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manager of the company. Engler has at all pertinent times been the majority owner of the 

Related Companies and has been the controlling Director and manager of each of them. 

Engler frequently uses the aliases "Jaid Black," "Tia Isabella" and "Jasmine LeVeaux" in 

her public writings and other communications relevant to this Complaint. 

4. Marks is an individual residing in Summit County, who is Engler's mother 

and the owner of 5% of the shares of EC. Marks has at all pertinent times been a Director 

and manager of EC. Marks was President and CEO of EC at the time of Brashear's 

termination to present. Upon information and belief, Marks is an owner, Director and 

manager of some or all of the Related Companies. 

5 .  The Related Companies were, at times relevant to this Complaint, Ohio 

corporations or other forms of entity, with their principal places of business in Summit 

County. They operated in conjunction with EC and one another in the publication of 

romance fiction and related materials. Upon information and belief, some or all of the 

assets and liabilities of EC have been transferred by agreement or operation of law to the 

Related Companies. 

FACTS 

6. Prior to her termination, Brashear had disagreements with Engler and Marks 

concerning the management of EC, both as a Director and Officer of the company and as a 

minority shareholder. These disagreements included Brashear's concerns that assets, 

resources and business opportunities of EC were being diverted improperly to the Related 

Companies for the benefit of Engler, Marks, the Related Companies and the Related 

Companies' other shareholders and that Engler and Marks were improperly interfering 

with Brashear's ability to do her job, failure to communicate pertinent information and 

exclusion from decision making required for Brashear's job and as a shareholder. 

7. Brashear has demanded inspection of the books and records of EC, which 
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has been refused without justification. 

8. EC has failed without justification to pay Brashear sums to which Brashear 

is entitled as a shareholder. Brashear has been obligated to pay personal income taxes 

based on her percentage interest of EC income reported and has not received pro rata 

shareholder distributions owed to her, but which have not been paid to her. 

9. Upon information and belief, EC has been operated by Engler and Marks so 

as to deprive Brashear without justification of income to which she is entitled, for the 

benefit of Engler, Marks, the Related Companies and the Related Companies' other 

owners, contrary to Engler's and Marks' fiduciary duty to Brashear as a minority 

shareholder of EC. Without limitation, Brashear alleges this to have included diverting 

EC's assets, resources and business opportunities to some or all of the Related Companies; 

excessive expenditures for the benefit of Engler and Marks; accounting manipulation to 

reduce shareholder distributions to which Brashear would properly have been entitled; and 

by terminating Brashear's employment. 

10. Brashear, Engler and Marks are parties to a Shareholders' Buy-Sell 

Agreement pertaining to the stock of EC, dated July 29,2003 ("the Buy-Sell Agreement), a 

copy of which is attached as Exhibit 1. Brashear has attempted to exercise her right to 

dispose of her shares of EC pursuant to the Buy-Sell Agreement, but Engler and Marks 

unreasonably and without legal justification have failed and refused, and have caused EC 

to fail and refuse, to perform their obligations to Brashear under the Buy-Sell Agreement. 

11. Engler, without privilege to do so, has willfully defamed Brashear by libel 

and slander, including, without limitation, by wrongly accusing her widely and publicly of 

illegal acts of discrimination, of other improper actions as an officer of EC and of lacking a 
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suitable temperament to conduct business appropriately, thereby injuring Brashear in her 

trade and occupation, all to Brashear's damage. 

12. Engler caused EC to terminate Brashear as its President and Publisher and 

as a Director without a reasonable justification for doing so, for the sole purpose of 

benefiting Engler, Marks and the Related Companies and their other owners, in willful 

derogation of Engler's fiduciary obligations to Brashear as a minority shareholder of EC 

and the contractual obligations of good faith and fair dealing with Brashear. 

13. Engler and Marks have attempted to coerce Brashear into selling Brashear's 

stock in EC at a heavily discounted price, inter alia, and by causing EC illegally to 

withhold equity distributions to Brashear and to report taxable income to the government 

in such a way as to force Brashear to have to pay taxes without having received the funds 

with which to pay such taxes, failing to provide tax documents to Brashear, and by 

conducting a public campaign against Brashear. 

FIRST CAUSE OF ACTION 

14. Brashear here re-states the allegations of the preceding paragraphs. 

15. EC has violated Brashear's right as a shareholder to inspect its books and 

records. 

16. Brashear is entitled to an injunction requiring EC to provide its books and 

records for inspection as required by law and for her costs of this action and reasonable 

attorney fees and expenses. 

SECOND CAUSE OF ACTION 

17. Brashear here re-states the allegations of the preceding paragraphs. 

18. 1iC has brcacl~cd its obligations to 13rasllcar uiidcr stntutory and common 
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Shareholder established or of which said Deceased Shareholder was a settlor, and any executor, 

administrator, personal representative and surviving joint tenant of shares of said Deceased 

Shareholder and any other person who may acquire without formal probate proceedings any right, 

title or interest in the shares of said Deceased Shareholder, all of whom are hereinafter also referred 

to as "Deceased Shareholder". 

Right of First Refusal 

Lifetime Transfer of Shareholder's Shares 

1.02. (a) If a Shareholder should desire to dispose of any or all of her shares during her 

lifetime, or upon the termination, winding up, dissolution, bankruptcy, receivership, insolvency, 

general assignment for the benefit of creditors, or similar proceeding of or by a Shareholder whether 

voluntary or involuntary, or if the shares of the Corporation owned by a Shareholder become subject 

to seizure, garnishment, execution, attachment, levy or other legal or equitable process (each of said 

events is hereinafter referred to as a "triggering event" and the Shareholder who triggered the said 

event is hereinafter referred to as the "Selling Shareholder"), the Selling Shareholder shall 

immediately offer, in writing, to sell all ofthe Selling Shareholder's shares ofthe Corporation to Tina 

M. Engler who may elect in writing within seven (7) days of said offer to purchase any or all of said 

shares at the price set forth in paragraph 1.04 hereof and on the terms set forth in paragraph 1.03 

hereof. If Tina M. Engler does not purchase all of said shares offered for sale, then the said shares 

not purchased by Tina M. Engler shall be offered for sale, in equal shares, to the issue of Tina M. 

Engler, per stirpes, who may elect in writing within seven (7) days of said offer to purchase any or 

all of said shares at the price set forth in paragraph 1.04 hereof and on the terms set forth in paragraph 

1.03 hereof. If the issue of Tina M. Engler do not purchase all of said shares offered for sale, then 
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said shares not purchased by the issue of Tina M. Engler shall be offered for sale to all of the other 

remaining surviving Shareholders, at the price set forth in Paragraph 1.04 hereof and on the terms set 

forth in Paragraph 1.03 hereof. Each such Shareholder shall have the right, at her option and 

discretion, for seven (7) days after the offer to sell the said shares has been made, to elect to purchase, 

in writing, at the price set forth in Paragraph 1.04 hereof and on the terms set forth in Paragraph 1.03 

hereof, that proportionate number of the shares offered for sale as the total number of shares of the 

Corporation owned by said Shareholder bears to the total number of outstanding shares of the 

Corporation owned by all of the Shareholders. If any Shareholder elects, at her option and discretion, 

not to purchase her full proportionate share of said shares offered for sale, then any shares not elected 

to be purchased by said Shareholder shall then be offered for sale at the same price and on the same 

terms to the other said Shareholders who may, at their option and discretion, within seven (7) days 

of the said offer to sell the shares, elect to purchase, in writing, at the price set forth in Paragraph 1.04 

and on the terms set forth in Paragraph 1.03 hereof, in addition, their proportionate number of the 

said shares not elected to be purchased. Any shares not elected to be purchased by the said 

Shareholders shall then by offered at the same price and on the same terms to the Corporation. The 

Corporation shall have the right, at its option and discretion, for seven (7) days after said offer, to 

elect to purchase, in writing, at the price set forth in Paragraph 1.04 hereof and on t l~e terms set forth 

in Paragraph 1.03 hereof, any or all of said shares so offered. 

(b) If Tina M. Engler, the issue of Tina M. Engler, the Shareholders mdor  the 

Corporation do not elect to purchase all of the shares offered for sale pursuant to Paragraph 1.02(a) 

hereof within the time prescribed in Paragraph 1.02(a), then, subject to this Paragraph 1.02(b), the 

Selling Shareholder may sell or transfer said shares not elected to be purchased to any other person 

or entity but only within thirty (30) days after the expiration of the Corporation's election period as 
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