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TO THE HONORABLE UNITED STATES DISTRICT JUDGE: 

 

Non-Party Carole Faulkner files this Response to Receiver’s Motion for Entry of Final Judgment 

and Motion for Order to Show Cause Why Carole Faulkner Should Not Be Held in Contempt of 

the Court’s Fee Order would respectfully show the court as follows: 
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I. INTRODUCTION 

 

The Receiver has come before this Court and requested that the Court Grant his Motion for Entry 

of Final Judgment and a Motion Order to Show Cause Why Carole Faulkner Should Not Be Held 

in Contempt of the Court’s Fee Order.  The order that the Receiver requests to be entered as a 

Final Judgment is not final. This is an ongoing case involving multiple parties. One of the 

Contemnors is one of the parties in the underlying case and a party under this order who is 

jointly and severally liable for the exact matters that the Receiver has requested to be made Final 

against only one of the other Contemnors, Ms. Faulkner. 

 

The request for Carole Faulkner to Be Held in Contempt of the Court’s Fee Order arises from the 

attorney fees awarded to the Receiver in the February 13, 2018, (“Order”) jointly and severally 

from Carole Faulkner and Christopher Faulkner and remains unpaid. The Receiver is in 

possession and control of all assets owned by Christopher Faulkner in an amount greater than the 

attorney fees awarded to the Receiver in the Order. In addition, the Receiver is in possession and 

control of the assets owned by Inwood Investments Inc. which owes Ms. Faulkner unpaid wages 

and expenses incurred during 2016-2017 due prior to the appointment of the Receiver or the 

Receivership Estates of both Christopher Faulkner and Inwood Investments which is in an 

amount greater than the attorney fees owed under the Order.  

 

II. STATEMENT OF FACTS 

The Order from the Court relating to the Contemnors involve parties, actions and facts which are 

an integrated part and related to the same facts which are a part of  the underlying Securities and 

Exchange Commission Case No.: 3:16-cv-01735-D. A case that is still pending and active for the 
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Contemnors until such time it has been finalized, it is improper to carve out these related rulings 

for the determination and issuance a Final Judgment involving both related parties and Non-

Parties to the underlying action and modifying or ignoring rulings of joint and severally liability 

of both Parties and Non-Parties. The Court also held Christopher Faulkner as jointly and 

severally liable for the contempt actions in which Carole Faulkner was held to have aided and 

abetted him in those specific actions. Ms. Faulkner nor did Christopher Faulkner testified at the 

December 14, 2017 hearing due to the exercise of their Fifth Amendment right.  

 

The Attorney fees in the amount of $118,090.52 owed to the Receiver under the Order were 

specified as owed jointly and severally liability for Christopher Faulkner, Carole Faulkner and 

USPI. The Court further held that USPI was jointly controlled by Christopher Faulkner. The only 

assets of USPI were the funds received from the sale of RackAlley LLC.  The Court further 

under the Order found that RackAlley proceeds were an asset of Christopher Faulkner and part 

of the Receivership Estate of Christopher Faulkner. RackAlley LLC had no association or 

derived income from any of the other defendant related companies. The Receiver immediately 

obtained control over all of the assets being held in the banking account of USPI. Those funds in 

the amount of $210,000.00 are currently in the possession and control of the Receiver within the 

Receivership Estate of Christopher Faulkner. Further, Christopher Faulkner was due and owed 

an additional payment by RackAlley LLC in the amount of $50,000.00 within ninety days of the 

sale which, was thereby delivered to the Receiver’s possession and control within the 

Receivership Estate of Christopher Faulkner. Christopher Faulkner is jointly and severally liable 

for the attorney fees that were ordered by the Court in the February 13, 2018 Ordered that the 

Receiver is now requesting a judgment to move against Carole Faulkner’s assets when he has 
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more than enough funds contained within the Receivership Estate of Christopher Faulkner to 

satisfy the Court’s ruling on the attorney fees that are jointly and severally liable by Christopher 

Faulkner and USPI and controlled exclusively by himself and in his sole possession.  

 

The act of going on a vacation by Ms. Faulkner does not qualify a person as “fleeing”. Ms. 

Faulkner is currently unemployed and has been since mid December 2017, due to the agents 

involved in this litigation and their malicious conduct at her place of employment. She is a Non-

Party in this action and has no reasons or bases to flee from the country where she was born, her 

assets reside, and where her family resides. There are no pending actions or claims against Ms. 

Faulkner, excluding the Receiver’s continuous harassing actions that would encourage her to 

“flee” from her life or from returning to the home and life when she desires at the completion of 

her vacation. Ms. Faulkner is a licensed attorney in two states within the United States, her 

manner and source of income comes from and is limited to the United States. Again, the 

Receiver presumes multiple facts relating to Ms. Faulkner that are not true and presents these 

false conclusions to the Court as known truths, even when truthful evidence can be seen that 

differs from the Receiver’s on-going negative, untruthful perceptions, conclusions, and 

defamatory statements.  

 

The Receiver continues to allege that Ms. Faulkner a non-party to this litigation has repeatedly 

violated the Court’s orders, in her failure to confer with the Receiver. Since the Receiver is 

represented by counsel in this case, it is not proper for her to confer with him relating to these 

issues. Ms. Faulkner has conferred with his counsel relating to this case as it pertains to her. In 

August 2017 when Carole Faulkner first spoke to the Receiver she provided him with verbose 
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and detailed responses to his questions about BECC and the others companies files and mail. He 

filed the First and thereafter the Second Motion to Show Cause because he did not like her 

truthful responses. Each time she has spoken to him and provided him information and responses 

he will file a motion to show cause misleading the Court with false information that are in exact 

opposite of what she has said to him.  After the first Motion, Ms. Faulkner retained an attorney 

that conferred excessively with Mr. Taylor, he did not accept her responses either and filed 

another Motion to Show Cause relating to contempt. It became very apparent to Ms. Faulkner 

that it is not in her best efforts to speak with Mr. Taylor. Ms Faulkner incurred over $35,000.00 

in legal fees relating to her attorney and the conferring with Mr. Taylor during the First motion to 

Show Cause in which the Court found that she was not in contempt on those actions.  

 

The Receiver is very much aware that Ms. Faulkner has been and continues to be unemployed 

without a source of income, except for her social security, since December 18, 2017, four days 

after the December 14, 2017 contempt hearing. This unemployment situation was a direct result 

of the actions of government agents involved in the underlying case initiating deliberate loud 

disruptive actions in a public area at her employer’s location after receiving full cooperation 

from Ms. Faulkner. She does not personally have the ability or means at this time to pay the 

Receiver any attorney fees in the amount of $118,090.52.  Her failure in the non-payment of the 

attorney fees is justified due to her unemployment status and the award of attorney fees are 

unjust. The only means of income that is currently owed to her which are substantial enough to 

pay the $118,090.52 in attorney fees and comply with the Order is from Inwood Investments, 

Inc. (“Inwood Investments”), a Non-Party in the underlying case. Ms. Faulkner performed 

extensive work for Inwood Investments during the years of 2016-2017 under a management 
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agreement that compensation is owed to me but has not been paid .  Attached to Ms. Faulkner’s 

Declaration as Exhibit “A” is a true and correct copy of the Management Services Agreement 

(“Agreement”).   Inwood Investments received her personal monies and labor for nearly two 

years without payment of services.  The agreement stated that Ms. Faulkner was to receive a 

percentage of the sale price of the Property as compensation for the time she expended and labor 

once the Property was sold. The Inwood Investments’ property located at 8216 Inwood Road, 

Dallas, Texas (“Inwood Property” or “Property”) sold on July 7, 2018.  The remaining 

compensation from Inwood Investments that is currently owed to Ms. Faulkner is $350,558.76.  

Attached as to Ms. Faulkner’s Declaration Exhibit “B” is a true and correct copy of the Inwood 

Investments Expenses and Calculation of Compensation. After the Property was funded Inwood 

Investments represented to that the compensation would be remitted to Ms. Faulkner The 

agreement also stated that all of her out of pocket expenses incurred would be reimbursed. The 

expenses had been personally paid by Ms. Faulkner and was used for the benefit of Inwood 

Investments and their Property Ms. Faulkner received a $30,000.00 cashier’s check from Inwood 

Investments as reimbursement of expenses as stated in the Agreement.  Ms. Faulkner did not 

receive any benefit from those expenditures nor the labor that she expended for Inwood 

Investments.  The Receiver has possession and control of the monies owed to Ms. Faulkner by 

Inwood Investments which are contained within the Receivership Estate. No monies toward her 

owed compensation have been paid to Ms.Faulkner from the Receiver from the Inwood 

Investments Receivership Estate.  This is the only compensation or monies that are owed to Ms. 

Faulkner. And the Receiver has these funds in his possession within the estate and the only 

source of income she has to pay the attorney fees for which she is jointly and severally liable.  
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The actions that Ms. Faulkner were ordered by the Court to undertake and for which she had the 

ability to timely comply with were undertaken and were completed by Ms. Faulkner in a timely 

manner. Ms. Faulkner insured that all monies that were or had been deposited into and or 

removed from the USPI account from the RackAlley sale were delivered to the Receiver, 

including the $10,000.00 of her own personal monies that had to be sent to the Receiver in order 

to comply with that specific act was timely tendered. The actions it took to have the California 

case dismiss as ordered by the Court, Ms. Faulkner immediately traveled to Los Angeles County, 

California and took steps to comply with the Court’s requirements and the California case was 

dismissed.  

 

The attorney fees of $118,090.52 that the Receiver is demanding Ms. Faulkner to pay are within 

the exclusive control and possession of the Receiver in the Receivership Estate of Christopher 

Faulkner who is jointly and severally liable for these fees. The Receiver has possession and 

control of the monies he seeks as attorney fees from both Ms. Faulkner and Christopher Faulkner 

jointly and severally. These monies are contained within the Receivership Estate of Christopher 

Faulkner.  

 

In addition, the Receiver has in his possession and control the Receivership Estate of Inwood 

Investments which owes earned monies to Ms. Faulkner in an amount in excess of $118,090.52. 

These are the only monies that are owed to Ms. Faulkner and for which can be provided to the 

Receiver. And the Receiver has these funds in his possession within the Receivership Estate and 

the only source of income she has to pay the attorney fees for which she is jointly and severally 

liable with Christopher Faulkner.  
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 The Receiver has a history of making representations to the court against Ms. Faulkner without 

disclosing all of the relevant truth and facts to the Court. In July 2018 the Receiver in Doc.283 

made additional false representations and conclusions to the court relating to Ms. Faulkner. 

Specifically that she had an obligation to and failed to provide him documents relating to Inwood 

Investments Inc. since as the registered agent of Inwood Investments she was received a copy 

from the Court through the ECF system. A registered agent has the responsibility of forwarding 

court or service documents to their client they do not have an obligation to provide legal work or 

any responses for a non-client of the attorney. Ms. Faulkner has had one agreement with Inwood 

Investments and all work and obligations of Ms. Faulkner under that agreement was completed 

in July 2017. As of this date Ms. Faulkner has not been fully paid for that work during 2016-

2017 and ceased all work for Inwood Investments the end of July/first of August 2017. It is the 

standard practice of Ms. Faulkner that upon receipt of any documents or correspondence relating 

to any prior client of Ms. Faulkner, is to forward that correspondence to the client. Inwood 

Investments was a prior client of Ms. Faulkner at that time and would have received the same 

procedures of document receipt as would any other prior client. The items were mailed to them.  

 

The act to list a homestead property for sale or actually sell that property for another homestead 

is not a statement as the Receiver represented to the Court, that Ms. Faulkner is attempting to sell 

all of her assets or property so that the Receiver may not collect on any Final Judgment where 

she is liable individually. Ms. Faulkner’s residence has been designated since 1999 as a 

homestead and is exempt from creditors. After a specified period following the sale of a 

homestead property the funds can be attached by a creditor under certain circumstances. The 

Receiver is in current possession and control of monies earned and owed to Ms. Faulkner within  
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the Receivership Estate that will satisfy the payment of attorney fees awarded under the Order 

without attempting to further attach Ms. Faulkner’s homestead to satisfy the award of attorney 

fees. 

 

III. ARGUMENT 

The entry of Final Judgment in a pending civil action involving the same parties and non-parties 

constitutes an interlocutory order which is not proper to convert to a Final Judgment when the 

underlying suit is still pending and there are unresolved controversies among the parties.  

 

The Receiver has failed to satisfy the "clear and convincing" evidentiary standard required for 

civil contempt and he is not entitled to a finding of Contempt against Carole Faulkner relating 

the Court’s Fee Order. 

 

As set forth specifically above Ms. Faulkner after nearly ten years of employment with the same 

company with all excellent annual performance reviews has become unemployed since 

December 14, 2017 as a direct result of the agents in this action coming onto her employer’s 

place of business and creating a hostile disruptive scene. Her status of unemployment has made 

compliance with the Order now factually impossible. McPhaul v. United States, 364 U.S. 372, 

379 (1960). 

 

Ms. Faulkner has demonstrated an inability to comply with the Order and has demonstrated that 

the other Contemnor, Christopher Faulkner, who is jointly and severally liable does have the 

ability to tender the award of attorney fees to the Receiver who is already in control of the funds. 
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United States v. Crawford Enterprises, Inc., 643 F. Supp. 370 (S.D. Tex. 1986). In addition, Ms. 

Faulkner has set forth facts which establish that the funds necessary to pay the attorney fees of 

the Contemnors are already in the Receiver’s possession and control within both the 

Receivership Estate of both Christopher Faulkner and the Inwood Investments Receivership 

Estate. 

 

Ms. Faulkner has demonstrated her inability to comply with the Order relating to the payment of 

attorney fees to the Receiver. At no time has Ms. Faulkner deliberately or recklessly disregarded 

the obligation specified in the Order, or intended some disrespect to the court. DeVaughn v. 

District of Columbia, 628 F.2d 205, 207 (D.C. Cir. 1980). Her unemployment status has been 

continuous during the last nine months. Specifically, since December 18, 2017. This has been the 

longest period of time that Ms. Faulkner has been unemployed since 1989. Ms. Faulkner has 

presented other relevant defenses to this nonpayment to the Receiver based on some facts that 

were not before the Court and relevant to the Order. 

 

 Tex. Prop. Code §42.001(b)(1) provide that the homestead of a family or single adult is 

protected from forced sale for purposes of paying debts and judgments. "Once property has been 

dedicated as homestead, as has 4010 Ambleside Court, Colleyville, Texas, it can only lose such 

designation by abandonment, alienation, or death.  After the party has established the homestead 

character of the property, the burden shifts to the creditor . . . to disprove the continued existence 

of the homestead.  In other words, a homestead is presumed to exist until its termination is 

proved." Wilcox v. Marriott, 103 S.W.3d 469, 473 (Tex.App.—San Antonio 2013, pet. denied). 

A person claiming homestead has the burden of proving that fact; however, once that is 
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accomplished, the designation tends to stick. A Texas resident’s home is protected from 

creditors. Gilmore v. Dennison, 115 S.W.2d 902 (Tex.1938).  

 

 

IV. CONCLUSION 

Wherefore, for all of the foregoing reasons, Non-Party Carole A. Faulkner Respectfully files this 

Response to the Receiver’s Motion for Entry of Final Judgment and Motion for Order to Show 

Cause Why Carole Faulkner Should Not Be Held in Contempt of The Court’s Fee Order and 

requests the Court to deny the entry of a Final Judgment and deny the Receiver’s request for an 

Order to Show Cause relating to the Receiver’s additional allegations of contempt against Non-

Party Carole Faulkner and issue an order from the Court as to these conclusions and grant all other 

relief to which Non-Party may show herself to be justly entitled. 

 

Dated: August 24, 2018 

 Respectfully submitted, 

 

 /s/Carole A. Faulkner 

Carole A. Faulkner 

Law Offices of Carole Faulkner 

4010 Ambleside Ct 

Colleyville, TX 76034 

Telephone 817 879 1377 

Facsimile 469-675-6404 

Email faulkner4010@yahoo.com 

Attorney and Pro-Se for Non-Party, Carole A. 

Faulkner 
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CERTIFICATE OF SERVICE 

 

I hereby certify that a copy of the foregoing document has been served via the Court’s 

ECF filing system on the 24
th

   day of August, 2018, to all attorneys in this case. 

/s/Carole A. Faulkner 

Carole A. Faulkner 
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TAMRA M. FREEDMAN, 

JETMIR AHMEDI, 
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DECLARATION OF CAROLE FAULKNER IN SUPPORT OF NON-PARTY CAROLE 

FAULKNER’S RESPONSE TO RECEIVER’S MOTION FOR IMPOSITION OF A 

CONSTRUCTIVE TRUST OVER REAL PROPERTY AT 4010 AMBLESIDE COURT, 

COLLEYVILLE, TEXAS AND MEMORANDUM IN SUPPORT 
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I, Carole Faulkner declare: 

I am licensed to practice law in the state of Texas. I have personal knowledge of the facts 

stated in this Declaration and, if called upon as a witness, I could and would testify to the 

following. The following facts are based upon my information and belief at the time of the 

event.  

 

I have been and continue to be unemployed without a source of income, except for social 

security, since December 18, 2017, four days after the December 14, 2017 contempt hearing. I 

do not personally have the ability or means at this time to pay the receiver any attorney fees in 

the amount of $118,090.52.  

 

I have not at any time since the Order, deliberately or recklessly disregarded the obligation of 

attorney fees specified in the Order, or intended any disrespect to the court. My unemployment 

status has been continuous during the last nine months, since December 18, 2017. This has been 

the longest period of time that I have been unemployed since 1989.  The only means of income 

that is currently owed to me is from Inwood Investments, Inc. (“Inwood Investments”).  

 

I performed extensive work and expended substantial funds for Inwood Investments during the 

years of 2016-2017 under a management agreement in which the compensation is still owed to 

me and has not been paid.  Attached as Exhibit “A” is a true and correct copy of the Management 

Services Agreement (“Agreement”) between Inwood Investments Inc. and myself. In addition, I 

expended substantial funds for expenses which was agreed would be reimbursed by Inwood 
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Investments, of which only $30,000.00 has been paid.  Inwood Investments received my 

personal monies and labor from me for nearly two years without payment of any monies to me.  

The agreement stated that I was to receive a percentage of the sale price of the Inwood owned 

property located at 8216 Inwood Road, Dallas, Texas (“Inwood Property” or “Property”) as my 

compensation, time expended, and labor in addition to the  reimbursement of the  expenses I had 

previously paid once the Property was sold. The Property sold on July 7, 2018.  My remaining 

compensation from Inwood Investments that is currently owed to me is $350,558.76.  Attached 

as Exhibit “B” is a true and correct copy of the Inwood Investments Expenses and Calculation of 

Compensation that I maintained during the period. Inwood Investments represented to me that 

the compensation would be remitted to me. The agreement also stated that all of my expenses 

would be reimbursed to me. As stated previously, the only expenses that were reimbursed by 

Inwood Investments to me, was provided to me from Inwood Investments in a cashier’s check 

for $30,000.00 during July 2017.  I had previously paid from my own funds substantial amounts 

for services, maintenance, repairs to the Property and other required items that were used for the 

benefit of Inwood Investments and their Property. I did not receive any benefit from those 

expenditures and the labor I expended as required.  The Receiver has in his possession and 

control monies owed to me by Inwood Investments contained within the Receivership Estate. No 

monies toward this compensation have been paid to me from the Receiver. This is the only 

compensation that is owed to me and is the only source of income I would have to pay attorney 

fees. The work and payment of the compensation due by Inwood Investments was earned, 

became due, and owing prior to the appointment of the Receiver or the establishment of the 

Receiverships Estate. Inwood Investments through the Receivership has the funds to pay my 

compensation that was owed from 2016 and 2017. 
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I have complied with all aspects of the Order that I was capable of compliance. I did not receive 

any of the monies from USPI. Yet, within the period stated in the Order I sent $10,000.00 of my 

own personal monies to the Receiver in order to attempt to comply with that Order as written and 

not considered to be in contempt for failure to comply with the Order. I was unemployed at the 

time when I used my funds to comply with the Order.  

 

I undertook numerous actions at my expense to have the California case dismiss as ordered by 

the Court, including traveling to Los Angeles County, California to initiate additional steps with 

the California Court Clerks to comply with the Court’s requirements and insure the California 

case was dismissed as set forth under the Order.  

 

The property owned by me which is located at 4010 Ambleside Court, Colleyville, Tarrant 

County, Texas is currently and has continuously remained my primary residence and has been 

designated as a homestead with an exemption from creditors since 1999. I am currently on 

vacation out of the country, not “fleeing” from the United States as alleged and stated by the 

Receiver. I have had no reasons or bases to flee from a country where I was born, my assets 

reside, and where my family resides. There are no pending actions or claims against me that 

would entail my fleeing the U.S. as alleged by the Receiver. It has been a normal practice of 

myself to take an extended vacation in Europe during the rare times I found myself to be 

unemployed during my history. My source of income comes from and is limited to the United 

States. I do not have the assets or income to pay the attorney fees to the Receiver in the amount 

of $118,090.52 for which I am jointly and severally liable under the Order.  
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Since his appointment I have conferred with the Receiver and thereafter with his counsel relating 

to this case as it pertains to me during the last year. In August 2017 upon his appointment as the 

Receiver in the underlying case, I personally first spoke several times to the Receiver. I provided 

him with detailed responses to his questions about defendants in the underlying case, their files, 

mail, activities, and my association with them in the past and as of that date. He then began his 

filings of numerous Motions to Show Cause because he was not satisfied with my responses 

based on my knowledge. During last year, every time my attorney or myself has spoken to him 

and provided him information and responses he will file a motion to show cause misleading the 

Court with false information that are in exact opposite of what was said to him.  I incurred over 

$35,000.00 in legal fees relating to my attorney and which mostly arose from her conferring with 

Mr. Taylor during relating to other actions in which the Court found that I was not in contempt 

on those actions. We have found little to no facts to agree upon when we confer.  

 

 Subject to, and without waiving the attorney-client privilege, attorney work-product doctrine, or 

any other privilege, immunity or exemption, as the custodian of the records for the accounting and 

business records of Carole Faulkner.  Attached hereto are 8 pages of records of Carole Faulkner 

designated as exhibits A and B to this Declaration.  The said 8 pages of records are kept by 

myself in the regular course of business and it was the regular practice of the business for an 

employee or representative, with knowledge of the act, event, condition, or opinion, to make the 

record or to transmit information thereof to be included in such record, and the record was made 

at or near the time or reasonably soon thereafter.  The records attached hereto are exact 

duplicates of the original(s). 
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I declare under penalty of perjury under the laws of the United States of America that the 

foregoing is true and correct. 

Executed on August 24, 2018. 

/s/Carole A. Faulkner  
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MANAGEMENT SERVICES AGREEMENT 

 

This Agreement made as of the 1st day of March, 2016 

 

BETWEEN:  
 

Inwood Investments, Inc. a WY corporation with property located in Dallas County, 

Texas 

Carole Faulkner, a Texas resident residing in Tarrant County, Texas. 

 

In consideration of the mutual premises herein contained, the Parties hereby agree as 

follows: 

 

 

WHEREAS Carole Faulkner is in the business of providing legal, marketing, 

management and administrative services (“Services”); 

 

AND WHEREAS Inwood Investments, Inc. (“Inwood Investments”) desires to utilize 

her skills in the management, including legal services and marketing of the property 

located at 8216 Inwood Road, Dallas, TX 75209 (the “Property”) and as additionally 

required or as more set forth below; 

  

AND WHEREAS Carole Faulkner and Inwood Investments (“the Parties”) are desirous 

of entering into an agreement for Carole Faulkner to provide legal, marketing, 

management, administrative services, and processes for the purposes as set out in this 

Agreement; 

 

 

NOW THEREFORE in consideration of the mutual covenants, conditions and agreements 

herein contained, the Parties hereto do agree as follows: 

 

1. Inwood Investments hereby engages Carole Faulkner to render needed and requested 

services, including the management and maintenance of the property, as mutually agreed 

upon. Carole Faulkner shall provide all legal, marketing, management, and administrative 

services to Inwood Investments in order to permit Inwood Investments to conduct 

business, maintain, and management of the property, including sales and legal aspects, 

and any other business that the parties mutually agree to participate in. Carole Faulkner 

shall provide management, marketing, legal, office, property maintenance and 

preservation, and retain and manage all contractors (collectively, the “Services”) as 

needed and/or mutually agreed upon. Such Services shall be at the terms herein provided. 

Such Services shall include but not limited to legal, accounting, collections, accounts 

receivable, accounts payable, maintenance of property, scheduling appointments, 

marketing, sales, and management. Carole Faulkner shall have the right to determine the 

providers of the Services to Inwood Investments through her chosen contractors. Carole 

                                                                                         
 Case 3:16-cv-01735-D   Document 309-2   Filed 08/24/18    Page 2 of 7   PageID 9347



 

 
 3 

Faulkner shall provide the Services at the generally accepted standard at which she has 

provided Services before the date of this Agreement. 

 

2. Inwood Investments shall reimburse Carole Faulkner for all expenses incurred on behalf 

of Inwood Investments, including but not limited to, travel, parking, filing fees, repair or 

maintenance of property, mailings, advertising, contractor compensation and telephone, 

office and miscellaneous expenses. In addition to the reimbursement of expenses, Inwood 

Investments shall in full consideration for the performance of the Services hereunder, and 

for any rights granted or relinquished by Carole Faulkner under this Agreement, Inwood 

Investments shall pay to Carole Faulkner fifteen percent (15%) of the gross sales price 

and fixed expenses at the time of closing on the property. Any additional amounts 

reasonable in nature shall be mutually agreed upon by the parties. Carole Faulkner 

acknowledges and agrees that, except as provided in this Section 2 she shall not be 

entitled to and Inwood Investments shall not be obligated to pay, any monies or other 

compensation for the Services, excluding the reimbursement of any expenses incurred, 

provided and rights granted under this Agreement. 

 

3. Carole Faulkner shall have the right to revise, modify or increase any proposed project 

budget, additional expense, or invoice after submission. Such revised proposed budget in 

excess of $5,000.00 shall be submitted for approval within 15 days from the receipt of 

any invoice or proposal and Inwood Investments shall approve the revised proposed 

budget within 5 days of receipt or it shall be deemed approved. 

 

4. Carole Faulkner shall submit an invoice for reimbursements to Inwood Investments after 

the closing the property of any expenses incurred.  

 

5. Inwood Investments shall remit to Carole Faulkner all the monies due and payable to her 

within 15 days of the issuance of the invoice or upon funding of the sale of the Property.  

 

6. This Agreement is personal to the parties and each of them may not assign, sublicense or 

transfer any of its rights or obligations under this Agreement without the prior written 

consent of the other Party, not to be unreasonably withheld.  

 

7. Carole Faulkner shall comply with all of Inwood Investments’ standards and procedures 

when working on-site at Inwood Investments, including without limitation, standards 

relating to security. Inwood Investments shall not be liable for injury or death occurring 

to Carole Faulkner in the course of performing this Agreement. 

 

8. The initial term of this Agreement shall be for five (5) years from the date of execution 

by both Parties. This Agreement shall automatically renew for additional one (1) year 

periods following the conclusion of the initial Term, unless one hundred twenty (120) 

days of advance written notice of termination is given by one Party to the other Neither 

party shall be liable or deemed to be in default for any delay or failure in performance 

under this Agreement or interruption of service resulting, directly or indirectly, from acts 
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of God, civil or military authority, acts of the public enemy, war, riots, civil disturbances, 

insurrections, accidents, fire, explosions, earthquakes, floods, the elements, strikes, labor 

disputes, shortages of suitable parts, materials, labor or transportation or any causes 

beyond the control of such party. 

 

9. The Parties covenant and agree that this Agreement shall not establish a partnership  or 

employee/employer relationship between the parties.   In the event of termination of this 

Agreement by Inwood Investments Carole Faulkner.shall have all remedies available to 

her at law and in equity. Carole Faulkner shall be entitled to keep all monies already paid 

pursuant to Section 2 and Inwood Investments’ sole obligation shall be to pay Carole 

Faulkner the amount due for Services already acceptably performed. In addition Inwood 

Investments shall be liable for any lost profits and consequential, incidental or special 

damages occurred by Carole Faulkner as a result of this Agreement.   

 

10. The Parties agree to act reasonably in exercising any discretion, judgment, approval, or 

extension of time, which may be required to affect the purpose and intent of this 

Agreement. 

 

11. The waiver by either Party of a breach of any provision contained herein shall not be 

effective unless in writing signed on behalf of the Party against whom the waiver is 

asserted.  Any waiver shall in no way be construed as a waiver of any succeeding breach 

of such provision or the waiver of the provision itself. 

 

12. This Agreement shall inure to the benefit of and be binding upon the Parties and their 

respective successors and assigns. 

 

13. All payments and amounts referred to in this Agreement shall be in U.S. currency and to 

be paid at the closing of the sale of the property or a period not to exceed five (5) years. 

 

14. All notices or reports permitted or required under this Agreement shall be in writing and 

shall be delivered by (i) personal delivery, (ii) e-mail, (iii) facsimile transmission or (vii) 

by certified or registered mail, return receipt requested, and shall be deemed given upon 

personal delivery, upon acknowledgment of receipt of electronic transmission, or upon 

five (5) Business Days after deposit in the mail.  Notices shall be sent to the addresses set 

forth at the end of this Agreement or such other address as either Party may specify in 

writing. 

 

15. If any provision of this Agreement is held invalid under an applicable statute or rule of 

law, such invalidity shall not affect other provisions of this Agreement which can be 

given effect without the invalid provisions and, to this end, the provisions of this 

Agreement are declared to be severable. Notwithstanding the above, such invalid 

provision shall be construed, to the extent possible, in accordance with the original intent 

of the Parties.      
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16. This Agreement shall be construed and its interpretation shall be governed exclusively, in 

all respects, by the laws of the State of Texas, U.S. Venue shall reside in Tarrant County, 

Texas who shall have exclusive venue and jurisdiction of all suits and proceedings arising 

out of or in connection with this agreement. Both parties hereby submit to the jurisdiction 

of said courts for purposes of any such suit or proceeding, and waive any claim that any 

such forum is an inconvenient or improper forum. In the event that Carole Faulkner has 

to institute litigation against Inwood Investments to collect any monies owed under this 

Agreement she shall be entitle to all attorney fees and costs incurred.  

 

17. As used in this Agreement, “Confidential Information” is to be broadly defined and 

includes any proprietary or confidential information, present or future, disclosed to, 

observed or learned by Carole Faulkner during or as a result of the relationship with 

Inwood Investments or under the circumstances surrounding disclosure, ought to be 

treated as confidential or due to its character or nature, a reasonable person in the like 

position and under like circumstances would treat it as secret and confidential. Carole 

Faulkner agrees that Confidential Information includes all information relating to the 

business or any field of interest of Inwood Investments, information that has or could 

have commercial value in the business in which Inwood Investments is or contemplates 

being engaged, and all information the unauthorized disclosure of which could be 

detrimental to the interests of Inwood Investments (including its affiliates, shareholders, 

officers, and employees). Confidential Information shall mean nonpublic information 

(whether in writing, orally or by another means). Confidential Information includes, but 

is not limited to, information relating to all investors, potential investors, purchasers, 

buyers, whether current, past or future, activities and plans, operations contractor 

information, trade vendors, proprietary descriptions, processes, source of proprietary 

information, existing and completed contracts, all forms and types of financial, business, 

economic information, proposals, cost and pricing information, strategic planning 

information and marketing plans, supplier and vendor information, whether tangible or 

intangible, and regardless of how stored, compiled, or memorialized, whether physically, 

electronically, graphically, photographically, in writing or by some other means, whether 

such information is encompassed in drawings, documents, writings, software programs, 

codes, graphs, or any other method, which Carole Faulkner may acquire or gain access to 

in the course of providing services to Inwood Investments.  Information or collections of 

information shall be considered covered by the preceding sentences if not known to the 

public generally, even though portions of such information may be publicly available or 

may be available to certain third parties pursuant to arrangements with Inwood 

Investments. The Confidential Information shall be held by Carole Faulkner in a 

fiduciary capacity solely for the benefit of Inwood Investments. Carole Faulkner agrees 

that the Confidential Information shall not at any time, either during the term of Carole 

Faulkner’s relationship with Inwood Investments or thereafter, be disclosed, divulged, 

furnished or made available to any third party or be otherwise used by Carole Faulkner 

other than for the benefit of Inwood Investments.  Upon termination of the relationship 

with Inwood Investments (voluntary or otherwise) Carole Faulkner shall promptly deliver 

to Inwood Investments all Confidential Information in Carole Faulkner’s possession in 
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whatever form including, without limitation, notes, memoranda, letters, drawings, 

diagrams, printouts, flashdrives, computer disks, and any other form of recorded 

information.  Carole Faulkner agrees not to retain any copies or tangible material 

containing any Confidential Information.  Carole Faulkner further agrees that upon 

termination of the relationship, Carole Faulkner agrees to sign and deliver to Inwood 

Investments a verification under oath that all Confidential Information has been returned 

to Inwood Investments. Full compliance with this Section is a condition of a continuing 

relationship with Inwood Investments.  If Carole Faulkner violates any provisions of this 

paragraph during the period of the relationship, Inwood Investments may immediately 

terminate Carole Faulkner and Inwood Investments will have no other liability to Carole 

Faulkner, including without limitations, payments, rights, or privileges provided under 

this or any other agreement between Inwood Investments and Carole Faulkner.  

Moreover, if Carole Faulkner violates any provision of this Section during or after the 

end of the relationship, Carole Faulkner will indemnify Inwood Investments with respect 

to any damages or any liability incurred by Inwood Investments to any person as a result 

of the disclosure or use of the Confidential Information by Carole Faulkner in violation of 

this Section. Carole Faulkner and Inwood Investments agree that the conditions in this 

Agreement and the Confidential Information disclosed pursuant to this Agreement are of 

a special, unique, and extraordinary character, Inwood Investments would be irreparable 

harmed by any disclosure of the Confidential Information in violation of this Agreement, 

and that the use of the Confidential Information for the business purposes of Carole 

Faulkner, or any third party, other than for the benefit of Inwood Investments, would 

enable Carole Faulkner or other third party to compete unfairly with Inwood Investments.  

For these reasons, Carole Faulkner waives any claim or defense that Inwood Investments 

has an adequate remedy at law, and the parties agree that Inwood Investments shall be 

entitled to seek equitable relief to prevent further use and/or disclosure in addition to all 

other remedies available to Inwood Investments at law or in equity for any breach of this 

Agreement by Carole Faulkner.  In the event any such injunction is entered, Carole 

Faulkner shall promptly pay or reimburse Inwood Investments for any costs and 

reasonable expenses (including, but not limited to, reasonable attorneys’ fees) actually 

incurred by Inwood Investments in obtaining such specific enforcement.  The remedy 

provided in the immediately preceding sentence shall be in addition to, and not in 

limitation or exclusion of, any other rights and remedies available to Inwood Investments 

hereunder, at law, or in equity. 

 

18. The failure of a Party to insist upon strict adherence to any term of this Agreement, on 

any occasion, shall not be considered a waiver or deprive that Party of the right thereafter 

to insist upon strict adherence to that term, or any other term, of this Agreement. Any 

waiver must be in writing. 

  

19. This agreement may be executed by the parties in counterparts and the counterparts 

together shall constitute the whole agreement.  In addition, this agreement may be 

executed by the parties by electronic or facsimile transmission which upon confirmation 

of receipt shall be deemed to be received and treated as originals. 
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<SIGNATURES TO FOLLOW ON NEXT PAGE> 

 

 

 

IN WITNESS WHEREOF the parties hereto have duly executed this agreement and agree to be 

bound thereby as of the day, month and year first above written. 

 

 

 

Inwood Investments  

By Chris Faulkner as an officer and personal guaranty 

 

 

  
 

 

 

 

 

 
Carole Faulkner     
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 Confidential INWOOD EXPENSES and COMPENSATION

EXHIBIT B

Page 1

DATE CK/CC NUMBER VENDOR SERVICE AMOUNT

4/29/2016 wire Jeremy Wagers advance pay 5,000.00$                         

5/4/2016 ck5686 Chris Faulkner advance 2,000.00$                         

5/6/2016 cc1228 Michaels keys additional keys 22.05$                               

5/9/2016 ck5688 Sam Gomez elect repairs 1,200.00$                         

5/9/2016 ck5687 Roto-rooter home repairs 285.00$                            

5/20/2016 cc7888 City of Dallas water 715.58$                            

5/24/2016 ck5664 Jeremy Wagers advance pay 5,000.00$                         

5/24/2016 cc3037 Cirro Energy electric 852.27$                            

5/27/2016 ck5699 Chris faulkner advance 2,000.00$                         

6/3/2016 cc1226 Txnet fees 2,700.00$                         

6/3/2016 ck5701 DFW home repairs Stucco repair 2,000.00$                         

6/3/2016 ck5741 Flooring etc home repairs 567.67$                            

6/16/2016 cc7888 ADT security monitering 174.14$                            

6/23/2016 cc3037 Cirro Energy electric 477.91$                            

6/26/2016 cc7888 My Personal Housekeeper cleaning service 332.89$                            

7/13/2016 cc3037 Cirro electricity 1,027.41$                         

7/14/2016 ck5713 Michaels Keys home repairs 145.00$                            

7/15/2016 ck5710 Claudia Gueneraies house cleaning 480.00$                            

7/20/2016 cc6227 City of Dallas water 1,174.84$                         

7/22/2016 ck5742 John Clemons plumber 150.00$                            

7/27/2016 ck5681 Robert Lowe lawn care and planting 800.00$                            

8/9/2016 cc6609 Fast Gate gate repair 85.00$                               

8/11/2016 ck 5692 Janet Blinds blinds/shades 150.00$                            

8/12/2016 cc5514 5 Star Home Repairs repairs 812.50$                            

8/15/2016 ck 5684 Robert Lowe lawn care 622.50$                            

8/16/2016 cc7888 ADT security 174.14$                            

8/28/2016 cc5114 AT&T phones/internet 310.67$                            

8/28/2016 cc7888 ADT security repairs 1,000.00$                         

8/29/2016 cc6609 Galaxy Wiring system box 369.39$                            

8/29/2016 cc6609 Atmos gas 43.90$                               

9/2/2016 ck5676 Stan Lewis plumber 850.00$                            

9/6/2016 ck5783 Claudia Gueneraies house cleaning 200.00$                            

9/6/2016 ck5753 Juan Gomez lawn 300.00$                            

9/13/2016 cc6609 Cirro electic 442.00$                            

9/28/2016 cc6123 BW pools pool service 163.51$                            

9/28/2016 cc5114 AT&T phones/internet 379.87$                            

10/5/2016 cc7888 Trianon garage cleaning 982.33

10/7/2016 cc6609 Cirro electic 500.00$                            

10/11/2016 ck5816 Juan Gomez lawn 375.00$                            

10/17/2016 ck5788 Juan Gomez lawn 300.00$                            

10/16/2016 ck5770 Claudia Gueneraies house cleaning 400.00$                            

10/18/2016 cc1228 New Remotes garage remote 32.90$                               

10/19/2016 cc1228 BestPrice boxes garage boxes 82.35$                               

10/20/2016 ck5731 Bill Jonson labor cleaner 300.00$                            

10/25/2016 ck5772 Horriage Windows deposit glass window 595.00$                            

10/25/2016 cc3037 City of Dallas water 709.87$                            

11/2/2016 cc2868 VZ wire repairs 491.00$                            

11/16/2016 cc6609 WCS renewal 435.00$                            

11/30/2016 ck 6510 Juan Gomez tree removal 520.00$                            

12/2/2016 ck6512 Juan Gomez lawn care 180.00$                            

12/2/2016 ck 6513 Horriage Windows pay glass 595.00$                            

12/19/2016 cc6609 Cirro electric 400.00$                            

1/4/2017 ck6512 Don wires repairs 135.00$                            

7/10/17
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1/4/2017 ck6516 Claudia Gueneraies house cleaning 200.00$                            

1/5/2017 cc6609 File&Serve Dallas property tax case 21.32$                               

1/12/2017 cc1226 TX SOS filing fee 770.25$                            

1/8/2017 cc1226 WCS annual fee 275.00$                            

1/27/2017 cc 6123 BW Pools pool service 440.57$                            

2/1/2017 cc3037 File&Serve Dallas property tax case 39.11$                               

2/16/2017 cc1226 ADT security monitoring 249.65$                            

2/23/2017 ck6528 Horriage Windows glass 505.00$                            

2/24/2017 cc1226 Cirro electricity 1,067.34$                         

2/23/2017 ck6530 Claudia Gueneraies house cleaning 200.00$                            

2/27/2017 cc6123 BW Pools pool service 246.29$                            

3/1/2017 cc1668 Cirro electricity 1,093.49$                         

3/7/2017 cc1668 ntta tolls NDTR 108.00$                            

3/8/2017 ck6535 Claudia Gueneraies house cleaning 200.00$                            

3/16/2017 ck6532 Weedex landscaping 474.60$                            

3/20/2017 cc1226 BW Pools pool service 273.03$                            

3/20/2017 ck 6533 AWP services settlement 3,237.55$                         

3/24/2017 cc1226 A-US A/C repairs 135.00$                            

4/5/2017 cc 1226 BW Pools pool service 519.32$                            

4/14/2017 cs paypal labor plant bushes 450.00$                            

5/20/2017 ck6546 JC Flooring repairs 298.00$                            

5/23/2017 cc1226 BW Pools pool service 280.97$                            

5/24/2017 cc1226 Ntta toll NDTR 96.00$                               

5/24/2018 ck6544 Claudia Gueneraies house cleaning 200.00$                            

6/1/2016 ck6612 Jason Guteria plumber 125.00$                            

6/10/2017 ck6554 Thomas Bacerra painting 275.00$                            

6/15/2017 cc1226 WCS annual fee 50.00$                               

6/16/2017 ck6555 Mansion Minders staging 600.00$                            

6/16/2017 ck 6556 Claudia Gueneraies house cleaning 200.00$                            

7/1/2017 ck6562 Fast Gate repairs 184.03$                            

7/1/2017 ck6567 Claudia Gueneraies house cleaning 200.00$                            

7/1/2017 ck6612 Jason Guteria plumber 125.00$                            

7/1/2017 cc1226 WCS corp renewal Registration 1,295.00$                         

7/6/2017 cc7888 American airlines air flight to DFW closing 407.20$                            

7/6/2017 cc7888 American airlines change charge 75.00$                               

7/6/2017 cc7888 For change Energy electric charge 295.00$                            

8/29/2017 cc7888 Dallas District Clerk property tax lawsuit costs 953.00$                            

TOTAL Maintenance costs 56,206.41$                       

5/16-7/17 Property visits mileage 1 .5 RT per week 31.9 miles per trip - per week 47.85 @73 weeks

3,495 miles at 0.53 1,852.35$                         

Total Reimbursement Costs 58,058.76$                       

Partial Payment C. CK ($30,000.00)

7/10/2017 unpaid Carole Faulkner Management fee on property 322,500.00$                     

$2,150,000 sales price

TOTAL AMOUNT OWED for PROJECT 350,558.76$                     

7/10/17
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