
61-Dischargeability - §523(a)(5), domestic support
68-Dischargeability - §523(a)(6), willful and malicious injury
63-Dischargeability - §523(a)(8), student loan
64-Dischargeability - §523(a)(15), divorce or separation obligation
(other than domestic support)
65-Dischargeability - other

□ 71-Injunctive relief – imposition of stay
□ 72-Injunctive relief – other
FRBP 7001(7) – Injunctive Relief

□ 41-Objection / revocation of discharge - §727(c),(d),(e)

□ 81-Subordination of claim or interest

□ 51-Revocation of confirmation

□ 91-Declaratory judgment

FRBP 7001(4) – Objection/Revocation of Discharge

FRBP 7001(5) – Revocation of Confirmation

FRBP 7001(8) Subordination of Claim or Interest

FRBP 7001(9) Declaratory Judgment

FRBP 7001(10) Determination of Removed Action
□ 66-Dischargeability - §523(a)(1),(14),(14A) priority tax claims
□
01-Determination of removed claim or cause
□ 62-Dischargeability - §523(a)(2), false pretenses, false representation,
actual fraud
Other
□ 67-Dischargeability - §523(a)(4), fraud as fiduciary, embezzlement, larceny □ SS-SIPA Case – 15 U.S.C. §§78aaa et.seq.
□ 02-Other (e.g. other actions that would have been brought in state court
(continued next column)
FRBP 7001(6) – Dischargeability

if unrelated to bankruptcy case)

□ Check if this case involves a substantive issue of state law

□ Check if this is asserted to be a class action under FRCP 23

□ Check if a jury trial is demanded in complaint
Other Relief Sought

Demand $ unknown
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BANKRUPTCY CASE IN WHICH THIS ADVERSARY PROCEEDING ARISES
NAME OF DEBTOR
BANKRUPTCY CASE NO.

Spherature Investments LLC, et al.

20-42492

DISTRICT IN WHICH CASE IS PENDING

DIVISION OFFICE

Eastern

PLAINTIFF

Sherman

RELATED ADVERSARY PROCEEDING (IF ANY)
DEFENDANT

Spherature Investments LLC; Rovia, LLC;
WorldVentures Marketing Holdings, LLC;
WorldVentures Marketplace, LLC;
WorldVentures Marketing, LLC; WorldVentures Services, LLC

Kenneth E. Head

NAME OF JUDGE

Rhoades

ADVERSARY
PROCEEDING NO.

21-04058

DISTRICT IN WHICH ADVERSARY IS PENDING

DIVISION OFFICE

NAME OF JUDGE

Eastern

Sherman

Rhoades

SIGNATURE OF ATTORNEY (OR PLAINTIFF)

/s/ Steven C. Lockhart

DATE

PRINT NAME OF ATTORNEY (OR PLAINTIFF)

03/05/2021

Steven C. Lockhart

INSTRUCTIONS
The filing of a bankruptcy case creates an “estate” under the jurisdiction of the bankruptcy court which consists of
all of the property of the debtor, wherever that property is located. Because the bankruptcy estate is so extensive and the
jurisdiction of the court so broad, there may be lawsuits over the property or property rights of the estate. There also may be
lawsuits concerning the debtor’s discharge. If such a lawsuit is filed in a bankruptcy court, it is called an adversary
proceeding.
A party filing an adversary proceeding must also must complete and file Form 1040, the Adversary Proceeding
Cover Sheet, unless the party files the adversary proceeding electronically through the court’s Case Management/Electronic
Case Filing system (CM/ECF). (CM/ECF captures the information on Form 1040 as part of the filing process.) When
completed, the cover sheet summarizes basic information on the adversary proceeding. The clerk of court needs the
information to process the adversary proceeding and prepare required statistical reports on court activity.
The cover sheet and the information contained on it do not replace or supplement the filing and service of pleadings
or other papers as required by law, the Bankruptcy Rules, or the local rules of court. The cover sheet, which is largely selfexplanatory, must be completed by the plaintiff’s attorney (or by the plaintiff if the plaintiff is not represented by an
attorney). A separate cover sheet must be submitted to the clerk for each complaint filed.
Plaintiffs and Defendants. Give the names of the plaintiffs and defendants exactly as they appear on the complaint.
Attorneys. Give the names and addresses of the attorneys, if known.
Party. Check the most appropriate box in the first column for the plaintiffs and the second column for the defendants.
Demand. Enter the dollar amount being demanded in the complaint.
Signature. This cover sheet must be signed by the attorney of record in the box on the second page of the form. If the
plaintiff is represented by a law firm, a member of the firm must sign. If the plaintiff is pro se, that is, not represented by an
attorney, the plaintiff must sign.
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United States Bankruptcy Court
Eastern

District Of

In re Spherature Investments LLC, et, al.
Debtor
Spherature Investments LLC, et al.
Plaintiff

Seacret Direct LLC
Defendant

)
)
)
)
)
)
)
)
)
)
)

Texas
Case No. 20-42492
Chapter 11

Adv. Proc. No.

SUMMONS IN AN ADVERSARY PROCEEDING
YOU ARE SUMMONED and required to file a motion or answer to the complaint which is attached to
this summons with the clerk of the bankruptcy court within 30 days after the date of issuance of this
summons, except that the United States and its offices and agencies shall file a motion or answer to the
complaint within 35 days.
Address of the clerk:

660 North Central Expressway, Suite 300B
Plano, TX 75074

At the same time, you must also serve a copy of the motion or answer upon the plaintiff's attorney.
Name and Address of Plaintiff's Attorney: Robert Slovak and Steven C. Lockhart
Foley & Lardner LLP
2021 McKinney Ave., Suite 1600
Dallas, TX 75201
If you make a motion, your time to answer is governed by Fed. R. Bankr. P. 7012.

IF YOU FAIL TO RESPOND TO THIS SUMMONS, YOUR FAILURE WILL BE DEEMED
TO BE YOUR CONSENT TO ENTRY OF A JUDGMENT BY THE BANKRUPTCY COURT
AND JUDGMENT BY DEFAULT MAY BE TAKEN AGAINST YOU FOR THE RELIEF
DEMANDED IN THE COMPLAINT.

(Clerk of the Bankruptcy Court)
Date:

By:

(Deputy Clerk)
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CERTIFICATE OF SERVICE
I,
the complaint was made

(name), certify that service of this summons and a copy of
(date) by:



Mail service: Regular, first class United States mail, postage fully pre-paid, addressed
to:



Personal Service: By leaving the process with the defendant or with an officer or agent
of defendant at:



Residence Service: By leaving the process with the following adult at:



Certified Mail Service on an Insured Depository Institution: By sending the process by
certified mail addressed to the following officer of the defendant at:



Publication: The defendant was served as follows: [Describe briefly]



State Law: The defendant was served pursuant to the laws of the State of
follows: [Describe briefly]

, as

If service was made by personal service, by residence service, or pursuant to state law, I further
certify that I am, and at all times during the service of process was, not less than 18 years of age and
not a party to the matter concerning which service of process was made.
Under penalty of perjury, I declare that the foregoing is true and correct.

Date

Signature
Print Name:
Business Address:

