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IN THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF TEXAS 

SHERMAN DIVISION 

SECURITIES AND EXCHANGE COMMISSION 

Plaintiff, 

v. Civil Action No.: 

THURMAN P. BRYANT, III, and FILED UNDER SEAL 
BRYANT UNITED CAPITAL FUNDING, INC. 

ARTHUR F. W AMMEL, 
WAMMEL GROUP, LLC 
THURMAN P. BRYANT, JR., 

Defendants, 

CARLOS GOODSPEED a/k/a SEAN PHILLIPS 
d/b/a TOP AGENT ENTERTAINMENT d/b/a 
MR. TOP AGENT ENTERTAINMENT 

Relief Defendants. 

APPENDIX IN SUPPORT OF PLAINTIFF'S EMERGENCY 
EX PARTE MOTION FOR TEMPORARY RESTRAINING ORDER, PRELIMINARY 

INJUNCTION, ASSET FREEZE, APPOINTMENT OF A RECEIVER, 
DOCUMENT PRESERVATION ORDER, ORDER TO MAKE ACCOUNTING 

AND OTHER EMERGENCY AND ANCILLARY RELIEF 

The Securities and Exchange Commission submits the attached appendix in support of its 

Emergency Ex Parte Motion for Temporary Restraining Order, Preliminary Injunction, Asset 

Freeze, Appointment of a Receiver, Document Preservation Order, Order to Make Accounting 

and Other Emergency and Ancillary Relief and Brief in Support. The appendix contains: 

Description Appendix 
Citation 

1 Declaration of Carol Stumbaugh App. 0001 
2 Declaration of Stephen B. Hoselton App. 0015 
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I 3 I Declaration of Chet R. Williams 
I 4 I Declaration of Barbara Gunn 

May 15, 2017 

SEC v. Bryant, et al. 
Appendix 

Texas B o. 24040120 
JESSICA B. MAGEE 
Texas Bar No. 24037757 

App. 0068 
App. 0088 

United States Securities and Exchange Commission 
Fort Worth Regional Office 
Burnett Plaza, Suite 1900 
801 CheITy Street, Unit #18 
Fort Worth, TX 76102-6882 
Ph: 817-978-6465 Ubm) 
Fax: 917-978-4927 
mageej@sec.gov 

ATTORNEYS FOR PLAINTIFF 
SECURITIES AND EXCHANGE COMMISSION 
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DECLARATION OF CHET R. WILLIAMS 

I, Chet R. Williams, hereby declare, pursuant to 28 U.S.C. § 1746. as follows 

1. I haYe personal knowledge of the matters set forth herein. and if called as a 

witness, could and would competently testify hereto under oath. 

2. l am 59 years old and Ii Ye in San Antonio. Texas. 

3. This declaration sets out facts regarding mY $50,000.00 imestment in Bryant 

United Capital Funding, Inc. ("BUCF"). 

4. Prior to my interaction with Bryant, my investment experience did not include 

imestments in the mortgage industry or in options trading. I was risk aYerse at the time of my 

imestment with BUCF. 

5. I first became acquainted of BUCF in on about July of 2016. I \ms made aKare 

of Thurman (Trey) P. Bryant, III (''Bryant") and the investment opportW1ity \\ith BUCF by 

Stephen Hoselton , a colleague at Raytheon Professional Sen;ices , LLC, where I had \rnrked for 

28 years. most recently as a prograrn manager. I understood that Mr. Hoselton \Yas 

contemplating an inrnstment \Yith BUCF 

6. In or about August 2016, I spoke \Vith Bryant on the phone. During that call, I 

indicated my desire to invest $50,000 in BUCF. Also during that call , Bryant made various 

representations regarding the BUCF imestment opportW1ity. He stated: 

a. Bryant \VOuld place my imested funds into, and they \\'ould at all times remain in, 

a secure escro\Y account that Bryant controlled: 

b. The investment v-·ith BUCF \Vas ''no risk" and that I would receiye guaranteed 

monthly distributions o[ 2.5% of my escro,,· capital balance for a total of 30% per 

year: 

DECLARATION OF CHET R. WILLI A.1\ IS PAGE I OF 3 
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c. Bryant would use the secure escrov·; accoW1t for all imestors to sen e as proof of 

fW1ds in order to collateralize short-term mortgage loans: and 

d. The loans Brvant fW1ded \vould be promptly sold to long-term lenders and 

servicers for a fee. 

At no point during this phone call or at any time before I im-ested did Bryant disclose that my 

invested funds '\'ould be commingled \Vi th BUCF operating funds or Bryanf s personal funds , or 

that my fw1ds would be, or could be, transferred to another person or entity. He did not identify 

W ammel Group, LLC or Arthur \V ammel as participants in the im estment program he 

described. 

7. ln or about August 2016, Bryant emailed me the Partnership Agreement of Bryant 

United Capital Funding (""BUCF Partnership Agreement"). I executed the BUCF Partnership 

Agreement on August 23. 2016. On August 25, 2016, Bryant sent me a fully executed BUCF 

Partnership Agreement. A true and correct copy of the executed BUCF Partnership Agreement 

is attached hereto as Exhibit J. 

8. After that call. I mailed a check in the amount of fifty thousand dollars 

($50,000.00) to Bryant at his office in Katy, Texas. 

9. I began recei' ing monthly account statements concerning my investment in or 

aroW1d October 2016. I receiye such monthly account statements directly from Bryant and 

BUCF by email from tbryant@bryantW1ited.com Mv BUCF account statements dated October 

28, 2016 ("October 2016 Accow1t Statement") and NoYember 28, 2016 ( .. November 2016 

Accmmt Statement"), each stated that I had an .. Escrow Capital Balance" of $50,000.00, a 

··calculated Account Balance .. of $50.000 00, and an --Accumulated Account Balance·' of 

$50,000.00. A true and correct copy of' the October 2016 Accounr S1atement and Novemb er 

DECLARATION OF CHET R WlLL!ArdS PAGE2 0 F3 



App. 0070

Case 4:17-cv-00336-ALM   Document 6-1   Filed 05/15/17   Page 3 of 3 PageID #:  181

2016 Account Statement are ortoched hereto. respectively. as Exhibits 2 and 3. I receiYed a 

disbursement of$l , 250.00 on NO\-ember 3, 2016 and December 5, 2016. 

10. Based on the BUCF Partnership Agreement, monthly accoW1t statements, and 

representations from Brya..'11, I W1derstood that my investment funds \\ere deposited into, and at 

all times remained in, a secme escro\\' accow1t 

11. Had I kno\rn that Bryant and BUCF would not deposit my imestment funds into 

a secure escro\\' account direct!~ · controlled by Bryant and BUCF as promised, then I '" ould not 

ha\'e im ested. 

12. Had I kno\vTI that Bryant and BUCF \\'Ould use my investment fW1ds for purposes 

undisclosed to me, then I would not haYe invested. 

13. Had l knO\rn that Bryant and BUCF would use my imestment funds to pay for 

the persona! liYing expenses for Bryant, then I vrnuld not haYe invested. 

14. Had I knO\rn that Bryant and BUCF would pay my distributions from sources 

other than the revenue from the short-term mortgage inYestment program as described to me by 

Bryant, then I \\Ould not have im·ested. 

I declare under penalty of perjury that the foregoing is true and correct 

Executed on S: / / 1... /2.. d f 7 
~~-.1--,+----'-~---f,~~~---f-~~~-

Chet R Willianis 

DECL. RATION OF CHET R . WJLLL-\ i\ IS PAGE 3 OF 3 
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·. 

modification. The Part.ners [Managing Partner} also shali make any appropriate modificaiioi1s in 'the event 
unanticipated events might otherwise cause this Agreement not to comply with Treasµry Reg4lations Section 1,704-
I~i . 

1.6. Capital Contribution. The amount in cash contribute<;! by the Partners.to the equity of the Partners~ip, whether 
initial Capital Contr.ibutions in accordanee with Section 6.2 hereof.or additional .Capital Contributions .in-accordance 
with S!!ction. 6.3 hereof. Any .reference in this Agreement 10 the Capital Contnlmtion of either Cl. Pa11ner or ariy 
pe(riii~ed assignee of a .Partner includes any Capital Co.ntriblition previousl,y made. by. any pr!or Partner to whose 
Partnership Int'e_rest the then existing Partner or ·assigi:iee succeeded. 

1.6 l Each Partner shall warrant that the ft,inds being invested in. the Partnership -are his/her own ·t\~nds. The fµnds 
are not owned to another party without proper authority to such funds . · 

1.7. Cash from Sales, Financing or Condemnation. 

1.8. Code. The Internal Re-venue Code of 1986, as amended, or corresponding provisions of subse.quent revenue 
laws. 

1.9. blstributions. Any cash distributed to a Partner. as a result of its ownership of Par.tnership .Interests (or the 
.·assi&iree of a Partner's Transferable foterest as a result of its ownership of the Transferable Interest); indu.ding but.not 
limited to distribution of Available Cash .and distribution of Cash from Sales, Financing ·or Condt'.mna,tion and 

· ·,distrjbution·s fn complete or p.artial liquidation of the Partnership. 

1.10. Managing Partner. Bryant United Capital Funding, fnc 

1 .. 11. Limited Partner or Partners. Chet Randall Williams 

i.12. Partnership. Bryant United Capital Funding, a Texas Limited Partnership. 

.. 1.13. ;partnership Interest. All of a Partner's interest in the Partnership, ipcludin_g the Partner's Transf~rabl~ Interest 
: ' and all management and other rights. · · · .. 

l .14. Percentage Interest. The percentage interest of a Partner iu the Partnersh.ip 's alloc~tioh of Prqfits, Avl!-iJab.le 
Cash, Cash from Sales, Fi oancing or Condem nation.a.nd capital of the 'Partnership, subject to fbe 'terms.arid conditions 
of this Agreement, and as set forth opposite its name on ·schedule "A" .attached hereto and incorporated -herein by 
reference. 

1.15. 'Person. Any individual, corporation, business trust, estate .• trust, partnership, limited partnership, association .• 
joint venture, limited liability company, governmental subdivision, agency or instrumentality or any other l.egal or 
cpmmercial entity. 

1.16. Profits. For each fiscal year, an amount equal to the Partnership'.s taxable income for stich fiscal year, 
i:ieteoniried in accordance with Code Section 703(a) (for this purpose, al.I items of income, gain, loss ·or :aedllction 
required to be .stated separately pursuant to Code Section 703(a)(I) shall be included in taxable income ·or loss); with 
the following adjustments: · 

1.16.l Any income of the Partnership that is exempt from federal income -tax and. not otherwise ta~en into 
a:ccqunt in computing Profits pursuant to thi·s Section shall be added to such taxable i.nc91J\e; 
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":· 

.:· ... 

.:.· "· .· 
1.16.2 Any expenditures of the Partnership described in Code Section 705(a)(2)(B) w treated as _Codi:} Section 

705(a)(2)(B) expenditures pursuant to Treasury Regulations $ection l.704-l(b)(2)(iv), and not otherwi·se taken 
into account in computing Profits or Losses pursuant to this Section, shall l?e subtracted f(orn such taxable income; 

L 16.3 To the extent an adjustment to the adjusted tax basis of any Partnership asset pursuant to Code Section 
734(b) or Code Section 743(b) is required pursuant to Treasury Regulations Sect'ion 1.704-1 (b)(2)(iv)(m')(4) to be 
taken into account in determining Capital Accounts as a r.esult of a .distribution other 'th<ln,'in 1.in4i~afion of a 
.Partner's interest, the amo.unt of such adjushnent shall be t~eated. as an hem of.gain (ifthe adjµst/llept ipcreases the 
. basis o.f the asset) or loss (if the adjustment decreases the basis of the asset) fro.m the dispqsiti9.n of ~hi:: as.set and 
shall be taken into account for purposes ·of computing Profits; and 

1 .. 16.4 Not.withstanding any other' provisions pf this S.ection, any items whkh are specta!Jy ·allocatecl pui:stiant 
to Section 8.3 hereof shall not be taken 'into account in computing Profits. 

The· amounts of the items of Partnership income, gain or deduction available to. be specially allocated pursuant to 
Section 8 . .3 hereof shall be determined by applying rules analogous to those set forth in tbis Section. 

1.17. Treasury Regulations. Regulations of the United States Treasury Department pertaining.to tbe income tax, 
as ,amended, and arty successor provisions thereto. · 

1.18, .Substitute Partner. A :Person who succeeds to the Partnership ln~erest · of any Partner, by .. sale, exchange, 
:assignment or ·otherwise? and who has been substituted for such Partner, as provided herein but 'does not--irtdµde the 
transferee of a Partner's Transferable Interest. · 

1.19. Transferable Interest. Only the Partne.r's share of Profits of the Partnership apd.·right to receive Distribution\). 

ARTICLE IT. 

FORMATION OF P ARTNERSHI}l 

:: .. -. . . ·: <:2.1. Form~tion and Name, By this Agreement and purs.uant ·to the Revised Uhiform Partnership Act{l994), th~ . 
Ge'rieral/Managing Partners hereby agree to form a general partnership doing business as. Bryan~.Un°it~d: Capital . 

· Funding Inc or such .other name as is approved by the General/Managing Partners and :such nariJe shall be u.sed at all 
. ti:n;i~ i!1 connection with the Partnership's business and. affairs. The General/Managing .Partners shall. execute such 

. a5sumed or· fictitious name certificates as may be desirable or required by law .to be filed in cpnne.ction -with tlie 
formation of the Partnership and shall cause such certificates to be filed in ali apprqpriate public records. 

2.2. Term. The term of the Partnership shall commence on the date hereof and shall continue in_ e-xistence until 
-. January 1, 2040, unless sooner terminated or extended as provided herein or by law. 

ARTICLE III. 

BUSINESS OF THE P ARTNERSHlP 

'The purpose and character of the business of the Partnership shall be the return on equity promised ~erein: 

ARTICLE IV. 

ADDRESS OF 'rHE PARTIES 

. .. /; 

. • :."·=· •· 
. •. 

'.··· '\ 

:\()) 
l) -/-; ·1 ·~ v;J 
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.•. :·:= •• 

. -;: 

; . 

4.1, l>ri~cipal Place of Business. The chief.executive o'ffice and principal place of business qfthe Partnership shall 
be majn~ained at 2i:io44 Cinco Village Center Blvd. Suite 100, Katy, TX77494. ·ThePartners·may fl:,o~time to time 
change suc'h office and principal pface of business. The P~rtners may establish. a,dditicmal .pl.aces of:.bu~i.ness of the 
Partller~bip when .and wh~re required by the Partnership's busin·ess, . · · · .. , . · 

4.2. Partner$' Addresses. The addre.ss.es of the Partners shall be tho~e stateq on· Schedule t•Au · attaci1~~ ·hereto.and . 
·incorporated herein by reference. A Partner niaY. change such address by wrHteri 'notice. to th~- other P~rtnersi which . · 
nqtice shail become effective upon receipt. · · · · · ·· · · 

ARTICLEV. 

TITLE 

Title ~o all Partnen;hip·assets shall be in the name of the Partnership .. 

ARTICLE VI. 

CONTRIBUTION TO CAPITAL.AND STATUS OF PARTNERS 

" 
6.1. :Amo:unt of Capi.taL The capital of the Partn.ership shall be-the total ammipt of Capital Contri.butio'(l_s to the 

·: '" . ~artiier!;hip by the Partners. .. · · '· · · 

. 6. .. 2. Ii:titial Capital' Contribution by the Partners. Simultaneous with .the execution of this Agreement, 'the ·p~rtner~ 
shall make the .following contril;Jution11 to the capii~l.ofthe Partnership: · 

.. .. . 
~· . :~.2, 1 Initial .Preserved ·Capital $50,00Q.OO- with the gtJ~anteed annu;:il: :Oistribution of $15.;,90Q:OQ. (l:.TSp) or 

.. : monthly distribution: rate of$1,250.00 (USD)starting-6.~ Novembe1: 3rd, :2016, and yiill remaUi s'iicli reaj~ :tl)r6ughout 
.,the life of the in)'.estment. Any· or aU reinvested ,cap!ifll w\ll gro.w at a 30% per_.y_e,,ar:Tate.,an~._maintai~· \h~:39'.Yo .Gr.owth 
per :year m1til"'Liµtit~d Partner(s)" elects to remov~ CapJtal investment..amouni In fulL:All initial fove·stfrierlt and ·any. 
and a.1i' reinv~!jled growth or a.dditi0nal capital deposits will be retained in a .secure'"escrdw ·acc61.uit, fodhe 'benefit of'. 
the· Limited Partner. No risk to capital .ace.cunt is expressed or implied by GeneraliIVIanaging. Pa1tner.. · 

6:3. Ac!dition1:1l ·C;:ipital Contributions. Additional Contributions i;an be added at any time including rdil\lested 
earnings; 

6.4. No Default implied in Obligations To Make Additional Capital Contributions 

6~5. No Assessment oo Partners. No Partner shall be assessed or be liablefor-additional Capit<il Contri.butions in 
e~cess of its "Stated initial Capital Contribution specified 'in Section 6.2 and any additional Capital ·Con'tiibutions 
.required pursuant to S.ection 6.3. 

6 .. 6. Withdrawal and Return Qf Capital. Withdrawal of capital plus any a1,d all capital growth. th~t .has been 
rei_nvested will be disbursed within 60 days from the initial request- paid .on tbe nel'.(t ~ah of the fQll.oWiJ1g' pay niont'h. 

6.7. Capital Accounts. There shall be established on the books and records of the Partnership a Capital'Accoµnt 
for each .P-cfrftier. The C~pital Account for each Partner shall at all times oe riiaiiihiiried and adjusted acc'oiding to the 
cule.s set forth in Section l.704-l.(b)(2)(iv) of the Treasury Regulations. · 

6.8. Repre,<;entations and W~rranties of Partners. Each ·of the Partners .hereby represents and warrants· fo the ·other 
-Partners that it (a) is duiy organized, validly existing a_nd in good standin~ unde~· the law,s of' the.' sh~te of. its 

. . : 
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·. ·' 

'organization; (b) has-duly executed and delivered this Agreement; and (c) has full right, poweran.d author.ity to execute 
and deliver this Agreement and to pe1form each of its obligations hereunder. 

ARTICLE VIl. 

DISTRIBUTIONS 

7.1 , Distribution.s: as described in Article VI Section 6.2.1 

7.1..1 Full. Distribution or Capital account withdraw reduction made 60 days immediately following the initial 
request ofwi~hdraw demand. 

ARTICLE VIII. 

ALLOCATION OF PROFITS FOR INCOME TAX AND ACCOUNTING PURPOSES 

. S-.1. Allocation of Profits. All Profits for accountiT\g purposes, taxable income for each fi~cal year, shall be 
.alloc'ated, on a11 annual or more ·frequent basis as determined by the Code and Treasury Regulations pi;:omulg;:ited 
th~teunder., to each Pa1iner, in the fo11owing order of priority: · 

Notwi~hstanding the foregoing, the Profits sh:;i.11 be allocated among the P.artners such that 'the Profits allocated to 
any, Partner p~1.rsuantto this Section shall, to the extent possible, not exceed the maximum amount disclosed In Section 
6 .. 2J of disdosed document unless otherwise stated in .capit~l increase sectjon of monthly statement. 

8.3. Special Allocations. No Special Allocations impli.ed or expressed. 

ARTICLE IX. 

MANAGEMENT .OF THE P ARTNER$HIP 

9.1.1vf~naging Partner; Rights, Power and Authority. Subject to the limitations .and pr.oVisions s¢t fortb ·herein. the. 
· Mar\~ging Paqnei shall have full, exclusive and complete. authority and dis<?retidn in the management anci'cpn~tol of. 
~he lartnerspip business for the purposes herein 'stated and shall make _all tjecisiort's afftfctirig the.·business of the 

: .Partner.ship. No (}ther Pa11ner shall have the rights, po.wer.or authority granted:in th\sSection 9. t. fersons ·~ealing :with 
th~. Partners.hip ;:ire entHled io rely conclusively on tl:ie power and authority of the Maniiging '{>artner: Subjec;t t(J the 
limitations and .provisions set forth herein, the Managing Partner is hereby gran1e4 the right, pqwer .and iiµtbority to 
do 6n behalf'ofthe Partnership all things whi.ch, in the Manpging Partner's sole judgment and discretioi:i; are n~cessaty, 
proper, or .desirable in co1rn.ection with its role and function as Managing Partner of lhe Partnership. f'4rther, -~he 
Managing Partner shall have all of the lights and pow:ers of a general pa,rtner as provided in the A:ct.aqd as· otherwise 

. provided by law, ~d any action taken by the Managing Partner per.mitted by this Agreement shall constitute an ac.t of 

. and serve to bµidthePartnership. · 

:9:2. Matters Requiring Joint Decision of the Partners. Notwithstanding the rights, power and authority given to the 
Managing Partner pursuant to Section 9 .1 hereof, the rights, power and authority' of the Manag~g..'fartn.ei:..slialLno.t _____ _ 
inclu.de t11e -activities set forth in this Section 9.2 ot any other provision of'this Agreement r.eqtiir.ing .the consent or 
appr.oval of each Partner, wbich shall be expressly r.etai.ned for the [unanimous] decision of the Pmners a,nd shall be 
subject to the:[ unanimous] written approval of the Partners: 

9.3. Vote 9f Partners .. Each Partner shall have an equal vote with respect to the matters set forth in $ecti.on 9.2 
hereof and<al1 othe~ matters requiring the approval, consent or other determihati9n of the Partners, iu.espe9fiV.e'of1he 
Partners' respective Percentage Interests. 
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9.4. Upon removal of Managing Partner, the pai111ershjp will cease to exist and all capital returned. to partners. 

9 .5. Duties and Obligations of the Partners. 

9.5.1 The Partners shall take all actions which may be necessary or app(opriate for the continuation of the 
Partnership's valid existence as a limited partnership under the laws of the State of Texas. 

9.5.2 Each of the Partners sball devote to the Partnership such time as may be necessary for tbe proper 
performance ofits duties hereunder. Nothing herein shall prohibit the Partners and their respective Affiliates from 
engaging in any other .busihess activities during lhe term of the Partnership, including activities which may be 
competitive with the Partnership, and nothing shall give the otber Partners any interest in any such cQmpetitive 
.acti vitfes. 

9.5.3 Tl1e Partners shall, in connection with the performance of their duties hereunder, comply, and shall cause 
the Partnership to comply, in aU respects with the laws of the United States, the State of Tex:as and any other 
applicable jurisdiction, and with the rules and regulations of any governmental Person promulgated thereunder. 

9.6. A Partner's Duty ofLoyalty. Each Partner agrees: (a) to account to the Partnership and bold as trustee for the 
Partnership any property, profit or benefit derived by such Partner in the conduct and windi11g up of the Partnership 
business or derived from a use by tile l'artner of Partnership property1 im<luding the appropriation of a Partnership 

·opportunity, and (b) to refrain from dealing with the Partnership in the conduct or winding up of the Partnership 
business as or on behalf of a party having an interest adverse to the Partnership. 

9.7. Indemnification of the Partners. Neither of the ,Pattners nor any of their respeoti ve Affiliates shall be liable to 
the ,Partnership or any Partner for any Loss or liability incurred in connection with any act performed nr omitted in 
accordance with the terms oft his Agreement, nor for negligence, except for any Joss or I iability incurred in connection 
with the fraud, gross negligence or reckless condu.cl, intentional misconduct or knowing violation of the Jaw or this 
AgreemenLof such Partner. The Partnership shall, to the fullest extent permitted by law, but onJy·to the extent of the 
assets of the Partnership, and without recourse to the separate assets of the Partners, indemnify and save harmless each 
of the Partners from and against any and all liability, loss, cost, expense or,damage incurred or sustain~ by reason of 
any act pr omission in the conduct of ·the business of Lhe Partnership, regardless of whether acting pursuant to its 
di°scr~tionary or explicit authority hereunder, except any incurred in connection ;with its fraud, gross negligence or 
reok,less co:nducl, intentional misconduct or knowing violation of the law or this Agreement. In particular, and without 
limi~ation of the foregoing, each of the Partners shall be entitled to indemnification by the Partne1:ship against the 
reasona.ble expenses, in~luding attorneys' fees actually and necessarily incurred py such Partner 'Or Affiliates, in 
~onnection with ~he defense of any suit or action to which such Partner or its Affiliates are made a party by reason of 
its posi#on as a Partner or an affiliate of such Partner herein, to the fullest extent' permitted under the previsions of 
this Agreement, the Act or any other applicable statute. Nothing herein shall make any affiliate of a Partner Liable in 
any way for the acts, omissions, obligations or liabilities of a Partner. 

ARTICLEX. 

DTSPOSITION OF P ARTNERSIDP INTERESTS 

10.1. Restrictions. 

10.1.1 Partner may sell, hypotbecate, pledge, transfer, assign or otherwise dispose of its Paitttership Interest 
with the prior written consent of the Limited Partner. For the purposes of this Agreement, the transfer:, directly or 
indirectly. of fifty percent (50%) or more of the ownership interest in a Partner shall be allowed upon notice of 
approval. Notwithstanding the foregoing provisions of this Subsection 10.1.l, a Partner shall be permitted to 
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t~ansfer its Partnership· to an Affiliate of such Partner for estate planning purposes without the c.ons.entof the other 
~~ . 

10.1.2 No offer, sale, hypothecation pledge, transfer, assignment, or other dJ.spositi.oii of any Parrne~ship 
Interest may be made unless the Partners shall have received an ·opinion o'f counsel satisfactory to them that ·such 
proposed disposition (i) may be effected without registration of the Partnership Interest. 

10.1.3 Nothing contained in this Article X shall be deemed to prohibit any Partner from transferring to any 
Pt::rson its Transferable Interest; provided that no sucb .assignment of a Partner's Tr-ansferable Interest shall .entitle 

· .. -. ... 7 ._ ·- ·-·-·--,-·-- U;1e transferee. to become·a-Parttier,·to interfere or other-wise partieipate in the management orc~nduct·ot·fhe· affairs ·-· ...... - . ..,,-·---·- -
· or' busin~i;s of the Partnership, to require access to .any information on.account of Partnership· transactions or ro 

inspect t)le books and records of the Partnership. The transferee Partner's sole connection·witll or rights against.the 
Partnen;hip or any other Partner is (i) to receive, in accordance with tbe transfer, Distribution$ to which the 
transferor would otherwise be entitled and (ii) to receive, upon. di.ssolution and winding up of the ·Partnership 
business, in accordance with the transfer, an account of Partnership ti:ansactions only from the date of dle latest 
account .agreed to by all of the Partners and the net am0unt otherwise distributable to the tr.ansferor. The transferor 
Pa·rtner retains the rights and duties of a Partner other than with respect to the· Transferable lnterest so transferred 
:and .is not relieved of its liability as a 'Partner under this Agreement or the Act. The Pai'tne.rship shall, upon receipt 
of written notice of transfer of the Partner's Transferable Interyst, allocate all further Profits ano Losses.and make 
all forth.er-Distributions so transfetTed to the transferee for such times as the Transfe_rablefoterest Is transferred on 
the Partnership's books in accordance with this provision. The Partnership shall not give effect to tbetransfer of a 
Partner's Transferable Interest until it has received written notice of such transfer which notice shall include the 

. •. 

· name and .address of the transferee and the effective date of the transfer . 

10.2. Admission of Substitute Partner. 

10.2.l Subject to tbe other provisions of this Article, an assignee of the Partnership Interest of a Partner (which 
· ·§hall be understood to include any purchaser, transferee, donee, .0r other recipient of any disposition of such. 
·.Partnership Inter:est) shall be .deemed admitted as a Substitute Partner of the Partnership only:upon the satisfactory 
. com~letion of-the following: · · 

10.2.1.l Consent of the other Partners (which may be given or withheld in.the other Partner's sole discretion) 
shall bave been given, which consent may be evi.denced by the execution by the other Partners ofq. certlftcate 
evidencing the admission of such person as a Partner. 

10.2.1.2 The assigt;1ee shall have accepted and agreed to be bound by the terms and provisions of this 
Agreement by executing a counterpart thereof, and such other documents or instruments as the Partners may 
reasonably require in order to accomplish the admission of such person as a Partner. 

10.2.1.3 If the assignee is not an individual, the assignee shall have provided the Partners with eviderice 
satisfactory to counsel for the Partnership of i'ts autho1ity to become a P,artner under the terms and provisions 
of this Agreement. 

10.2. l.4 The assignee shall have paid all reasonable legal fees and administrative costs of the ·Partnership 

-·-.. ---··---· _and the Eartn,t"..rS and filing and publication costs.,in c<;mnection with its su~st!tut!on a.s !tf~rtDer. - .. ·-~------.. ·---

i O.i.2 Upon the satisfactory completion of the requirements described in Section 10.2 .. l for the admission .of a 
Subsfftute 'Partner, as determined by the Partners in their reasonable discretion, a gubstitute Partner .shall be 'treated 
.as a Partner for all purposes of tills Agreement commencing the first day of the next following calendar month. 
Any P.erson so admitted to the Partnership as a Partner shall be subject to all provisions of this Agreement as if 
originally a party hereto but such Substitute Partner's liabilities hereunder shall commence to accrue as ofthe date 
such Substitute Partner is admitted to the Partnership. The Pat1nership shall,. upon suostitutio.n of a Pa11ner, 
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pursuant to the provisions of this Section 1 Q .2, thereafter allocate all further Pwtits a.nd Lo,sses :and make .all fwther 
Distributions on account of the Partnership Interest so .assigned to the qssignee for such time: as tbe· inter-est i:s 
transferred on the Partnership books in accordance \Vith tbe· 1;1bove provisicms. 

·· 1 Cl.3 . .Rights ·of Assignee of Partnership Interest -of a Partner. 

10.3.l Subjeet ,to the provisions of Section 10.l hereof, aud except as t~quh:ed - ~y operatio.n of law, the 
Partnership shall not be obligated for any PUIJlOSeS whatsoever to recognize tlie . a,ss~gnment 'by any Partn~r of its 
Part~ership Interest until the Paitnership bas received notice thereof, which notice musHnclude ~ucbinformaiion 
.(l.nd. ~09umentation with respect to the assignment as the Partners .may requite . 

.10.3.2 Any person who is the assignee of all or any portion of a Partner's Partnership Interest,. but does not 
become a Substitute Partner; and desires to make a further :assignment of such Partnership' Interest, shall be subject 
to all the provisions of this Article X to the same extent and in .the same manner as any Partner desirij'\g -to make 
an assignment of its Partnership Interest. 

10.3.3 An assignee who has not been substituted as a Partner shall ·not be counted for pw·poses of any matter 
requiring the consent .ofthe Partners. 

10.4. Contravention Voids Assignment. Any sale, hypothecation, pledge, transfer, ass'ignmem·or other disposition 
in contravention of this Agreement shall be -void and ineffective -and shall not bind or be recognized by the Partnership. 

ARTICLE A.'I. 

DISSOCIATION OF A PARTNER 

......... 11.l. Dissociation. A Partner is dissociated from the Partnership upon the oecurrence of any of the following 
· events: " 

11.1.l The Partnership havi~g received written notice of the Partner.'s express w.ill to· immediately withdraw .as 
a partner ot withdraw on a later date specified by the Partner; 

11. l.2 The Partner's expulsion by a unani.mous vote of the ot)ler partners if: 

11 .1.2 .. 1 It is tin lawful to carry on fhe Partnership business with. such Partner; 

11.1.2:2. There has been a transfer of all or substantially all of such Partn.er's Tran.sferable Interest in the 
Partnership other than a permitted transfer for security purp.oses, or a court order charging the Partner's 
Partnership Interest, which has not been foreclosed; 

I 1.1.2.3 Within. 60 days after the Partnership notifies a corpor~te Partner that it will be expelled because it 
·---··-··-.... ---11.1;1s_flm!i_lL.Certificqt.LlL_qj~~Qjy_tion or the s:_quivalent, its charter has b~en ri;i_YQked,_m:jts_r.lgQLtQ_~,.,_t _________ _ 

business has been suspended by the jurisdiction of its incorp0ration, there is no rey0cation of the certificate of 
dissolution or no reinstatement of ~he corporate ·Pa1tner's charter Cir the corporate Partner's right to conduct 
business; or 

I i..1.2.4 A partnership that is a Partner has been dissolved and its business is being w.otind up; 
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. 11 .1 :3. On appJication by the Partn.ership or· anqther Partper, the: Partner's. e~pµ)si9n. 9yjud~ci.al :detenninatio.n .. . :. 
~~~ . . 

11.1.3 .1 Tbe Pa11ner engaged in wrongful conduct that adversely and materi!'ll1Y affected .the .Partnership's 
business-;- · .... ·. 

11..1.3.Z The Partner willfully or persistently committed a material breac}1 ofthe· Agreement .or of.a duty 
owed to the Partnership or the other Partners under Sections 9 .. 6 or 14.5 hereof; 

i 1..1.3 .3 The Partner engaged. in conduct relating to the Partnership's business which makes itnot reasonably . · 
· practicable to catry on the business in partnership with thC' Partner; .. · · · · · 

11. L4 The Partner's: 

11.l.4.l Becoming a debtor in bankruptcy; 

11.1.4.2 Executing an assignme11t for the benefit pf creditors; 

11.1.4.3 Seeking, consenting to, or acquiesdng in the appointment of a tn.istee, teceiv~·r, or liquidator Qf 
such Partner or of all or substantially all of such Partner's property; or 

11.1.4.4 Fai,ling, within ·90 days after appointment, t~ have vacated.or have stay~d :t):le .a~pointment ,of a 
trustee, receiver or liquidator of the Partn~r or of all or substantia!ly all of the P.artner:s· P.~op~~y obtai.ried 
withoiit the P~[ler's consent or acquiescence, or failing within 90 days .. after the expiration ·c:>f a .s~ay l() )Jave. 
the apJ?olntment vacated; 

1'1.1.S In the·case of a Partner who is an in.divi'dual: 

11.1.5 .1 The Partner's death; 

11.1.5.2 Tbe appointment of a guardian or general cons~rvator for the P<1rtner; 9r 
. ,.•. 

11.1.5.3 A judicial determ.inati'on that the Partner has otherwise become i.ncapable. of performing the 
Paitner1s Q.uties under the Agreement; · 

11.1.6 In the case of a .P.attner that is a trust or is .acting as. a Partner by virtµe Qf being .a trus~ee of a trust, 
distribution of the trust's entire Transferable Interest'in the Partnership, bu.t not mereiy by re(!Son of the substih1tion 
of a successor t1ustee; · 

11.1,7 In the case of a Partner that is an estate or is acting 95 a Pai:t)ler by virtue of bein'g a personal 
representative of an estate, distribl.ltion of the estate's i;:ntire Transferable Interest in the Partnership, but not merely 

· by reason of the substitution- of a successor personal representative; · · · 

____ __JJT1:8..I.ermination.ofa.Eartner..~1fto.isnocan.indi·:yidua.l,.par:tnershlp;.corppration;.trust,. ot. estate;.ot:---. . . . . 

11.1.9 The Partner's direct or indirect transfer of all or any portion of its Partnership Inter!':st' in yiolati9n of 
· Section 10.,1 hereof. · · 

· n .2. Pµrchase of Dissociated Partner's Partnership Interest. 

i'w.. 
6'\i~. 
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' . 

:'· .... : : . 

·· .. : 

. 11 :2 .1 If a Partner is dissociated from tbe Partnership without resulting in a di~solution .and ~ind\ng up .of the 
J.>artnership business under Section 11.1 hereof, the Partnership shall cause the :dissociated .Partner's ·Partnership. 

" , . Interest to .be purchased for a "Buyout Price" determined and defined by Capital AC'count balance and pursuant to 
Section 11.2.2. hereof. 

11.2.2 The Buyout Price of a dissociated Partner's Paxtnership Interest is the amount _that would have been 
distributable to the dissociating Partner under Section 12.3.3 hereof if, on the date.of djssociafion, the G\SSets. of the 
Pii.ctner~hip were sold at a price equal to the greate(of the liquidation value of t~e ,_assets ,or the :vatu·e of the assets 
based upon a sale of the entire business as a going concern without having· th~ dissociated Partner and ihe 

· Part~ersliip ·wind up as of such date. Interest shall be paid from the date.of the P.~rtoer's di·ss-ociation to the date of 
payment of the Buyout Price. 

11.2.3 Damages for wrongful di.ssociafron under Section 11.3 hereof, and all other amounts owing, whether or 
not presently due, from the dissociated Partner to the Partnership, shall be offset agai11st the Buyout Price. Interest 
shall be paid from the ~ate the amount owed by the dissociated Partner becomes .due to the date of payment. 

. J 1.2.4 A Pimnership shall indemnify a dissociated Partner whose jnterest is being pm:chased against all 
Partnership liabilities, whether incurred before or after the dissociation, except liabilities incurred QY an a~t of the 

. dissociated Partner. . 

11 :2.5 Ifno agreement for the Buyout Price to be paid for the pur-qbase of a dis.s.ociafed Partn.er's Partnership 
·Interest is reached within 60 days after. a written demand for payment, the Partnership .shall pay, .or cause to be 

.. p~id, i~ cash to the dissociated Partner the amount the Partnership estimates to be the Bµy.out Price and accrued 
interest, reduced by any offsets and accrued interest under Section 11.2.3 hereof. · 

-11 .. 2.6 If.a .dc;ferred payment is authorized under Section 11.2.8 hereof', the Partnership may tender a written. 
· offer to pay the amount it estimates to b.e the Buyout Price and accrued interest, reduced by any offsets under 

.·section 11.2.3 hereof, stating the time of payment, the amount and type of security for payment, and the other 
·terms and conditions of the obligation. 

11.2.7 The payment or tender required by Sections 11.2.5 or 11.2.6 hereof must be accompanied. by the 
following: 

1.1 :2.7 .1 A statement of Prutner-ship assets and liabilities as ·of the date of dissociation; 

11.2.7 .2 The latest available Partnership balance sheet and income statement, if any; 

11.2.7.3 An explanation of how the estimated amount of the payment was calculated; and 

1.1 .2.7.4 Written notice that the payment is in full satisf11ction of the obligation to purcpase unless, '.Vi thin 
60 days after the written notice, the dissociated Partner commences an action to .determine the Bt1yout 'Price, 
any offsets .under Section 11.2.3 hereof, or other terms of the obligation to purchas~, 

. .. 11.1.8 A Partner who wro.ngfully dissociates is not entitled to payment of any portion of the Buyout Price until 
__ ......... _ .. __,,..,----··~-the-expiration-of.the ter-m· of.the-Partnership·er·eomplet·ion·of-the·undertaking;-unless-tlre·Partner-e~t'ablishes":to the ·--~·--.­

, sat~sfacfion of the court that earlier payment will not cause undue hardship to the business of the Partnership. A 
. · .deferred payment must be adequately se<;:ured and shall bear interest. 

11.2.9 A dissociated Partner may maintain an action against the !>artnership to determine the Buyout Price of 
· its Partn~rship Interest, any offsets under Section 11.2.3 hereof~ or other terms of the obl,igation to purchase. The 
.. action must be commenced within 180 days after the Pacrners!iip has tendered payment or an offer t.o pay pr within 

1 year after written demand for payment if no payment or offer to pay is tendered, "fhe coui:t shall d.etenni.ne the 
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Buyout Price of the dissociated Partner's Partnership Interest, aay offset due under Section 11.2:3 hereof, and 
accrued interest, and ei1ter judgment for any additiona.1 payment or refund. If deferred payment is authorized under 
Section 11.2.8 hereof, the court shall also determine the security for payment.and other terms of the obligation to 
purchase. The court may assess reasonable .attorney's fees and the fees and expenses of appraisers 9r olher experts 
for a party to the action, in amounts the court finds equitable, against a party that the court finds.acted arbitr.arily, 
vexatiously, or not in good faith. The finding may be based on the Partnership's failure to tender payment or an 
offer to pay or to comply with Section 11.2.7. 

Ll,3. Wrongful Dissociation. 

11.3. l Each Partner hereby agrees not to voluntarily dis~;ociate without the consent of all of the other Paitners. 
Accordingly, a Partner's dissociation is wrongful if, before the expjration of the term of this Agreement, the Partner: 

11.3.1.l Withdraws by express will, unless the withdrawal follows within 60 days after .another Partner's 
dissociation under Sections 11.1.4 through 11.1.8 hereof or wrongful dissociation under this Section.: 

11.3.1.2 Is expelled by judicial determination under Section 11. l.3 hereof; or 

11.3.1.3 Directly or indirectly Lransfers all or any ponion of its Partnership Interest in violation of Section 
10.l hereof. 

11.3.2 A Partner who wrongfully dissociates is liable to the Partnership and to the other Partners for damages 
caused by dissociation. This liability is in addition to any other obligation of such Partner to the· Partnership or the 
other Partners. 

11.4. Effect of Dissolution. A Partner's right to participate in the mana~ment and conduct of the Partnership 
te.nninates upon its dissociation with the Partnership except that a Partner who has not wrongfully dissociated may, 
after dissolution of the Partnership. participate ir. winding up the Partnership's business. 

11.5. Statement of Dissociation. The Partnership shalJ file a "Statement of Dissociation" under Section 704 of the 
Act after the dissociation of a Partner. The Sratement of Dissociation shall be filed with the Department of State of 
the S,tate of Texas and in the Office for recording transfers of real property in each county in which the 'partnership 
owns real property, if any. 

ARTlCLEXIl. 

DISSOL£JTION 

12.1. Dissolution. The Partnership shall be dissolved and terminated upon the earliest to occur of the following: 

.. --
12.1.1 The expiration of Sixty (60) days after a Partner'::; dissociation under Sections 11.l .4 through 1 J.1.8 or 

by wrongful dissociation under Section I l.3, unless hefore such time a majority in interest of the remaining 
Partners agree to continue the Pa1tnersbip; 

12.1.2 The Partners mutually agree in writing to terminate the Partnership; 

12.1.3 The expiration of the tenn of the Partnership; 
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... -.... 

,. 

12.1.4 The sale or other disposition of all oi: substantla~ly all of the. Parto~rshlp .. ass~ts by the.Pa.rtn«~r:s~ip; : · 
.. ·•· ·.·· .. 

... · .............. · · . 12':1.5 An event which makes it unlawful for all or substantially .all of:tiw. busf11ess oftlie 'Pa~nership to .be · 
co~tinued which is not cured within Sixty (60) days a~er notice to the P.artnership of such event; or .. : 

12.1.6 Entry of a dGcree of judicial determination 0f dissolution under. the Act. 

I 2.2. Effective Date of Dissolution. Dissolution of the Partner~trip shall be effective on the earlier. ·180 days or the 
d(l.y on which the event occurs giving rise to the dissolution, but the .Partnership shall.not terminate itntil. the as~ets of 
tl1e .rartner~hip shall hav.e been qistiibuted as provided in ·si:iction 12.3.3 below.Not\vl\bstandil}gtQ.e ,.di~sohitlon of 

. die.Partnership, priorlo the termina\ion ofthe Partnership, as-a.f.qresaid, .the business of the:·Partoers'tup a:iid the affairs 
:of the Partners, as such, shall continue to be governed by this Agreement. 

l2.3. Procedure in Dissolution and 1..iquidation. 

'12.3.l Winding up. Upon dissolution of ~he Partnership pursuant to Section .12. l hereof; the Partnershlp . sl:u~ll 

immediately commence to wind up its affairs and the Partnei's shall proceed -witll reasonab'le · pr~rnptness to 
Jiquid~te the business of the Partnership and distribute any and .all Capital Accoun~ Balan.ce in Limited Partners 
Account. · · · ' · · · 

· 12.3,2 .Management Rights Dwing Winding up. During the period or.the y;inding up· .of the affa_irs .of the 
, i>ar.tnership. the rights and obligations of the Partners, excep,t a Partner who has wi'.oiigfl.llly dissc)~iat~d .• set forth 
. hei-ein with respect to the management of the Paitnershi,p ·shall continue. For puri)o~es bf winding ~p, ·the.Par~ners 

shall continue to act as such and shall ma.ke all decision·s relating to the conduct.:of any bilsifiess· ot operations 
. during the winding up period and lo the sal·e or other disposition of Partnership .as·sets in accordanc~ with :fhe terms 
. of this Agreement. ·· 

12 .. 3.3 LiquidatiQn. Upon dissolution of the Partnership, the·Partners, other th~n a Partner who has wro.ngfuliy 
. dissociated, shall wind up the a(fairs of the Partnership and apply and distrib4te its assets orthe:procee4s thereof 

as c~mtempJated by thrs Agreement. As soon as possibJe-after the dissolution of thee Fartner.ship, .a fu)biceount of 
the assets and lia.bili.ties of the Partnership shall be ta~en, and a· statement ·Spall ,be prepared PY the jndep,endent 

.; . certifl.ed P.Ublic; aecou11tants then acting for the Partnership, setti~g forth lhe assets ai:i9. UabilHies of.Hi~ Pa~ersh1p . 
. . A copy ofsuch statement shall be furnished to .each .of th~ Partners within thirt.Y .(9.0),days afte,r ~u.dr dissq~udo11. 

·. ·Th~reafter, the Partners, other than a Partner who. has wtQngfully dissoci~te.d, sha'Il, ii1 ~heir · s6.1e ''iirid .alisolute .. 
: ~iscretion, ei.ther liquidate the Partnership's assets as promptiy as is consisteflt With. ~bt~in"lng, insofar' as possible, 

the fair market value thereof or deterinine to distribute all or part of the assets _in kirid. Any proc;eeq~ from 
liq,uidation, together with any a.ssets which the Partners, other than a Par:tner who. has wrongfuily drssoi::iated, 
determine to aistribute in kind, shall be applied in the following 01:der: . 

12.3.3.1 First, the expenses of liquidation and the debts.of the Part~c,:rship y;ill not be ded.~~.ted to froarany 
Capital account funds unless loans against that fund owed tci General Partner are o,utstanding at time of 
liquidation. ' 

12,.3.3.2 Then, .to the Partners pro rata in accordance with the positive ·capital Account bal~c~~ of the 
~~ . 

···-·· ... ··-·-·---·---- ·-····- - ·--- •. ····-··-····· ·---··-·------------

Any assets of the Partnership to be ·distributed in kiIJ.d shall be distributed on th.e ·basis of current Capita1 Account 
balance ·thereof and may be distributed to any Parh\er entitled t.o any interest in such assets as·a tenant-in-common 
with all other Partners so entitled. 

In addition, no Partner shall be required to contribute any .amounts to the Partner.ship solely by reason of a deficit 
:balance in such P.artiler's <;:apital Account upon liquidation ofsuch Partner's Iilterest in the Partnershi):J· 

· .. Ii) 
(/ 

" . 

~vJ . 
.. Eft"r 
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.. ·• . )2A. S~atement of Di$solution. After dissolution, Partners, other than a P.artner who ·has --wrongfully•:dissociated, , 
. shall file a .Stat~ment ·of Dissolution pursuant to Section 805(a) oft he Act. 

125. Termination. Upon the c.ompletion of the distribution of Partnet,ship assets as provided i)) this Se~tion 12.4, 
the Partners shall take such other actions aq may be necessary .to terminate completely the Partnership. 

ARTICLE XI1I. 

BOOKS AND RECORDS: REPORTS 

13.l. Books and Records. The Managing Partner shall maintain on behalf of the Partnership adequate books and 
record.s of the Partnership at the chief executive office of the Partnership, setting forth a true and accurate account of 
all business transactions arising out of and i.n connection with the conduct of the Partnership. Any: Partner or its 
designaied representative sbail have the right during ordinary business hours of the Partner.ship to haveaecess to arid 
inspect and copy the contents of said books or records. The Partnership may impose a reasonable charge, covering the 
costs. of labor and material, for copies of documents furnished . 

13.2. Reports. Each Pa1tner shall be furnished monthly by the Partnership with (i) ·account b<1la11~e ~\atement. 

13.3. Tax Information. Necessary tax information for the preparation of the Par-tners' federal income tax returns 
snail b~ ·delivered t~ the Partn.ers on an annual basis. Every reasonable effort ·shall be made .by the Partners to cause 
the Partnership fo furnish such information within '[90] days after the -end of the Par:tne-rship's fiscal year. .. . 

i3.4. Tax Election. All tax electi'ons on behalf of the Partnership may be made or rescinded in. the ~discretion of the 
Pa;rtners, iJ;Jcluding, but not limited to, election under Section '754 of the Code ·on behalf of the· Partnership. 
Adjustments available 1.!nder Section 743 of the Code as a result of such ei'ection"s.hall be taken intq acco).int by the 
Partners affected thereby 011 the'i.r indiv.idual Federa1 income ta)( returns and by th¥ Partnership.and shii,11 not be taken 
into ace.aunt in computing the Profits and 'Losses of the Pa1tnership for purposes ofthis Agr~ement. 

1.3.5. Tax Controversies. Should there be any con~roversy with tbe 'Internal Revenue Seryice or ~ny other taxing 
atitbority,involving the Partnership or an individual Paitner or Partners as.a resuli of being a Partner in the Partnership, 
the ·o.utcome 'Of which may adversely affect the 'Pi;irtnership either directly or indirectly; the. Partnership may incur 
expenses it deems neces.sary and advisable in the :nter.est of the Partnership to opp.ose such proposed· deficiency, 
'including, without limitation, attorneys' -and accountants' fees . The Maneging Partner shal.I ac.t .as i:he ;,Tax Matters 
~arlner" as defined under Section 6231 (a)(7) of the Code; provided, however, t.hat all deeisions relating to :settling or 
~efuslng to settle any controversy with the Internal Revenue Service shall be approved. by the Partner.s .. 

13.6. Fiscal Year. The fiscal year of the Partnei'ship for both accounting and federal income tax purpose$ shall bl! 
. the calendar year. 

ARTICLE XIV. 

GENERAL PROVISIONS 

. 14.l .. Notices. Any notice tcr be given under this Agreement shall be made in writing arid shall' be deemed to oe 
grv~n when delivered by U:S. registered or certified mail, return receipt requested, or band delivery. or overnight · 
delivery service to the party at its address. Notice msy be gi.ven by telecopy p~ovid·ed a hard copy of such notice is 
~i!ed in :ac.cordance with this Section on the next business day following such telecopy delivecy. The addresses of 
the :E>artners for this purpose shall be those stated on Schedule" A" attached hereto and incorporated herein by reference 
(or such other ·adc;lress as they shall supply for such purposes to the other parties hereto). 
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.. 

·. 

·· 14.2. Governing Law; Venue. This Agreement shall be governed and .construed in accordance:with,tbe.law.s .. of;the 
Stat~ of Texas both substantive and remedial. 

14.3. Conf1ict with the Act. Except as otherwise provided in Section 103(b) 9f the Act, in the· event Qf any conflict 
between the terms of this Agreement-and the Act, the terms of this Agreement shafl control. 

14.4. Survival of Rights. Except as otherwise provided herein, this Agreement shall be binding upon and inure to 
the benefit of the Partners and their personal representative, successors and assigns. 

14.S. Dealings in Good Faith; Best Efforts. Each Partner hereby agrees to discharge its duti~ to the Parµlership 
and the .other Partners under tl1is Agreement and the Act and exercis.e ao;y rights consistently wi~h tbe:obligation of 
good f~ith and fair dealing. Each Partner fu1iher agrees to use its best efforts to ensure that the purposes of this 
Agreement are realized and to take all steps as are reasonable in order to implement the oper~tion.al provisions of this 
Agreement. Each Partner agrees to execute, deliver and file any document or instrument necessary or advisable to 
realize the purposes of this Agreement. 

14.6. Additional Partners. Each substitute, additional or successor Partner shall become a signatory hereof by 
signing such number of counterparts of th.is Agreement and such other instrument or instruments, and in such manner, 
as the Managing Partner shall determine. By so sjgning, each substitute, additional or successor Partner, as the case 
may be, shall be deemed to have adopted and to have agreed to be bound by all the provisions of this Agreement; 
provided, however, that no such counterpart shall be binding until the proyisions of Article X hereof, as applicable, 
shall have been satisfied. 

14.7. Val.idity. In the event that any provision of this Agreement shall be held to be invalid, the -same shall .not 
.. affect in anyrespect whatsoever the validity of the remainder of this Agreement. 

.. 
' 

14.8. Integrated Agreement. This Agreement constitutes the entire understanding and agreement ~mong the parties 
h~reto with respect to the subject matter hereof, and there are no agreements, understandings, restrictions, 
repr~sentations or warranties among the parties other than those set forth herein or herein provided for. 

14.9. Agreements in Counterparts. This Agreemenr may be executed in several counterparts, and as.executed shall 
constitute one Agreement, binding on all the parties hereto, notwithstanding· that all the parties are not signatory to the 
original or to the same counterpart. 

14.10. Headings. The headings, titles and subtitles used in this Agreement are insc;rted only for convenience of 
reference and shal I not control or affect the meaning or construction of any of the provisions hereof. 

14.11. Gender. Words of the masculine or neuter gender shall be deemed and construed to include correlative 
words of the masculine, feminine and neuter genders. 

14.12. Attorneys' Fees. In the event any Partner institutes legal proceedings in connection with, or for the 
enforcement of, this Agreement, the prevailing party shall be entitled to recover and be reimbursed its cost of 
arbitration and suit, including reasonable costs associated with the arbitration, attorneys' fees, parai'egals' fees and 
~egal assi$tants! fees, at both trial and appellate levels, from the non-prevailing party. 

\' ' 
,14.13. No Third Party Beneficiary. Nothing expressed or implied in this Agreement is intended,. or shall be 

constru-ed, to confer upon or give any person, firm, corporation, Partnersbip, association or other entity, other than the 
parties hereto and their respective legal representatives, any rights or remedies under or by reason of this Agreement. 
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1N WITNESS WHEREOF, the pa1ties have executed this Limited Partnership Agreement on the date first above 
Written. 

PARTNERS: 

" Bryant l1nited Capital Funding, fnc. 

by: 

Chet Randall Williams (Limited Partner) 

· :.. 

SCHEDULE A. Attached 

......... ;.'' ' " ·-::··"'·· : 
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Bryant United Capital Funding, Inc. 
PRIVATE EQUITY• ASSET MANAGEMENT 

24044 Cinco Village Center Blvd 
Ste.100 
Katy, TX 77494 
Phone 1.866.580.3525 
Fax 281.860. 7651 
office@bryantunited.com 

TO Chet Randall Williams 

Escrow Capital Available Qualified Deferred 

STATEMENT 

MEMBER ID# 12-1096 
STATEMENT DATE: OCTOBER 28, 2016 

STATEMENT TERM: SEPT 17, 2016 - OCT 21 , 2016 

Scheduled Monthly Payment 

Balance Disbursement Referral Bonus Referral Bonus Disbursement Reinvested Date 

$50,000.00 $1 ,250.00 

16000 

14000 

12000 

10000 

8000 

6000 

4000 

2000 

0 

CALCULATED ACCOUNT 
BALALNCE 

$50,000.00 USO 

~ . 

$0.00 $0.00 $1 ,250.00 

BENEFICIARY OF ACCOUNT RATE OF ANNUAL RETURN 

On File 30% 

~ ~ . ~ ~ 

Oct-16 Nov-16 Dec-16 Jan-17 Feb-17 Mar-17 Apr-17 May-17 Jun-17 Jul -17 Aug-17 Sep-17 

ADDITIONAL INVESTMENT 
DISBURSED EARNINGS (YTD) REINVESTED EARNINGS (YTD) 

DEPOSIT 

$0.00 $1,250.00 $0.00 

Messages/Notes: 

$0.00 11/03/2016 

GUARANTEED MONTHLY 
EARNINGS 

$1 , 250.00 

0 Guaranteed Annual Earnings 

0 Paid Montly Earnings 

0 Reinvested Monthly Earnings 

0 Referral Earnings 

DTotal Earnings (YTD) 

ACCUMULATED ACCOUNT 
BALANCE 

$50,000.00 

Congratulations on your Oct-2016 monthly Earning! You are currently set up for monthly disbursements. 

Your next scheduled disbursement date will be Nov 03, 2016. 

App. 0086 

THANK YOU FOR YOUR TRUST! EXHIBIT 2 
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Bryant United Capital Funding, Inc. 
PRIVATE EQUITY • ASSET MANAGEMENT 

24044 Cinco Village Center Blvd 
Ste.100 
Katy, TX 77494 
Phone 1.866.580.3525 
Fax 281.860. 7651 
office@bryantunited.com 

TO Chet Randall Williams --
Escrow Capital Available Qualified Deferred 

STATEMENT 

MEMBER ID# 12-1096 
STATEMENT DATE: NOVEMBER 28, 2016 

STATEMENT TERM: OCT 22, 2016 - NOV 18, 2016 

Scheduled Monthly Payment 

Balance Disbursement Referral Bonus Referral Bonus Disbursement Reinvested Date 

$50,000.00 $1 ,250.00 

16000 

14000 

12000 

10000 

8000 

6000 

4000 

2000 

0 

CALCULATED ACCOUNT 
BALALNCE 

$50,000.00 USO 

~ . 

In ,n 

$0.00 $0.00 $1 ,250.00 

BENEFICIARY OF ACCOUNT RATE OF ANNUAL RETURN 

On File 30% 

~ ~ . ~ ~ 

Oct-16 Nov-16 Dec-16 Jan-17 Feb-17 Mar-17 Apr-17 May-17 Jun-17 Jul -17 Aug-17 Sep-17 

ADDITIONAL INVESTMENT 
DISBURSED EARNINGS (YTD) REINVESTED EARNINGS (YTD) DEPOSIT 

$0.00 $1,250.00 $0.00 

Messages/Notes: 

$0.00 12/03/2016 

GUARANTEED MONTHLY 
EARNINGS 

$1 , 250.00 

0 Guaranteed Annual Earnings 

0 Paid Montly Earnings 

0 Reinvested Monthly Earnings 

0 Referral Earnings 

D Total Earnings (YTD) 

ACCUMULATED ACCOUNT 
BALANCE 

$50,000.00 

Congratulations on your Nov-2016 monthly Earning ! You are currently set up for monthly disbursements. 

Your next scheduled disbursement date will be Dec 03, 2016. 

App. 0087 

THANK YOU FOR YOUR TRUST! EXHIBIT 3 
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