
UNITED STATES DISTRICT COURT

SO UTHERN DISTRICT OF FLORIDA

SECUM TIES AND EX CHANGE ..,- .- . . - . .
,

COMMISSION, FILED BY ' CS D
.C.

Plaintiff Atls 3 () 2023

vs. jt7r'-l
,
yE'l7'I

o. oF
- 
,- :

-
. -  kv.nl' ,.. ' ''

' '

COM PLETE BUSINESS SOLUTIONS
Case No. 20-ClV-81205-M RGROUP

, INC. d/b/a PAR FUNDING, et al

Defendants

M OTION TO INTERVENE FOR THE LIMITED PURPOSE OF REQUESTING
RELIEF FROM  THE STAY

Plaintiff, J. Brian Ferguson, pro se, submits the following Motion to Intervene for the

Limited Pupose of Requesting Relief from the Stay states:

J. Brian Fergusion (ç&Movant'') is the duly appointed Chapter 7 Banknzptcy Trustee

for the bankruptcy estates of Gregory A. Houser and Debra Jo Houser (Gr ebtors'') pending in the

Bnnknzptcy Court for the W estern District of Arkansas, bearing case nlzmber 5:23+k-70664.

2. Part of the Debtors' estates which Movant is legally obligated to administer is a home

located at 329 Driftwood Drive, Farmington, Arkansas 72730. Complete Business Solutions

Group, lnc. (tTAR'') has filed of record with the W ashington Cotmty Circuit Clerk a &ûsectlrity

Agreem ent'' which purports to give PAR a lien on the property.

3. M ovant believes the Sectlrity Agreement is invalid and does not legally grant PAR

any type of lien. M ovant wishes to ptlrsue an adversary proceeding in the Banknlptcy Court for
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the W estem District of Arkansas to determirie the validity, priority and extent of the purported

lien.

4. However, this Court entered an order on July 31, 2020 which provides a litigation stay

against PAR. Specifically, this Court's order stays:

A11 civil legal proceedings of any natttre, including, but not limited to, banknptcy

proceedings, arbitration proceedings, foreclosure actions, default proceedings, or

any other actions of any. nature involving: (a) the Receiver, in his capacity as
Receiver; (b) any of the Receivership Entities' property interests, wherever located;
(c) any of the Receivership Entities, including subsidiaries and partnerships; or, (d)
any of a ReceiversMp Entity's past or present offcers, directors, m anagers, agents,

or general or limited partners sued for, or in cozmection with, any action taken by

them while acting in such capacity of any nature, whether as plaintiff, defendant,

third-party plaintiff, third-party defendant, or otherwise (such proceedings are
hereinafter referred to as tWncillary Proceedings'').

5. Rule 24(a)(2) of the Federal Rules of Civil Procedure provides that the ttthe court must

permit anyone to intervene who claims an interest relating to the property or transaction that is the

subject of the action, and is so simated that disposing of the action may as a practical matter impair

or impede the movant's ability to protect its interest, tmless existing parties adequately represent

that interest.''

Here, M ovant is entitled to intervene as a m atter of right as the M ovant claim s an

interest in property subject to tMs action, nnmely the equity in the property which PAR's purported

lien impairs. M ovant's inability to sue PAR over its property because of the stay impairs and

impedes Movant's ability to protect the estates' property interest. Sprcifcally, continuation of the

stay makes it impractical for the M ovant to be able to sell the house in question and administer the

banknzptcy estates as he is legally required to do.

Pursuant to Rule 24(c) of the Federal Rules of Civil Procedtlre, Movant attaches

hereto, as Exhibit A, his proposed M otion for Relief f'rom  the Stay for which he seeks intervention

to be able to file.
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CON CLUSION

For the foregoing reasons, M ovant's M otion should be GRANTED, and the Court should

allow him to intervene for the limited purpose of lling the attached M otion for Relief from Stay,

and for a11 otherjust and proper relief to which he is so entitled.

CERTIFICATE OF ATTEM PTED G OOD FM TH COM M UNICATION

Ptlrsuant to Local Rule 7.1, M ovant confirms that he has attempted to commllnicate with

the Receiver in good faith to resolve this issue before the filing of this M otion but has been tmable

to do so. Specitkally, M ovant sent the Receiver an email on August 2, 2023, for which he has not

received a substantive response.

Dated August 28, 2023.

RESPECTFULLY SU BM ITTED,

J. Brian Ferguson, Chapter 7 Trustee

3333 Pinnacle Hills Parkway, STE 410

Rogers, AR 72758

(479) 464-4418
brian@ozarkfunds.com

J rian Ferguson
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J. Brian Ferguson

A ttorney at Law

Chapter 7 Panel Trustee

August 28, 2023

Clerk of the District Court

Southem  District of Florida

W est Palm Beach Division

701 Clematis Street, Room 202
W est Palm Beach, FL 33401

Re: M otion to Intervene in Securities andExchange Commission v. Complete Business

Solutions gwzw, Inc. d/b/a Par Funding, et a1. Case No. 20-C1V-81205-1G R (the
CCPr Ftmding Receivership').

To the Clerk of the Court

M y nam e is J. Brian Ferguson and l nm the Chapter 7 Bankrtzptcy Trustee for the

banknlptcy estates of Gregory A. Houser and Debra Jo Collins-Houser (the GtEstate'') pending in
the U.S. Bnnknlptcy Court for the W estem District of Arkansas (the ûtBankruptcy Couzf'l as Case
No. 5:23+k-70664. The Estate has an interest in certain real property in Benton Cdunty, Arkansas
which appears to be encumbered by a recorded lien in favor of one of the Par Funding Receivership

entities. I believe that lien could and should.be avoided through an adversary proceeding in the

bankruptcy. However, the Amended Order Appointing Receiver entered in the Par Ftmding

Receivership acts as a stay of a11 litigation against the Par Funding entities. In order to bring an
action in the Banknzptcy Court against the Par Ftmding entity I m ust first Intervene in the Par

Funding Receivership and then file a M otion for Relief from the Stay.

I am an attomey licensed in Arkansas. 1 am in good standing with the Supreme Court of

Arkansas. l am admitted to practice in the District Courts for the Eastern and W estern Districts of
Arkansas, the District Court for the Northern District of Texas, and the Fifth Circuit Court of

Appeals. I nm not admitted to practice in the Southern District of Florida. I am an authorized

CM/ECF filer in a1l of the federal courts where l am admitted to practice.

The Estate does not yet have any money with which to pay local counsel oïpro hac vice

admission fees. Accordingly, l nm acting in a pro se capacity in the Par Funding Receivership.

Enclosed with this letter yoq will find: (a) a Motion to lntervene; (b) a Motion for Relief from the
Stay which is attached as Exhibit A to the Interventioé M otion and contains its own Exhibits 1 and

2; and (c) my consent as apro se litigant to receive notices of electronic flings. 1 ask that you file
the Intervention M otion and register me to receive notices of electrorlic ûlings.

In addition to the email address and work nllmber shown on this letter, I am also available

on m# cell phone: (479) 659-1746. Please contact me if you have any questions.

Sincerely,

#

. Brian Ferguson, Chapter 7 Trustee

P.O. Box 926 - Bentonville, AR 72712

Office Address: 3333 Pinnacle Hills Parkwaj, Suite 4l0 - Rogers, AR 72758
Tel. (479) 464 4418 - Email: brlan@ozarkfunds.com
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UNITED STATES DISTRICT COIJRT

SOUTHERN DISTRICT OF FLORIDA

SECIJRITIES Ar  EX CHAN GE

COM M ISSION,

Plaintiff

VS.

COM PLETE BUSINESS SOLUTIONS
Case No. 20-CIV-81205-lu RGROUP

, INC. d/b/a PAR FUNDING, et al

Defendants

MEMORAO UM MOTION F9R RELIEF FROM  THE STAY

Movant, J. Brian Ferguson (1:Movant''), pro se, submits the following Motion for Relief

from  the Stay stating:

INTRODUCTION

M ovant is entitled to relief from the litigation stay entered in this matter because the stay,

as applied to llis specitk proposed litigation, does not preserve the status quo, he is likely to

succeed on the merits, and the Receiver has had over tllree years to investigate and organize the

affairs of Complete Business Solutions Group, lnc. (:TAR'').

FACTUAL BACK GROUND

M ovant is the duly appointed Chapter 7 Bankruptcy Trustee for the bnnknlptcy estates of

Gregory A. Houser and Debra Jo Houser (çrebtors'') pending in the Bnnknlptcy Court for the

W estenz District of Arkansas, bearing case number 5:23-bk-70664.
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Part of the Debtors' estates for which Movant is legally obligated to administer is a home

located at 329 Driftwood Drive, Fnnnington, Arkansas 72730.

Complete Business Solutions Group, Inc. CTAR''I has filed of record with the Washington

Cotmty Circuit Clerk a lssecttrity Agreement'' which purports to give PAR a second lienl on the

house.z

The PAR Security Agreement on file puports the debt it secures is a GtNote,'' which is

desned as ttthe Factoring Agreement signed by Seller and dated November 19, 2018. The Note

states that Seller owes Purchaser Two Hundred Sixty - Two Thousand Nine Hundred Forty and

68/100 Dollars (U.S. $ 262,940.68) plus fees.''

The Debtors did sign a factoring agreement with PAR dated November 16, 2018- not

N ovember 19, 2018.3 Further, the factoring agreement they signed with PAR was on behalf of

their business, BEBE, LLC. BEBE, LLC is an Arkansas limited liability company with its principal

place of business in Fayetteville, Arkansas. Specifically, BEBE, LLC operated a daycare in

Fayetteville, Arkansas and the PAR factoring agreement dealt with receivables therefrom.

M ovant believes the Sectlrity Agreem ent and Factoring Agreem ent are void as usurious

under Arkansas law. The Debtors also believe they paid PAR everything they were entitled to or

at least paid a substantial sllm toward snme. M ovant wishes to ptlrsue an adversary proceeding in

the Banknlptcy Court for the W estern District of Arkansas related to his usury claim and for a

determination as to exactly what is owed, if anything.

1 The first lien is in favor of U.S. Bank National Association pursuant to a home mortgage. As of August 4, 2023

there was $3 16,027.24 due on the first mortgage lien with interest and fees still accumulatinj.
2 A tl'ue and correct copy of the 4Esecurity Agreement'' is attached hereto as Exhibit 1.
3 A true and correct copy of the Factoring Agreement signed by the Debtors is attached hereto as Exhibit 2. It should
be noted this agreement was signed by the Debtors in Arkansas and the Debtors were residents of Arkansas at the
time the agreement was signed. '
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However, tllis Court entered an order on July 31, 2020, wllich provides a litigation stay

against PAR.. Specifically, this Court's order stays:

Al1 civil legal proceedings of any nature, including, but not limited

to, banknlptcy proceedings, arbitration proceedings, foreclosure
actions, default proceedings, or any other actions of any nature

involving: (a) the Receiver, in his capacity as Receiver; (b) any of
the Receiversllip Entities' property interests, wherever located; (c)
any of the Receivership Entities, including subsidimies and

pnA erships; or, (d) any of a Receivership Entity's yast or present
offcers, directors, managers, agents, or general or llmited partners

sued for, or in connection with, any action taken by them while

acting in such capacity of any nature, whether as plaintiftl
defendant, third-party plaintiff, third-party defendant, or othem ise

(such proceedings are hereinafter referred to as GWncillary
Proceedings'').

RELIEF FROM  STAY STANDARD

As this Court has recognized, blnnket injunctions are to be Etsparsely exercised'' in SEC

receivership matters. Sec. & Exch. Comm'n v. Complete Bus. Sols. Grp., Inc., No. 20-CIV-81205-

RAR, 2020 WL 9209280, at *2 (S.D. Fla. July 31, 2020). ::To the extent that a party has a colorable

claim against a receiver or the entities in receivership, due process demands that the claimant be

heard. . ..'' L iberte Cap. Grp., LLC v. Capwill, 462 F.3d 543, 552 (6th Cir. 2006). The Ninth Circuit

has explained the equities a district cout't should consider in determining if relief 9om the stay

order is appropriate. S.E. C. v. Wencke, 622 F.2d 1363, 1373-74 (9th Cir. 1980). These tlzree main

considerations are: (1) tûwhether refusing to lift the stay genuinely preserves the status quo or

whether the moving party will suffer substantial injury if it is not pennitted to proceed''; (2) the

merits of the moving party's claim; and (3) the time at which the motion for relief from the stay is

m ade. Id

The merits of the moving party's claim are relevant because G1a blnnket stay should not be

used to prejudice the dghts wllich innocent and legitimate creditors may have against the
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receivership entities.'' f#. Thus, when Gtthe likelihood that the receiver will prevail is small, when

the receiver's position is considered realistically and not in the abstract, there is less reason to

permit the receiver to avoid resolving the claim. . . .'' Id.

Timing is also an important factor because it impacts the bmden placed on the receiver.

ççAs the receivership progresses, however, it may become less plausible for the receiver to contend

that he needs m ore tim e to explore the affairs of the entities.'' Id.

lt must also be remembered that the moving party is going to be able to bring his claims

evenmally, as the stay iidoes not render (hisq claims futile for a11 time.'' Kane v. Rose, 259 F. App'x

258, 260-61 (11th Cir. 2007).

1. M OVANT IS ENTITLED TO RELIEF FROM  THE STAY

1. The stay does not genuinely preserve the status quo as to the M ovant, and

substantially prejudices his claims and the bankruptcy estates

M ovant cnnnot liquidate the home tmtil the purported mortgage of PAR is resolved. In the

meantime, the first lien continues to accumulate interest, attorney fees, and other costs.

Additionally, M ovant must upkeep and maintain the property for the benefit of the banknzptcy

estates. Thus, the stay greatly prejudices the ability of the Movant to effectively admizlister the

banknlptcy estates and causes great financial blzrdens on the banknzptcy estates he is tasked to

administer.

The stay in this instance also prejudices the Receiver as the Receiver cannot do anytlling

with the pumorted lien absentjudicial involvement. Hence, even if the Receiver had a valid lien,

he cannot do anything with it llntil the stay is lifted.

Again, the claims are going to have to be litigated one day as the stay iûdoes not render gllisj

claim s fm ile for a11 tim e.'' Kane v. Rose, 259 F. App'x at 260-61. Here, delay only allows for

4
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additional expenses which diminish the value to the bankruptcy estate and the value of any second

lien the Receiver may have.

2. M ovant is likely to succeed on the merits as the note is usurious under A rkansas Iaw

M ovant is likely to succeed on the merits as it is clear Arkansas 1aw appl
. 
ies and that the

agreem ent is ustlrious under Arkansas lam '

W hile the factoring agreement has a choice of 1aw provision in it that provides

Pennsylvania 1aw applies, the Secmity Agreement provides that Arkansas law applies as the situs

of the property. And Pennsylvnnia 1aw provides that its 1aw cnnnot be selected in a way that

violates the f'undnmental policy of the state whose laws would normally apply. Fleetwood Servs.,

L L C v. Complete Bus. Sols. Grp., Inc., 374 F. Supp. 3d 361, 372 (E.D. Pa. 2019); see also Cooper

v. Cherokee Vill. Dev. Co., 236 Ark. 37, 42, 364 S.W .2d 158, 161 (1963) (tçthis court is not

committed to any choice of 1aw rules of contracts which is a sham to evade the ustlry laws of our

state'')

Determining what 1aw applies under Pennsylvnnia's standards involves a two-part inquiry:

(1) Determining what state's1aw would normally apply; and (2) determining if that state's

fundnmental policy would be violated if Permsylvania's law applied.

In determining which state's law would normally apply absent the choice of law provision,

Pennsylvania Courts m'e to determine ttthe most signitkant relationship to the transaction as

determined by several factors, including: (a) the place of contracting, (b) the place of negotiation

of the contract, (c) the place of performance, (d) the location of the subjed matter of the contract,

and (e) the domicile, residence, nationality, place of incoporation and place of business of the

parties.'' Fleetwood Servs., 374 F. Supp. 3d at 370-71.

ln Fleetwood Servs. , the District Court faced with the identical factoring agreem ent as at

issue here, held that Texas law would norm ally apply and that Pennsylvania 1aw could not apply
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as same, without usury protections, would violate a fundamental policy of Texas-that being high

interest rates.

The facts in Fleetwood Servs. are virtually identical to the facts here, except for the fact

that the borrowers in this case are from Arkansas. In Fleetwoodservs, the Court found that Texas

had a far greater material interest in the dispute and its 1aw would ordinmily apply because the

borrower company was a Gû-l-exas limited liability company headquartered in Dallas, Texas,'' the

individual guarantors were residents of Texas; and ttthe commercial and personal property-

including (the guarantor'sl home and personal assets- securing repayment is located in Texas.''

374 F. Supp. 3d at 371-72.

Here, just as in Fleetwood Servs., the borrower was an Arkansas limited liability company

with its principal place of business in Arkansas, the Guarantors were residents of O kansas, and

the property secured by the loan, including the Guarantors houses were located in Arkansas.

Additionally, the apeement was signed in Arkansas and the Debtors here were solicited into the

agreenlent ùa ytrkansas.Hence, Arkansas 1aw would normally apply absent a choice of 1aw

provision. 16L

Further, applying the choice of 1aw provision would violate a ftmdnmental policy of

Azkansas law, namely Arkansas' antipathy to high interest rates. Section 3 of Amendment 89 to

the Arkansas Constitution makes clear that Gçltlhe maximum lawful rate of interest on loans or

contracts not described in Sections 1 and 2 shall not exceed seventeen percent (17%) per nnmlm.''

Ark. Const. amend. LXXXIX, j 3.4 Section 6 of Amendment 89 mandates that a11 loans that

violate Section 3 are void as to principal and interest. See Ark. Const. amend. LXXXIX, j 6

(EW1l contracts under Section 3 having a rate of interest in excess of the maximum lawful rate shall

4 Section 1 and 2 of Amendment 89 deal with governmental loans and loans by FDIC insured instimtions
,

respectively.
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be void as to principal and iùterest. . . .'') (emphasis added). See also State ex rel. Bryant v. R (f

A Inv. Co., 336 Ark. 289, 296, 985 S.W .2d 299, 303 (1999) (describing Arkansas as having a

çGstrong anti-usury policy'' to protect borrowers f'rom excessive interest rates').

Sim ply put, preventing usury is a çlstrong'' and fundnm ental policy of Arkansas. Thus,

applying Permsylvania law (which allows for ustlrious contracts in business dealings) would

clearly violate a Gndnmental policy of Arkansas, as enshrined in the Arkansas Constitution.

Under Arkansas law, to determine if a loan is ustlrious, this Court simply asks if the

Plaintiff intended to commit usury.See Evans v. Hamby, 2011 Ark. 69, 7, 378 S.W .3d 723, 728

(201 1). tt-f'he intent that is required, however, is not an intent to violate the law, but merely the

intent to charze a rate of interest that proves to be usurious.'' Id (emphasis added). ln

determining the lender's intent, the fact fnder Gtmust look beyond the four comers of the

challenged agreement'' when the challenged agreement does not definitively show a usurious

agreement. Id

This standard creates a shifting burden frnmework. ttW hen an instrument is usurious on its

face, the holder has the blzrden of proving it to be othem ise.'' Bunn v. Weyerhaeuser Co., 268 Ark.

445, 449, 598 S.W .2d 54, 56 (1980) (internal citations omitted). tton the other hand, if it is not

usudous on its face, the borrower has the burden of proving it is usutious.'' Id. See also Knox v.

Goodyear Stores, Inc., 252 Ark. 530, 535, 479 S.W .2d 875, 878 (1972) (Gtwhen a contract is

ustuious on its face, the btlrden sllifts to the one who would sustain its validity in proving it is not

ustuious'').

If considered a loan, the interest rates would clearly be usurious under Arkansas law .

Specitically, the loan was for $187,814.77 and called for $262,940.68 to be repaid in 267 days.
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That comes to higher than 40% interest, or more than double the allowed interest charge under

Arkansas law. Thus, the entire agreement is void as to principal and interest.

Thus, the M ovant has a high likelihood of success on the merits.

3. Tim e w eighs in favor of relief from the stay as the Receiver has had over three years

to organize the affairs of PAR

The litigation stay has been in place since July 3 1, 2020. Hence, the Receiver has had over

three years to organize the affairs of PAR. çW s the receivership progresses
, however, it m ay

become less plausible for the receiver to contend that he needs more time to explore the affairs of

the entities.'' Certainly, after three years the Receiver cnnnot say that he needs additional time to

explore the affairs of PAR. Hence, this factor weighs heavily in favor of relief from the stay.

CONCLUSIO N

For the foregoing reasons, M ovant's M otion should be GRANTED, and M ovant should be

granted relief from the stay to ptlrsue litigation in the Banknlptcy Court for the W estern District

of Arkansas related to the validity of the lien purportedly claimed by PAR and for declaratory

relief as to what is owed under same if it is valid.

CERTIFICATE OF ATTEM PTED GOOD FM TH COM M UNICATION

Pursuant to Local Rule 7.1, Movant confirms that he has attempted to communicate with

the Receiver in good faith to resolve this issue before the fling of this M otion but has been tmable

to do so. Specitk ally, M ovant sent the Receiver an email on August 2, 2023
, for which he has not

received a substantive response.

Dated August 28, 2023.
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RESPECTFULLY SUBM ITTED,

J. Brian Ferguson, Chapter 7 Tnzstee

3333 Pirmacle Hills Parkway, STE 410

Rojers, AR 72758
(479) 464-4418
brian@ozarkfunds.com

rian Ferguson
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% Type: REAL ESTATE
Klnd: AGREEMENTS
Recorded: 1/4/2019 10:19:56 AM

Fee Amt: $75.00 Page 1 of 13
W ashington County, AR
Kyle Sylvester Circuit Clerk

File# 2019-00000320
Aher Recording Retarn To:

Lucosky Brookmnn
101 W œ d Avenue South, Fi%  Floor
Woodbridge, New Jtrsey 02830

Attn.: Jeffmy M. Goldstein, Esq.

Ispace Above Thls Line For ReeordingData) .

SECURITY AGREEM ENT

(A) Sssecurity InstrumentH miuns thls document, whichis dated November 19, 2018, togetherwith
a11 Mders to tltis document.

(B) Rseller'' is Gregory Houser and Debra Houser.
(C) tçpurchaser'' is Comnlete Buslness Solutlons Grouo. lnc. Purchnqer is a corporatlon organized
and existlng under the laws of the State of Delaware. Purchœser's address is Purchaser's addressis 23
North 3rd streets Philadelphia, Pemmnylvania 19106. Purchaser is the mortgagee under thls Security

Inso ment.

(D) fdNote'' mennK the Factorlg Agreement signed by Seller and dated November 19, 2018. The
Note states that Seller owes Purchaser TWo Hundred Sixty - R'wo Thousand Nine Htmdred Forty

and 68/100 Dollars (U.S. $ 262,940.68) plus fees.
(E) ççpropkrty'' means the property thnt ls described below underthe heading ttrfrnnKfer of Rlghts in
the Propery ''

@) GAdvance'' means tlle debt evidenced by the Note, plus fees, any prepayment charges and late
charges due under the Note, alld a1l s= s due tmder tllis Security Instrument, plus fees.

(G) GApplieable Law'' memng all controlling applicable federal, stte and local stamtes, regulations,' ' 
4 .

ordinances and admlnlqtrative rules and orders (that have the e/ect of law) as well as all appllcable
rmal, non-appealableludicial opinions.
(H) çfElectronic Funds Tmnsfer'' lneAnA anytrnnqferof ftmds, otherthnn atransactionoriglnatedby
check draâ, or slmllar paper instrument which is inltiated through an eleclonic terminal, telephonic
instrument computer, or m apzetic tape so as to order, instruct, or authorlze a fmnncial instimtion to
debit or credit anaccount. Such term includes, but is not llmlted to, point-oflsale tnnKfers, automated
teller machine trnnKaotions, trnnKfers lnitlated by telephone, wlre transfem, and automated
clfuringhouse transfers.

(I) GMiscellaneous Proceedso means any compensation, settlement, award of dmnages, or proceeds
pald by any third party (other than lnstlrance proceeds paid under the coverages described klsection4l
for: (i) damage to, or destruction ot the Property; (ii) condemnntion or othertaldng of al1 or anypartof
the Property; (iil) conveyance in lieu of condemnntion; or (iv) misrepresentafons os oromissions as to,
the value and/or condition of the Property.

(* Gperiodie Payment'' mennA tlx regularly scheduled amount due for (i) pe cipal and fees under
the Note, plus (ii) any amounts undvr Section 3 of tlés Security Instrllment.

fyfo  1 oJl2 Nge:

Number: 2019-00000320 Page 1 of 13
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(K) Gsuceessor in Interest of Seller'' means anypartythat has takendtleto leproperty, whether or
not that party hnA mssumed Seller's obligations tmder the Note and/or this Security Ins% ment.

TRANSFER OF Y GHTS W  THE PROPERTY

This Security Instrùment secures to Purchaser: (i) the repayment of the Advarlce, and all
renewals, extensions and moditkaions oftheNote; and (i1) theperformance of Seller's covennnts and
agreements under this Security Instnlment and the Note. For thls yurpose, Seller dœs hereby
molgage, grant and convey to Purchaser, with power of sale, the follow-mg described pmperty lœated
inthe W ahington County, State of Arkansas wllich currentlyhas the address of 329 Driflwoe Dtive,

Farmlngton, Arkansas 72730 Cproperty Addressr):

TOGETHER WITH al1 the improvements now or hereaher erected on the propeo , and aIl

easemeng, appurtennnces, and fmtures now or hereoer apart of the propert/ AII replacements and
additlons shall also be covered by this Security Instrument, A11 of the foregolng is referred to ln this

Securlty Insm lment as the (Tropery ''

SELLER COVENANTS that Seller is lawllly seised of tlle estate hereby conveyed and has
the right to mortgage, grarltalld conveythe Property and that the Property is unencllmbered, exceptfor

encumbrances of record. Seller warrmm and will defend generally the tltle to the Property agnlnqt al1

clnims and demands, subject to apy encumbrances of record.

THI! SECURITY INSTRUMENT combines uniform covennnts for national use and non-
unifonn covenants with llmited variations byjurisdiction to constlmte a unlform sectrity instrument
covering real property.

UM FORM COVENANTS. Seller and Purclheser covennnt and agree as follows;
1. Payment of Principal,Fees, Prepayment Charges, and Late Charges. Seller shall pay

when due the prlncipal ot and feea on, the debt evidenced by the Note and any prepam ent charges
and late charges due under the Note. Payments due tmder tlle Note and this Security Inskmnent shnll
be made in U.S. currency. However, if any check or other insèument reœived by Purchaser as

payment under the Note or this Security Inskument is retmned to Purchmser tmpaid, Purchaser may
require that any or a11 subsequentpayments due under the Note and tlzis Security Insîrument be made

in one or more of the following forms, as selecîed by Purchaser: (a) cash; (b) money order; (c) certlfed
check, bnnk check, treuurer's check ôr collier's check, provlded any such check is drawn upon an

instimtion whose deposits are insured by a federal agency, insîumentality, or entity; or (d) Electronic
Funds Transfer.

Pam ents are deemed received by Purchaser when received at the location designated in the
Note or at such other location as may be deslgnatad by Purchaser in accordance with the notice
provisions ln Section 12. Pttrchzmer may return any payment or pnrtlal payment if the payment or
partial payments are insuëcient to bring the Advance current. Purchaéermay accept any pam ent or
m dial payment insumcknt to bring th: Advance currenty withcut waiver of any riglds hereunder or

prejudice to its righ? to reëse such payment or partial pam ents in the fumre, but PurchnAer is not
obliyated to apply such payments attlae time suchpam ents are accepted. If each Pedodic Payment is
applied as of its scheduled due datv, thenpurchaser need notpay Fees on tmapplied hlnds. Purcluqer
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may hold such lmnpplled funds until Seller makes pàyment to bring the Advance current. If Seller
does not do so witbin a re%onable period of timey Purchaser shall either apply such imds or return
them to Seller. lf not applied earlier, such funds will be applied to the outstpnding principal balance
underthe Note immediatelypriorto foreclosure. No ofsetor clalm which Seller 'rmghthave noworin
the fumre against Purchaser shall relleve Seller from making payments due under the Noîe and thls
Security Instrument or pedbrming the covennnts and agreemen? secured by this Security Instrument.

2. Applicatien of Payments or Proceeds. Except as otherwise described in this Section 2,
all paymenl accepted and applied by Purchaser shall be applied in the following order of priority:

(a) fees due tmder theNote; @) principal due under the Note. Such payments shall be applied to each
PeriM ic Paymentin the order ln wllich ltbecame due. Anyremalnlng amotmts shall be applied flrstto
late charges, second to any other amotmts due lmder this Security Instrum' ent, and then to reduce the
prhlcipâl balance of the Note.

If Purchaser receives apam entgom Seller for a dellnquent Periodic Payment which iniludea
a suëcient amotmt to pay any late charge due, the payment may be applied to the delinquent pam ent
and the late cbnege. If more t11%  one Periodic Payment is outsund'mg, Purchaser may apply any
pam ent received 9om Seller to the repayment of.the Periodic Payments '1f, and to the extent thatc each
payment can be paid ln 111. To the extentthat any excess exists aher the payment Ls applied to the full
pam ent of one or more Periodic Payments, such excess may be applied to any late chrges due.
Voluntary prepayments shall be applied frsî to any prepayment charges and then as described in the

Note.

Any application ofpam ents, insurance proceeds, orM iscellaneous Proceeds to pdnclpal due
under the Note shaz not extend or postpone the due date, or chnnge the amount, of the Periodic

Payments.
3. Chargesl Liens. Seller shall pay a1l uxes, %sessments, charges, fmes, and impositbns

attributable to the Property which can attainpriority over tbls Security Instrument, ieaseholdpam ents

or ground rents on the Property, if any, and Communt  Associatlon Dues, Fees, and Assessments, if
any. '

Seller shall promptly discharge any lien which hu priority over this Securlty Insfnlmentunless

Seller: (a) agrees in writlng to the payment of the obligatlon secured by the lien in a mnnner acceptable
to Purchaser, but only so long as Seller is performlng such agreemenq (b) contes? the lien in good
faith by, or defends againstenforcement of the lien h1, legal proceedings which in Purchaser's opinion

operateîo preventthe enforcement of the lien while those proceedlnjs are pending, but only until such
pror-dings are concluded; or (c) secures from the holder of the llen an agreement satisfactoc to
Purchmser subordinating the lien to this Security Instrument. If Purchaser detennines that any part of

the Property is subject to a lien whlch cmzattain priority over 'hlA Securitylnstâqlment Purchaser mny
give Seller anotice identifying the lien. W ithln 10 days of the date onwhich that notice is given, Seller

shall satisfy the lien or take one or more of the actlons set forth above in thln Section 3.
Purchaser may require Seller to pay a one-tlme chqrge for a real estate tax verifcation and/or

used by Pmchaser in cormection with thin Advance.reporting service
4. Property Insurance. Seller shall keep the improvements now exlsting or hereax rerected

on the Property insured against loss by flre, hà ards included within the term Sçextended covemge,''nnd
any othtr hnzmrds including, but not Emited to: em hquakes and floods, for whkh Purchuer requkes

insurance. This lnsurance sllall be maintnlned mthe amounts (including deductible levels) and for the
periods that Purchaser requhw . Wlaat Purchaser requlres pursuant to the preoedlng sentences p-qn

chnnge dtlring leterm of the Advance. n e instlrmwe cnrrlerprovidlng the insurance shall be chosen
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by Seller subject to Purch%er's right t() dlsapprove Seller's choice, which right shallnot be exercised
unreavonably. Purchaser may requlre Selltr to pay, in connectbn whhthis Advance, either: (a) a one-
time charge for flood zone determinatiow certifkationand kacking services; or (b) a one-time charge
for floe  zone determination and certification services and subsequent cbarges each time remappings
or similr cbnnges occur which reasonablymight affect such determination or cerv cation. Seller shall
also be responsible for the payment of any fees hnposed by the Federal Emergency Mnnngement

Agency in connection with the review of any floM zone determlnntion resulting 9om an objection by
Seller. '

If Seller failsîo maintm'n any of the covemges descrlbed above, Purcbaqer may obtain
' 

insurance coverage, at Purchaser's option and Seller's expense. Purchaser is under no obligatibn to
purchase any pneicular type or amotmt of coverage. Therefore, such coverage shall cover Purchaser,
but might or might not protect Seller, Seller's equity irl the Propeo , or the contents of the Property,

agninqt any risk, hazard or liability and might provide greater or lesser coveraye than w&s yreviouslyin
effect. Seller acknowledges that the cost of the insuraace coverage so obuined mlght stgniscantly
exceed the cost of insurance that Seller could have obtained. Any amounts disbursed by Purchaser
under tlzis Section 4 shall become additional debt of Seller secured bythis Security Instrument. Thœe
amounts shall bear hterest at the Note rate âom the date of disbursement and shall be payable, with
such interest witbin 30 days O er the date of the Notice.

AII insurance policies required by Purchaser and renewals of such policies shall be sublect to
PurchnAer's rightto dkapprove suchpolicies, shall lnclude a standard mortgage clauseyand sball nnme
Purchaser as mèrtgagee and/or as an addltlonal loss payee. Purchai er shall have the 'nghtto hold the
policies and renewal certitlcates. If Purchaser requkes, Seller shall promptly give to Purchaser all
receipts of paid premiums and renewal notlces. lf Seller obtzins any form of instlmmce coverage, not

otherwise required by Purce er, for damage to, or destruction ofl the Property, such policy shall
include a stmldard mortgage clause and shall name Purchaser as mortgagee and/oras atladdltlonal Ioss

Payee.
In theevent of loss, Seller shall give prompt notice to the insurance carrier and Purchaser.

Purchnqer may make proof of loss if not made promptly by Seller. Unless Purchaser and Seller
otherwise agree irz writing, any iasurance proceeds, whether or not the underlying insurance was

required by Purchaser, shall be applled to restoration or repair of the Propeo , if the restoration or
repair is economically feasible and Purch%er's secmity is not Iessened. Dllrlng such repair and
restoration period' , Purchaser shall have the Hght to hold such lnsurance proceeds until Purchaser lmA
had arl opporttmity to inspect such Property to ensme the work has been completed to Purchuer's
satisfaction, provided that such inspection shall be undertaken promptly. Purchaser may disburse
proceeds for the repairs and restoration in a slngle payment or in a series of progress paymen? as the
work is completed. Unless arl agreement ls made inwriting or Applicable Law requires 'mterestto be
paid on such 'msurance proceeds, Purchaser shall no1 be required to pay Seller mly 'mterestor enrnlngs

on such proceeds. Fees for public adjusters, or other third parties, retained by Seller shall not be p 'md'
out of the insurance proceeds and shall be the sole obligation of Seller. lfthe restoratlon or rep 'ati ls

not economically feasible or Purchaser's security would be lessened, tize insuranceproceeds shallbe
applied to the sllmq secured by this Security Instnunenq wheier or not tlzen due, with the excess, if
any, paid to Seller. Such htsurance proceeds shall be applied in the order provided for in Section 2.

If Seller abandons the Property, Purchaser may Gle, negotlate and settleanyavailable insllmnce
clplm and related m'atters. If Seller does notrespond withln 30 days to a notice from Purchaer thatthe
insllmnce carrler lzas offered to settle a claim, then Purchsuçr may negotlate and settle the claim. The
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l

l

I
l '
I 3O-day perbd will begin when the notice is glven. In either event, or if Purchnqer acquires the
.

1 Property under Section 19 or oierwise, Seller hereby assigns to Purchaser (a) Seller's rights lo any
l ins rance proceeds ln atl amolmt not to ek ceed the amounts unpaid under the Note or thls Securkyu

l lnstrument, and (b) any other of Seller's rights (other than the right to any relmd of tmeamedp 
prvmiums paid by Seller) under all lnsurance policies covering the Propeo , insofar as such rights arel

!: applicable to the coverage of the Property. Purchaser may use the insurmzce proceeds either to repairl or restore the Property or to pay amounts unpald tmder the Note or thlK Security lnstrumen: whether
' or not then due.
l 5. Presew atlon

, M aintenance and.pretection of the Praperty; Inspectlens. Sellershall7
' n0t deseoy, damage or impair the Property, allow tlle Property to deteriomte or cornmit waste
! on the Property

. Whetheror not Seller is residing in the Propeo , Seller sbnll malntainthe Property in:
orderto prevent the Property from deteriorntlng or decreaslng in value due to its condition. Unlessit is
determined pursuant to Section 4 that repair or restoration is not economically feasible Seller s1m1l:

! promptly repalr the Property if damaged to avoid further deterloration or damage. If msurance or

condemnation proceeds are paid in cormection wlth damage to or the tmklng oâ the Property, Seller: :

shall be responsible forrepairing or restoring the Propertyonjlfpurchaserh% releasedproceeds for' h P
urchaser maydisburse proceeds for the repmrs and restomtion irl a singlepam ent orsuc pumoses.1

2 in a series of progress payments as the work is completed. lf the insurance or condemnationproceeds
are not suëcient to repalr or restore the Propeo, Seller is not relieved of Seller's obligation for the1

' completion of such repalr or restoratlon.
. Purchaser or its agent maymake reasonable eatries upon and inspections.of the Property. If it
i has reasonable cause, Purchaser may hlspect the interior of the lmgrovements on thq Propeo.
f Purchaser shall give Seller notice at tlze time of or prior to such an intenor inspeotion spectfylng such
! reasonable cause. .

. 6. Seller's Advance Applieation. Seller shall be in default if, during the Advance
' 

application process, Seller or'any persons or entkles acting at the dkection of Seller or with Seller's1 

1(n Iedge or consent gave materially false, misleadhy, or inaccurate intbnnation or statements toOY7
Purchaser (or failed to provide Purch%er with material lnformallon) in comlection with the Advance.k 

5. Proteetion of Purchaser's Interest ln the Propel.ty and Rights Under this Security

Instrument If (a) Seller fails to pedbrm the covenants and agreements contnlned in this Security1
1 lnstrumenty (b) lhere ls a legal proceeding that mlght sigx cantly afect Purchaser's interest in the

Property and/orrights underthis Security Instrument (suchas a proceeding lnbankruptcy,yrobate, for; 
. jorjv over thls Securitycondemnation or forfeiture, for enforcement of a lien which may a'tnm pr

' Instrument or îo enforce laws or regulations), or (c) Seller has abandoned the Property, thenpurchnAerl 
. jnterest in the. may do and pay for whatever is reasonable or appropriate to protect Purchpser s

l Property atzd rights under tllis Secudty Instllmentr 'mcluding protecthv and/or assessing the value of

! the Propeo , and secllring and/or repalring the Property. Purchmser's actions can hxlude, but are not
; limited to: (a) paying any sllms secured by a llen which hn8 priori? over this Security Ins% ment;
l (b) appearing in court; and (c) paying re%onable attorneys' fees to protect iîs interest ln the Property
: '''

' 

'''

' 

-''''' - - -'' - - ''
p 
.

and/orrighîs undertlus securitylnstrument, lncluding its secured positloninabnnkmlptcyprœeedinp

y
l securlng the Property includes, but is not limited to, enteling the Property to make repairs, change
l locks, replace or board up doors and wlndows, draln watergom pipes, ellmlnate buildingorothercode1

violations or dmverous conditions, and have utllities mrned on or oftl Although Purchaser may take1 
d is notunder anyduty or obliga uontoacuon tmder tlus section 8, Purchaser does not have to do so an

1
i

(
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i
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do so. lt is agreed that Purchaser 1. curs no liability for not taklng any or a11 actions authorized under
this Section 7. .

M y nmounts disbursed by Purchaser under thls Section 7 shall become additional debt of
Seller secured by tbiq Security lnstplment. 'These amounts shall bear Fees at tbe Note rate from the

date of disbursement and shall be payable, with such Fees, upon notice from Purchaser to' Seller
requesting paym ent.

8. Assignment of M igeellaneous Proceeds; Forfeiture. A11 Miscellaneous Proceeds are
hereby assigned to and shall be paid to Purchaser.

If the Property is dnmaged, such Miscellaneous Proceeds shall be applied to restoration or
repair otthe Property, if the restoration or repak is economically feasible and PurchnKer's security is
nol lessened. Durlng sucb repal and restoration period, Purchaser shall have the Hght to hold such
Mbcellaneous Proceeds until Purchaser hés had an opportunity to inspect such Property to ensure the
workhas been completed to Purchaser's satisfactiow provided that such inspection sball beundertaken
promptly. Purchaser may pay for the repairs qnd restoration in a single disbtlrsement or in à serles of

progress pam ents a: the work is completed. Unless alz agreement is made ln writing or Applicable

Law requires interest to be paid on such Mlscellaneous Proceeds, Purchaser shsll not be rvqulred to
pay Seller any interest or pmrnlngs on such Miscellaneous Proceeds. lf the restoration or repair is not
economically feasible orpurchaser's security would be lessened, theM iscellaneous Proceeds shnll I>e

applied to the sums secured by this Security lnstmment, whether or not then due, with the excess, if
any, paid to Seller. Such Mlscellaneous Proceeds shall be applled inthe orderprovided for lnsection
2.

In the event of a total taklng, destnlction, or loss in value of the Property, the M iscellaneous
Proceeds shall be applied to the sums secured by thls Security Instrument, whether or not then due,

with the excess, if any. paid to Seller.
ln the event of a partlal tnklng, destructiow or loss in value of the Property in which the fair

market value of the Propeo  immediately before the pnrn'al ' , destruction, or loss lnvalue is equal
to or reater tban the amount of the sums secured by this Securlty Instrument tm' mediately before the
partial taldng, destructiow or loss in value, unless Seller and Purchnqer otherwise agree in writhg, the
sums secured by fhiq Security Instrument shall be reduced by the amount of the M iscellaneous

Proceeds multlplied by the following fraction: (a) the total amount of the sllms secured immediaîely
before tàe partial tnklng, destructlon, or loss in value divided by (b) the fair market value of tlle
Property immediately before tlle partial taking, destrucfow orloss in value. Any balànce shall be paid

to Seller.
In the event of a partial tnldng, desmzctiow or loss in value of the Property i!z wizich th. e fair

market value of the Property lmmediately before the pnrdal ' , destructlon, or loss irl value is less
th=  the amount of the smns secured I'mmediately before the partial tmklng, destruction, or loss irl
value, unless Seller and Purchaser otherwise agree in writing, tlle Miscellaneous Proceeds shall be
applkd to the sums secured by this Security lnstrument whether or not the sllmq are then due.

If the Property is abandoned by Seller, or itl aher notice by Pmchaser to Seller that the
Opposhv Party (as deGned ln the next sentence) osers to make an award to settle a clm'm for
damages, Seller fails to respond to Purchaser within 30 days aier the date the notice is given,

Purchaser is authorized to collect and apply the M iscdlaneous Proceeds either to restoration or repair
d b thls Security lno lxment, whether or notthe'ndue. 'O pp-ingof the Property orto tlle sllms secure y

Part/'means the third partythat owes Seller Miscellaneous Proceeds orthe partyagnlnqtwhom Sezer
has a right of action in regard to M iscellaneous Proceeds.
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Seller shall be in default if any action or proceeding, whethercivil or crimlnnl, is begun that, in

Puxhaser's judgmen: could result in forfeimre of the Property or other material impalrment of
Purclzaser's interest in the Propeo  or righ? under thl'A Security Instrument. Seller can cure such a
default and, if acceleration hnq occurred, relnAfmte as provided in Section 17, by causlng the action or

proceeding to be dismissed witlz a ruling t11% in Purchaser's judgmen: precludes forfeimre of the
Propeo  or other material impalrment of Purch%er's lnterest in the Property or rlghl under tikis
Security lnstrument, Thv proceeds of any award or clnlm fer damages that al.e attribuuble to the

impa'lrmentbf Purchnqer's interest in the Property m.e hereby assijned and shall be paid to Plzrcbnqer.
AllM iscellaneous Proceeds that are not applied to restoraton orrepalr of the Property shnll be

applkd ln the ordèr provided for in Section 2.
9. Seller Not Released; Forbearance By Purclmser Not a W aiver. Extenslon of îhe time

for payment or modiGcation of amortizatlon of the sltms secured bythln SCXCUHT Instrmnentymptedby
Purchassr îo Seller or any Successor in Interest of Seller shall not operate to releue the l-labl? of
Seller or any Successors in lnterest of Seller. Purchaser shall not be requh'ed to comm. ence

proceedlngs agalns. t any Successor in Interest of Seller or to refuse to extepd t-lme for payment or
otherwise modify mnortization of the suls secured by thls Security Instrlment by reason of any
demand made by the orîginal Seller or any Successors in Interest of Seller. Any forbenrance by

Purchaser in exercising any right or remedy lncludinj, without llmltalion, Purchasergs acceplnce of
pam ents 'from third persons, entities or Successors m Interest of Seller or in amounts less than the
amount then due, shall not be a waiver of or preclude the exercise of any Hght or remedy.

10. Jolnt and Sevtral Liability; Co-gigners; Successors and Assigns Bound. Seller

covennnts and ygrees that Seller's oblkafons and 'hability shall be joint and several. However, any
Seller who co-slgns this Secufity Instrument but does not execute the Note (a Rco-siN ern): (a) is co-
signing this Security Instrument only to mortgage, grant and convey tlle co-signer's interest in the

Property under the terms of thls Securlty Instrlment; (b) is not personally obligated to pay the sllms
secured by this SKUI'Y Instmment; and (c) agrees that Purchaser and any other Seller can agree to
extend, modify, .forbear or make any accommodgtlons with regard to the terms of thls Security

lnstrument or the Note whhout the co-sigger's consent.
Subject to the provisions of Sectlon 15, any Successor in Interest of Seller who assumes

Seller's obligations under thls Security Instrument ln wrlthzg, and is approved by Purchaser, shall
obtaln a1l of Seller's rights and benelks under tlzis Security lnstrument. Seller sball not be released
from Seller's obligations and liability under this Security Instrument unless Purchaser agrees to such

release in wrlting. The covennnts and agreements of tblq Security Instrument shall bind (except as
provided in Section 16) and beneft the successors and assigns of Purchnner.

11. Advanee Charges. Purchuer may cbnrge Seller fees for services performed in

connection with Seller's defaulta for Ze purpose of protecfmg Purchaser's intçrest intlle Pro
i
perty and

rights under this Security Instmment, including, but not llmlted to, attomeys' fees,yroyerty msmction
and valuation fees. ln regard to any other fees, the absence of express authonty 'm this Security
Instrtlment to charge a specitk fee to Seller sball not be cons% ed as a prohibition on the charging of
such fee. PurchnKer may not charge fees that are expressly prohibited by tllis Secutitylnstnlmentor by

Applicable Law.

If the Advance is subject to a 1aw which sets mnximum Advance charges, and that law is
snally interpreted so that the fees or other Advance charges collected or to be collected in cormection

with the Advance exceed the permitted limits, then: (a) any such Advance charge shall be reduced by
the amount necesso  to reduce the charge to the permitted Thnit; and (b) any sums already collected
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9om Sellek which exceeded permxed llml? will be re:lnded to Seller. Purchaser may chœ se to

make llu'n reimd by reducing the prlcipal owed under the Note or by mnklng a dkect payment to

Seller. lf a refund mduces principal, the reduction will be treated as a partial prepayment without any

prepayment charge (whether or not a prepam ent cbsrge ls provlded for under the Note). Seller's
acceptance of any such refund made by direct paymentto Seller will constitute a waiver of any rightof .
action Seller mlght have arislng out of such overcharge.

12. Notices. AIl notices given by Seller or Purchaser in connection with tllis Security
lnstrlmentmust be itl writing. Any notlce to Seller ln colmectlon wlththelq Security Inqtnlmentshall Ix
deemed to have been given to S.eller when mailed by flrst class mail or when acmally delivered to
Seller's notice address if sent by otller means. Notice to any one Seller shall constitute notice to all

Sellers unless Applicable Law expressly requires otherwise. The notice address shali be the Property
Address unless Seller has designated a substimte notice address by notice to Purchaser. Seller shall

promytly notify Purchaser of Seller's change of address. If Purchœser specifes a procedure for
reportmg Seller's .change of address, then Seller shall onj rsport a chnnge of address thmugh that
sm ciGed procedure. There may be only one designated notlce address uhderthis Security Instnlment
at any one time. M y notice to Purchmser shall be given by delivering lt or by mailing lt by fn'st class

mail to Purchaser's address stated herein unless Purchaser has designated anotheraddress by noticeto

Seller, Any notice in cormection with tllis Security Instnlmenî shall not be deemed to bave been given

to Purchpqer until actually received fy Ptlrchaser. If any notice requlred by tltis Security Instrument is
also required under Applicable Law, the Applicable Law requirement wl1l satisfy the corresponding

requirement under tllis Security Insfnlment.

13. Governlng Law; Severabilll; Rules of Construetion. This Security Instrument shall
be governed by federal law and the 'law of thelurisdiction in whlchle Property is Iocated. Al1 rights

. 
- -''

. 
- - '

and obligations contained in thls Security Instrument are subject to any requ-lremen? and limlhtionsof
Applkable Law. Appllcable Law might expllcitly or implicltly allow the jarties toF eebycontractor
it might be silenty but such silence shall not be constmed as a prohibltion agmnat agreement by
conlact. Inthe event thatany provisionor clause of this Security Insmzment or the NoTe conflids with

Applkable Lam  such conflict shnll not W ect otherprovisions of thls Security hs% ment or the Notè
which can be given efect wlthout the confllcting provision.

As used in thin Security Ins% ment: (a) words of the masculine gender shall mean and include
corresponding neuter words or words of the femlnlne gendey; (b) words in the shgular shallm-n and
includq the plllral and vice versai and (c) the word tçmay'' gives sole discretion wlthout any obligation .
to take any action.

14. Seller's Copy. Seller shall be given one copy of theNote and of this Security Ins% ment.
15. Tm nsfer of the Property ora Benefcial Interest in Seller. hs usedin tllis Section 15,

Rlnterest in the Property'' mtunq any legal or benefclal lnterest in the Property, including, but npt
limked to, those benefcial intexests tmmqferred in a bond for deed, contact for deed, lnstallment sales
conlact or escrow agreement, the intent of wllich is the transfer of tltle by Seller at a future date to a
purchaser.

If a11 or anypart of the Property or any Interest in the Property is sold or transferred (or if Seller
is not a nalral person and a beneflclal interest in Seller is sold or trangferred) without Pmchœqer's
prior written consents Purchaser may retuire lrnmediate pam ent in full of all sums secured by tbis
Security Instrument However, tllis optlon shall not be exerclsed by Purchaser if such exerclse is

prohibited by Appllcable Law.
If Pcchaser exercises this option, Purch%er shall give Seller notice of acceleratioa Thenotic:

A ge 8 @Jl 2 ytnes?
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shall provide a period of not less than 30 days frcm the date the notice is given hl accordance with

Sectlon 12 whhln which Seller mustpay all sums secuzed by this Securitylnstrument. If Seller fails to

pay these sllmn pHor to the expiration of this jeriod, Purchaser may invoke any remedies permitted by
this Security Inseument without further notlce or demnnd on Seller.

16. Seller's Rlght to ReinstateAfter Aeceleration. lf Sellérmeets certmin conditions, Seller
shall have the right to have enforcement of this Secmity Instnmxnt disconthmed at any lime prior So

îhe earllest ofl (a) flve days before sale of the Property pursuant to any power of sale contained in this
Security Instrllmenti (b) such other perlod as Appllcable Law might specify for the termination of
Seller's right to reinstate; or (c) entry of a Judgment enforcing this Security lnstrument Those
conditions are that Selltr: (a) pays Purchaser a1l sums which then would be due tmder this Security
Ins/ument and the Note ai if no acceleration had occurred; (b) cures any default of any other
covenants or agreements; (c) pays al1 expenses incurred in enforcing this Security Insînlmenty
including, bat not limhed to, re%onable attorneys' fees, property lnspectlon and valuation fees, and

other fees incurred for the pmpose of protecthypurchaser's 'mterest in the Property and rights lmder
this Securlty Instrument; and (d) takes such actlon as Pmchaser may reasonably require to assure that
Purchaser's interest in the Property and rights under tllls Security IM trument and Seller's obllgationto
pay îhe sums secured by tllis Security Instrumenq shall contlnue unchnnged. Purchaser may require

that Seller pay such reinstatement sums alzd expenses in one or more of the following forms, as

seleded by Purchaser: (a) cash; (b) monel order; (c) certfed check bnnk check treastlrer's checkor
cashier's check yrovided ally suchcheck ls dmwnupon aninstitution whose deposi? are insuredbya
federal ajencys menlmentality or en* ; or (d) Electronlc Rmds Tmnsfer. ' Upon reinstatement by
Seller, thls Securlty Instrument and obligations secured hereby shall remain fully effecdve as if no
acceleration had occurred. However, this right to reinstate shall not apply in the case of acceleration

under Section l 5.

17.Sale of Note; Chanre of Advaneeservlcer; Notice of Grievance. TheNoteorapartial
interest in the Note (together with this Security lnstrument) can be sold one or more times without
prior notice to Seller. A sale might rlsult in a chnnge inthe entity (kncwn as the 6Wdvance Servicer'')
that collects Periodic Payments due under the Note ànd thlg Secmity Instrllment and performs other
mortgage Advance servicing obligations tmder the Note, fhiK Securitylnstrnmenty and Applkable Law.
n ere also might be one oi more changes of the Advance Servicer unrelated to a sale of the Note. If
tlaere i: achange of the Advance Servicer, Seller will be given wrlttennotice ofthe chrmge which w1l1
state the name and address of the new Advanct Servicer, tlze address to which payments should be
made and any other information RESPA requires in connection with a notice of transferof seM cing. If
the Note is sold and thereaher the Advance i: servlced by a Advance Servicer otlzer thm1 the purclmser

of the Note, the mortgage Advance servicing oblkations to Seller w1l1 remain with the Advance
Serviceror be eansferred to a successorAdvance Servicer and are notassumed bythe Note pcchaser

unless otherwise provided by the Note purchaser.

Neither Seller nor N rchaser may commence,joà or beloined to anyjudicial action (as either
an individual litigant or the member of a class) that adses from the other party's actions pursuant to
this Security Inseument or that alleges that the other party hnA breached any provislon otl or any duty
owed by reuon of this Security Instzument untilsuch Seller orpurchnnerhas notlied the other party
(with such notice given in compliance with the requirements of Section l 2) of suchalleged breachand
afforded the other party hereto a reasonable period aher tlze givlng of such notice to enlre correctlve
action. If Applicable Law provides a tlme pe 'nod whlchmust elapse before cvrtain actloncana takew
thnf tlme period will be deemed to be reasonable for pumoses of tblq paragraph. The notice of

fjwge 9 0J12 ->,7

Number: 2019-00000320 Page 9 of 13

Case 9:20-cv-81205-RAR   Document 1687-1   Entered on FLSD Docket 08/30/2023   Page 20 of
30



acceleration and opportunity to cure given to Seller pursuant to Section 19 and the notice of

acceleration given to Seller pursuant to Secfon 17 shall be deemed to satisfythe noticeand opportunity
to talce corrective action provisions of thls Section 17.

18. Hazardtms Substances. As used in this Section 1B: (a) tsHazardous Substances'' m'e
those substances defmed as toxic or hnzardous subse ces, pollutants, or w%tes by Envlronmental

Law and the fdllowing substances: gasoline, kerosene, otlzer flainmable or toxic petrolellm products,
toxic pestlcides and herbicides, volatlle solvents, materlals contalnlng asbestos or formaldehyde, and

radioactive materials; (b) çsEnvironmental L-aw'' mennA federal laws and laws of thejmisdictionwhere
the Property is lgcated tIIM relate to health, safety or envkonmental protection; (c) ççEnvironmenul
Cleanup'' hwludes any response action, remedial action, orremoval actlow as defned lnG vironmenul

Law; and (d) an <sEnvironmental Condltion'' meam a condition that emn cause, conlibute to, or
otherwise Zgger an Envkonmental Cleanup.

Seller shall not cause or permit tle presence, use, disposal, storage, or release of any
Hazardous Substances, or threaten to release any HFardous Substmzces, on or m tlx Property. Seller

shall not do, nor allow anyone else to do, anytlling afecting the Propeo  (a) that ls in violbtion of any
Envlronmental Law, (b) whkh creates an Envkonmental Condition, or (c) which, due to thepresence,
use, or release of a Hazardous Substance, creates a condition that adversely afvcts the value of the

Property. The greceding two sentences shsll not apply to the presence, use, or storage on the Property
of small qnnntitles of Hazardous Substances that are jenerally recogllzed to be appropriate to normal
residentialuses and to maintenance of tbe Property (including, butnot limited q lmzmrdous subqtnnces
in consumer products). .

Seller shall promptly glve Purchaser wrltten notice of (a) any hwestigation, clalm, demand,
lawsuit or other action by any govemmental or regulatory agency or prlvate party hwolving the

Property and any Hazardous Substance or Envlrtmmental Law of which Sellerhas actual knowledge,

(b) any Envlromnental Conditiop including but not limlted to, any sgilling, lenldmg, dischnrge, release
or threat of release of any Hazmrdous Substance, and (c) anyconditlon caused by the presence, use or
releue of a Hazardous Subsunce wMchadversely affects the value of the Property. lf Seller lenna or
is notlied by any governmental or regulatory authority, or any private party, that any removal or other

remediation of any Hazardous Substu ce affecting the Propeo  is necessmy Sellershallpromptlytake
allnecessary remedlal actions irl accordance wlth EnvlronmentalLaw. Nothlng herein shsll create any

obligation on Ptlrchaser for an Environmental Cleanup.

NON-UNIFORM COVENANTS. Seller and PurchaserildMrœ vennntr dqre % follows:
19. Atceleratien; Rem edies. Purchaser shall give notice to Seller prlor to aceeleratioR

following Seller's breach of any covenant or agreement in this Seeurity Instrument (but not
prior to aeceleration under Section 18 unless Applitable Law provides othem ise). The notice
shall spedfy: (a) the default; (b) the adion required to cure the default; (c) a date, not less than
30 days from the date the notice is given to Seller, by whlch the defaalt must be cured; and (d)
that failure to cure the default on or before the date speclfed in tht notlce m ay result ln

aeceleratinn of 'the sum: secared by thk Security Instrument and sale of the Property. The

notice shall turther inform Seller of the right to reinstate after acceleratioR and the right to
bring a court action to assert the non-exigtence of a defaalt or any other defense of Seller to
acceleration and sale. If tlle default is not cured on or before the date spevified in the notice,

Purchaser at its optien may reqnire immediate payment in full of aI1 sums securei by this
Security Instrumentwithout further demand and may inveke any otheramedies permitted by

@ ge f4 ollzpagnl
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Applieable Law. Purthaser shall be entitled to collect aII expenses iRcurred in pursuing the

remedies provided in tlvis Section 1% includlng, but not llmited to, reasonable attorneys' fees
and costs of title evidence.

It Is understood and agreed to by Seller that this Securlty Instnlment is subject to the
f:reelosure procedures ef the Arkansas Statutou ForeelasureLam Acts3of 1987,% amended

from time to time (tbe 4<Aet''), for Seller's breach of any eovenant or agreement in this Seeurity
Instrum ent. In furtherance and not ln Iim itatlon of tht provisions of Section 11, any

forbearance by Purchaser ln exercising any rigl:t or remedy under the Act sltallnot beawaiver
of or preclude acceleration and the exercise of any Hght or remedy under the Act, or at the

option of Purchaser, use of judicial foreclosure proceedlngs.
20. Release. Uponpayment in ëll of al1 sums secured bytbis Securlty Instnxment, PumbnAer

shall release îhis Security Instmlment. Seller shall pay any recordaion costs. Purch%er may charge
S.e11er afee fol' releasln! thls Securt Instrument but only lfthe fee is paidto a tlu*rd party for services
rendered and the chnmgmg of the fee is permitted under Applicablv Law. 

.

21. W aiver:. Seller walves a11 rlghts of homestead exemption iny and statutory xdemptionof
the Proyerty and a1l right of appmlsement of the Property and relinquishes all rights of curtesy and
dower em the Property.

THIS SPACE W TENTIONALLY LEFT BLANK
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I
J 'jl
1 .BY SIGNING BELOW

, Selleraccepts atld agrees to the ternu and covennnts contmnedinthis1 Securlty I-trument and in any Rider executed by Seller and recorded with it
.

I hvitnesses:l
li

! sgall! . (11 G
regory Houser - e er

l

1 (Seal)
l Debra Houser- Seller
1
r

i

; Ispace Below This Line ForAcknowledgmentll

l

State of ArknnKnq1

2 County of
4 

''

' on tlus the L% day of f l 20 f (, before me,t7l-.*...>/X: the undersigned omcer,
1 personally appeared , own to me (or satisfactorily proven) îo be the person whose
; name subscri ed to the witbln instrument and acknowledged that
' he executed the same for the purposes therein.
!
l In witness whereof I hexeunto set my hnnd and omcial seal.
. 

e

tseap Jonathan Maddoxj u
oxs asjow aaaya,i (Si

g e Of notarial Oëcer) Beton couhtyI

w ommjxjos ayros nojjaxyj xmmjxjoo # jaxs,
State of Arkans%ë

cotmty oq

; on tlus ti,e ) %'' day of -1 l 2o/ - before me, the underslgned omcer,2
j personally appeared ->  own to me (or satisfacton y proven) to be the person whose

nnme - > subscribed to the wltbln instrument and acknowledged that
i he executed the same for the purposes thereln.

' ln wimes whereof I h>reunto set my hand and oëcial seal.
.1
l
. (seal)1 

ainathan Maddox
j (s' of notarial oëcir) Notw pqwjc-Arkanxs
1! Benton couhty
I M commlssl

on Explresœ-11-2c28 (pagekgopipzgevjl yI c
ommjssion # 127c5::4

:

i
? .
1
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;
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EM IIBIT A

LEGAL DESCRIPTION:
LOT 29 TW IN FALLS ADDITION PHASE 1 AS PER PLAT OF SAID ADDITION ON FILE IN PLAT BOOK 23A AT
PAGE 26 OF THE RECORDS OF MASHYJTON COUNTY. ARKANSAS.

Washington County, AR
I certify this instrument was filed on

1/4/2019 10:19:56 AM
and recorded in REAL ESTATE

File# 2019-00000320
Kvle Svlvester - Circuit Clerk

N .  

.a w .G
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' Docusign Envelope 1D: 82DA8255-0 21-* 50-A3F9-A14F3ED05256

I M

! CB G' I ?t3Nl?I l.IF Iltcçlxlws 22 N 30 Street Philadelphia, Pennsylvania 19106
I stpl.prltgx,t--lttxll- phone: 215-922-2636 Fax: 888-305-7562l

I
I
l

FACTORING AGREEM ENT

l 'D
ated the 16TH day af NOVEMBER, 2018 by and between Complete Business Solutions Group, Inc. (SSCBSGH and/or WPURCHASEW') and the

l KSELLEWMERCHANTH listed below (as Sçseller/Merchantg: or Rthe Merchanf#).
i
I Business Legal Name: BUTTERFLIES AND FROGS

D/B/A: BEBE, LLC

I Type of entity (check one) 11 Corporation IXI LLC 11 Limited Partnershlp 11 Limited Liabillty Partnership 11 Sole Proprietor
Physical Address: 3675 MALL AVENUE FAYETVILLE, AR 72703

. Mailing AddresslJ675 MALL AVENUE FAYETW LLE, AR 72703
i Fed ID#: 951
i PURCHASE Ae  SALE OF FUTURE RECEIPTS m TH SELLER RECOURSE
l
I .

Seller/Merchant hereby sells, assigns and transfers to CBSG (making CBSG the absolute owner) in consideration of the funds provided (Gpurchase Prieen)I

, specified below, al1 of Seller/Merchant's future receipts, accounts, contmct rights and other obligations arising from or relating to the payment of monies froml 
seller/Merchant's customers' and/or other third party payers (collectively the ttReceipts'' defined as all payments made by cask check, credit or debit card, electronic

I transfer or other form of monetary payment in the ordinary course of the merchant's btzsiness) until such time as the telteceipts Purchased Amount IRPAI'' has beenl 
delivered by Seller/Merchant to CBSG.

I '

i THIS IS A FACTORING AGREEMENT WITH RECOURSE.
i n e Purch%ed Amount shall be paid to CBSG by Seller/Merchant's irrevocably authorizing onlv one depositing account acceptable to CBSG (the tiAccounf') to remit
' h Daily Specified Amount iom the Seller/Merchant's receipts until such time as CBSG receives payment in full of the Receipts Purchased Amount. In considerationt e
' of servicingthe account, the SellerN erchant hereby authorizes CBSG to ACH debitthe 'Yptoititd Daily Amounf' from the merchant's bank account, as an approximation
' of the base payment due under the Specified Percentage. It is the Seller/Merchant's responsibility to provide bank statements for any and a1l bank accounts by the MerchantI
1 to reconcile the daily payments made against the Daily Specified Amount. Failure to provide all of their bank statements in a timely manner or missing a month shall
1 

.> aforfeit al1 rights to future reconciliations. CBSG may, upon Seller/Merchant s request, adjust the amount of any payment due under this Agreement at CBSG s sole
j' discretion and as it deems appropriate in servicing this Agreement. Seller/Merchant warrants that it will ensure that funds adequate to cover the amount to be debited by
1 CBSG remains in the account. SellerN erchant will be held responsible for any fees incurred by CBSG resulting from a rejected ACH attempt or an event of default.
7 (See Appendix A). CBSG is not responsible for any overdrahs or rejected transactions in the SellerN erchants account which may result from CBSG'S scheduled ACH
'
. dcbit under the terms of this agrecment. Notwithstanding anything to the contrary in this Agreement or any other agreement between CBSO and Sellerm erchant

, upon' 
the violation of any provision contained in Sections I and 11 of the FACTORING AGREEMENT, shall be deemed a breach of the representations and warranties contained1

: herein. A list of a1I fees applicable under this FACTORING AGREEMENT is contained in Appendix A
.!

 
o1 Purchase Price: $187.814.77 Specified Percentaee: 10 A Dailv Specified Amount: $983.56 for 267 davs Receipts Purchased Amount: $262.940.68i 

wsss scusptmsai
. ww ire to merehant to be Iess pavofffor CBSG and anv applicable fees
i
' 

THE TERMS, DEFINITIONS, CONDITIONS AND INFORMATION SET FORTH ON PAGES 2 THROUGH 12 HEREOF ARE HERBY

j INCORPORATED HEREIN AND MADE A PART OF THIS FACTORING AGREEMENT.
i Doluslgned by: 

FOR THE SELLEWMERCHANT '
l yy tjlt'ri By: DEBRA HOUSER, OWNER X

I Name and Title (Se!1 eœ mS> G )
I

I Docuslgned by)l
. FOR THE SELLERPWERCHANT

! rl tMt'rBy: DEBRA HOUSEK OWNER X

1 Name and Title (Sc QqiolsiéiAl:re)
nocusigned by:

1 FOR THE SELLER/MERCHANT
' By: GREG HOUSEK OWNER X

' Name and Title (SeI QMlâ'el
Doeuslgned by:. 1

, FoR THE SELLERn/ERCHANT Z 
/l By: GREG HOUSER, OWNER X 

' d aule (se er- ssqs?ljàlure)I Name an
l 
!I COMPLETE BUSINESS SOLW IONS GROIJP

, INC.l

By
' 

company Officer$
' To the extent set forth herein, each of the parties is obligated upon his/ her or its execution of the Agreement to al1 tenns of the Agreement, including the Additional
' Terms set forth below. Each individual executing this Agreement represents that he or she is authorized to sign this Agreement for Mg'chant legally binding said11
, Merchant to honor the tenns of this obligation and that the information provided herein and in a11 o CB documents, forms and r cor interviews is true, accurate

p Page l 2 Merchant Initials Merchant Initials
; -
l

$
!
1

1
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CB
ê

'

'1- ..*) N 1.FJ 1: 1 1- l $ t .F 1.5 l N F, S $
SIJ 1.1.' l 1 ON.% G Itf

' 

>t 1 I .

22 N 30 Street Philadelphia, Pennsylvania 19 106

Phone: 215-922-2636 Fax: 888-305-7562

and complete in all respects. If any such information is false or misleadinp Merchant shall be deemed in material breach of a11 agreements and the representations and
warranties contained herein between Merchant and CBSG and CBSG shall be entitled to all remedies available under law. Merchant and each of the above-signed

Officers/ Owners authorizes CBSG, its agents and representatives and any credit-reporting agency engaged by CBSG, to (i) investigate any references given or any other
statements or data obtained from or about Merchant or any of its Owners for the purposc of this Agreement, and (ii) pull credit report at any time now or for so long as
Merchant and/ownerts) continue to have any obligation owed to CBSG.
ANY M ISREPRESENTATION MADE BY SELLEW M ERCHANT OR OWNER IN CONNECTION W ITH THIS AGREEMENT MAY CONSTITUTE A

SEPARATE CAUSE OFACTION FOR FRAUD OR INTENTIONAL MISREPRESENTATION
FACTORING AGREEMENT TERMS AND CONDITIONS

such information and financial profiles from time to
1. GENERAL TERMS OF AGREEM ENT time as it deems appropriate.
(MUTUAL REPRESENTATIONS AND 1.6 Transactlonal Histoly Merchant authorizes their
WARRANTIES) bank to provide PURCHASER with Merchant's
1.1 Electronic Fund Transfer. Upon request from banking or processing history to determine

PURCHASER (fthereinaûer CBSG or Purchaser'') qualification or continuation in this program.
Seller/Merchant Cthereinaher Merchant'') shall execute 1.7 Indemnilication. Merchant jointly and severally
such forms or agreements acceptable to PURCHASER, indemnify and hold harmless Processor, its officers,
with Bank acceptable to PURCHASER, to obtain directors and shareholders against a!1 losses, damages,
electronic fund transfer services. Merchant shall claims, liabilities and expenses (including reasonable
provide PURCHASER, and/or its authorized agent attorney's fees)

Retrieval Rate'' from the Account as an approximation
of the base payment due under the Specified
Percentage. It is the Merchant's responsibility to

provide financial infonnation (e.g. bank statements,
credit card processing statements, general ledger)
regarding its gross receivables, to reconcile the daily
payments made against the Specilied Percentage,
permitling PURCHASER to debit or credit the
diFerence to Merchant on a monthly basis so that the
Daily Retrieval Rate equals the Specified Percentage.
1.12 Power of Attorney Merchant irrevocably

with a1l the information, authorizmion and passwords appoints PURCHASER as its agent and attorney-in-
necessary for verifying Merchant's receivable, receipts incurred by Processor resulting from (a) claims asserted fact with full authority to take any action or execute any
and deposits into the account Merchant shall authorize by PURCHASER for monies owed to PURCHASER instrument or document to settle a1I obligations due to
PURCHASER and/or it's agent to deduct the amounts from Merchant and (b) actions taken by Processor in PURCHASER from Processor, or in the case of a
owed to PURCHASER for the Receipts as specitied reliance upon infonnation or instructions provided by violation by Merchant of Section 1. 12 or the occurrence
herein from settlement amounts which would otherwise PURCHASER, of an Event of Default under Section 4 hereof, from
be due to Merchant from electronic check transactions 1.8 No Liability. In no event will CBSG be liable for Merchant, under this Agreement, including without
and to pay such amounts to PURCHASER by any claims asserted by Merchant under any legal thcory Iimitation (i) to obtain and adjust insurance; (ii) to
permitting PURCHASER to withdraw the SPECIFIED for lost protits, lost revenues, lost business collect monies due or to become due under or in respect
DAILY AMOUNT by ACH debiting of the account. opportunities, exemplary, punitive, special, incidental, of any of the Collateral', (iii) to receive. endorse and
The authorization shall be irrevocable without the indirect or consequential damages, each of which is collect any checks, notes, drahs instmments,'!mitten consent of PURCHASER. waived by Merchant. documents or chattel paper in connectlon with clause
1.2 Deposit Agreement. SellerN erchant shall execute 1.9 Rellance on Terms. Section l .1, 1.7, 1 .8 and 2.5 of (i) or clause (ii) above', (iv) to sign Merchant's name on
an agreement (the treposit Agreemenf') acceptble to this Agreement are agreed to for the benefit of any invoice, bill of Iadinw or %signment directing
PURCHASEK with a Bank acceptable to Merchant, PURCHASER and Processor, and customers or account debtors to make payment directly
PURCHASER, to obtain electronic fund transfer notwithstanding the fact that Processor is not a party of to PURCHASEK' and (v) to tile any claims or take any
services. Merchant shall provide PURCHASER and/or this Agreement, Processor may rely upon their terms action or institute any proceeding which PURCHASER
its authorized agent with a1l of the information, and raise them as a defense in any action. may deem necessary for the collection of any of the
authorizations and passwords necessary for verifying 1.10 Sale af Receipts. Merchant and CBSG agree that unpaid Purchased Amount from the Collateral, or
Merchant's receivables, receipts and deposits into the the Purchase Price under this Agreement is in exchange othcrwise to enforce its rights with respect to payment
account. Merchant shal! authorize PURCHASER for the Purchased Amount and that such Purchase Price of the Purchased Amotmt.
and/or it's agent to deduct the amounts owed to is not intended to be, nor shall it be construed as a loan 1.13 Protections Against Default. Merchant
PURCHASER forthe Receipts as specified herein from from PURCHASER to Merchant. Merchant agrees that represents 'and warrants that it will not violate

settlement amounts which would otherwise be due to the Purchase Price is in exchange for Fumre Receip? Conditions (a) through (e) below and in the event of
Merchant from electronic check transactions and to pay pursuant to this Agreement equals the fair market value default theretmder the following Protections l through
such amounts to PURCHASER by permitting of such Receipts. PURCHASER has purchased and 8 may be invoked by PURCHASER, immediately and
PURCHASER to withdraw the specitied percentages shall own a1I the Receipts described in this Agreement without notice to Merchant in the event: (a) Merchant
by ACH debiting of the account. n e authorizztion up to the full Purchased Amount as the Receipts are takes any action to discourage the use of electronic
shall be irrevocable without the written consent of created. Payments made to PURCHASER with respect check processing that are settled through Processory or
PURCHASER to the full amount of the Receipts shall be conditioned pennits any event to occur that could have an adverse
1.3 Term of Agreement. n is Agreement shall have a upon Merchant's sale of products and services and the eflkct on 4he use, acceptance, or authorization of checks
term as set forth above. Upon the expiration of the tenn. payment therefore by Merchant's customers in the for the purchase of Merchant's services and products
this Agreement shall automatically renew for manner provided in Section 1 . 1, I'N NO EVENT including but not limited to direct deposit of any checks
successive similar terms, provided, however, that SHALL THE AGGREGAR'E OF THE AMOUNTS into a bank account without scanning into the
during the renewal termts) Merchant may terminate RECEIVED BE DEEMED AS INTEREST PURCHASER electronic check processor; (b)
this Agreement upon ninety days' prior written notice HEREUNDER. In the event that a court detennines that Merchant changes its arrangements with Processor in

(effective upon receipt) to PURCHASER. The PURCHASER has charged or received interest any my that is adverse to PURCHASEK' (c) Merchant
termination of this Ageement shall not affect hereunder, and that said amount is in excess of the 'changes the electronic check processor through which
Merchant's responsibility to satisfy a1! outstanding highest applicable rate, the rate in effect hereunder shall the Receipts are settled from Processor to another
obligations to PURCHASER at the time of tennination. automatically be reduced to the maximum rate electronic check processor, or permits any event to
1.4 Future Purchases. PURCHASER reserves the permitted by applicable law and PURCHASER shall occur that could catlse diversion of any of Merchant's
right to rescind the offer to make any purchase promptly refund to Merchant any interest received by chcck tmnsactions to another processor; (d) Merchant
payments hereunder, in its sole discretion. PURCHASER in excess of thc maximum lawful rate, interrupts the operation of this business (other than
1.5 Financial Condition. Merchant authorize it being intended that Merchant not pay or contract to adverse weather, natural disasters or acts of God)
PURCHASER and lts agents to investijate their pay, and that PURCHASER not receive or contract to transfers, moves, sells, disposes, transfers or otherwise
financial responsibility and histoly and wlll provide receive, directly or indirectly in any manner conveys its business or assets without (i) the express
to PURCHASER any bank or financial statements, whatsoever, interest in excess of that which may be prior written consent of PURCHASEK and (ii) the
tax returns, etc., as PURCHASER deems necessary paid by Merchant under applicable law. MERCHANT written agreement of any purchaser or transferee to the
prior to or at any time after execution of thls ACKNOWLEDGES THAT PENNSYLVANIA LAW assumption of ali of Merchant's obligations under this
Agreement. A photocopy of this authorization will APPLIES T0 THE WITHIN AGREEMENT. Agreement pursuant to documentation satisfactory to
be deemed as acceptable for release of financial 1.11 Monthly Assessment of Merehant Cash Flow PURCHASER; or (e) Merchant takes any action, fails
information. PURCHASER is authorized to update Merchant hereby authorizes PURCHASER to ' ' ' e to take any action, or ofje s any incentive--economic

one or more ACH debits at the specifie 't ily or otherwise-the r sult which will be to induce any
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customer or customers to pay for Merchant's services
with any means other than checks that are settled
through Processor. n ese protections are in qddition to
any other remedies available to PURCHASER at law,
in equity or otherwise pursuant to this Agreement.
Protection 1. n e full uncollected Purchase Amount
plus all fees due under this Agreement and the attached
Security Agreement become due and payable in fu11
immediately.
Protection 2. Upon breach of ANY MATERIAL
PROVISION OR BREACH OF REPRESENT-
ATIONS AND WARRANTIES in this Agreement,

PURCHASER may entcr that confession of judgnent
(judgment) with the Clerk of the Court and execute
thereon.

22 N 30 Street Philadelphia
, Pennsylvania 19 106

Phone: 2 15-922-2636 Fax: 888-305-7562

advising Merchant (teAdvisor'') provided such Advisor Merchant further warrants that it does not anticipate
uses such information solely for the pumose of filing any such bankruptcy petition and it does not
advising Merchant and first agrees in writing to be anticipate thyt an involuntary pdition will be tiled
bound by the terms of this Section l . 1 3. against it. In the event that the Merchant files for
1.16 D/B/A's. Merchant hereby acknowledges and bankruptcy protection or is placed under an involuntary
agrees that PURCHASER may be using ttdoing tiling Protections 2 and 3 are immediately invoked.
business ms'' or çtd/b/a'' names in connection with 2.10 W orking Capital Funding. Merchant shall not
various matters relating to the transaction between enter into any arrangement, agreement or commitment
PURCHASER and Merchant, including the tiling of that relates to or involves the Receiptsa whether in the
UCC- 1 financing statements and other notices or form of a purchase ofk a loan against, collateral against
tilings. or the sale or purchase of credits against

, Receipts or
II. M ERCHANT REPRESENTATIONS, future check sales with any party other th=
W ARM NTIES AND COVENANTS Merchant PURCHASER.
represents, warrants and covenants that as of this date 2.11 Unencumbered Receipts. Merchant has good,
and during the tenn of this Agreement: complete and marketable title to all Receipts, free and

Protection 3. Purchaser may enforce its security interest 2.1 Financial Condition and Financial Information. clear of any and a1l liabilities, liens claims, changes,t
in the Collateral identified in Article IIl hereof Bank and tinancial statements, and future statements restrictions, conditions options, nghts, mortgages,?
Protection 4. n e entire Unpaid Purchase Amount shall furnished to PURCHASER, fairly represent the security interests

, equitles, pledges and encumbrances
become immediately refundable to PURCHASER from financial condition of Merchant at such dates. of any kind or nature whatsoever or any other rights or
Merchant. Merchant has a continuing, amnnative obligation to interests that may be inconsistent with the transactions
Protection 5. Purchaser may proceed to protect and advise PURCHASER of any material or adverse contemplated with, or adverse to the interests of
enforce its rights and remedie.s by lawsuit. In any such change in its fnancial condition, operation or PURCHASER.

lawsuit, in which Purchaser shall recover judgment ownership. PURCHASER may request sttements at 2.12 Business PurposmMerchant is a valid business in
against Merchant, Merchant shall be liable for the full any time during the performance of this Agreement and good standing under the laws of the jurisdictions in
costs of PURCHASER'S legal action, including a1l the Merchant shall provide them to PURCHASER which it is organized and/or operates

, and M erchant is
reasonable attorneys' fees and court costs, within 5 business days. Merchant's failure to do so is a entering into this Agreement FOR BUSINESS
Protection 6. Merchant shall, upon execution of this material breach of this Agreement, PURPOSES ONLY and not as a consumer for personal,
Agreement deliver to PURCHASER an executed 2.2 Governmental Approvals. Merchant is in family or household purposes.
assignment of lease of M erchant's premises in favor compliance and shall comply with all laws and has 2.13 Default under Other Contracts. Merchant's
of CBSG. Upon breach of any provision in this valid permits, authoriz-ations and licenses to own, execution of and/or performance under this Agreement
paragraph 1 . 1 3, PURCHASER may exercise its rights operate and Iease its properties and to conduct the will not cause or create an event of default by Merchant
under such assignment of lease. business in which it is presently engaged. under any contract with another person or entity.
Protection 7. PURCHASER may debit Merchant's 2.3 Autltorizatiom Merchant, and the personls) 2.14 3M Party Negotiaters with Regard to This
depository accounts wherever situated by means of signing this Agreement on behalf of Merchant, have Agreement and the Obligations Herein. Merchant
ACH debit or facsimile signature on a computer- full power and authority to incur and perform the hereby agrees not to retain any 3rd party negotiators

,

generated check drawn on Merchant's bank account. obligations under this Agreement, all of which have consolidators, or credit relief agencies with regard to its
Protection 8. In the event Merchant changes or permits been duly authorized. obligations under the terms of this Agreement.
the change of the Processor approved by CBSG, or adds 2.4 Insurance. Merchant will maintain business- Merchant will mainuin and allow direct
an additional Processor, in violation of Section 1 , 1 1 interruption insurance naming CBSG as loss payee and communication with PURCHASER at al1 times during
above, CBSG shall have the right. without waiving any additional insured in amounts and against risks as are the course of this Agreement and shall not engage any
of its rights and remedies and without notice to satisfactory to PURCHASER and shall provide 3rd party to negotiate its obligations as stated in this
Merchant, to notify the new or additional Processor of PURCHASER proof of such insurance upon request. Agreement, Should Merchant violate this subsection
the sale of the Receipts hereunder and to direct such 2.5 Electronic Check Processing Agreement. 2.14 Merchant will be liable for the additional fee as!
new or additional Processor to make payment directly Merchant will not change its processor, add terminals

, speclfic in the attached Appendix A.
to CBSG of all or any portion of the amount received change its tinancial institution or bank accountts) or 111. EVENTS OF BREACH OF
by such Processor. take any other action that could have any adverse effect REPRESENTATIONS: WARRANTIES

, AND
1.14 Pratection of Information. Merchant and each upon Merchant's obligatiops under this Agreement, COVENANTS AND REMEDIES
person signing this Agreement on behalf of Merchant without PURCHASER'S prior written consent. Any 3.1 Events of Breaeh of Representations:
and/or as Owner, in respect of himself or herself such change shall be a material breach of this W arranties and Covenants. n e occurrence of any of
personally, authorizes PURCHASER to disclose Agreement. the following events shall constitute an etEvent of a
information concerning Merchant's and each Owner's 2.6 Change ()f Name or Locatian. Merchant will not Breach of Representations, W arranties, and
credit standing (including credit bureau reports that conduct Merchant's businesses under any name other Covenants'' hereunder: (a) Merchant shall violate any
PURCHASER obtains) and business conduct only to than as disclosed to the Processor and PURCHASER tenn or covenant in this Agreement', (b) Any
agents, amliates, subsidiaries, and credit reporting or change any of its places of business. representation or warranty by Merchant in this
bureaus. Merchant and each Owner hereby waives to 2.7 Daily Bateh Out. Merchant will batch out receipts Agreement shall prove to have been incorrect, false or
the maximum extent pennitted by Iaw any claim for with the Processor on a daily basis. misleading in any material respect when made; (c)
damages against PURCHASER or any of its affiliates 2.8 Estoppel Certificate. Merchant will at any time, Merchant shall admit in writing its inability to pay its
relating to any (i) investigation undertaken by or on and from time to time, upon at least one (1) day's prior debts, or shall make a general assirment for the
behalf of PURCHASER ms pennitted by this notice from PURCHASER to Merchant, execute. benetit of c'reditors,' or any proceeding shall be
Agreement or (ii) disclosure of information as acknowledge and deliver to PURCHASER and/or to instituted by or against Merchant seeking to adjudicate
permitted by this A eement. any other person, person firm or comoration specified it a bankrupt or insolvent, or seeking reorganization,
1.15 Confidentiallty. Merchant understands and by PURCHASER, a statement certifying that this arrangement, adjustment, or composition of it or its
agrees that the tenns and conditions of the products and Agreement is unmodilied and in full force and effect debts'. (d) the sending of notice of tennination by
services offered by PURCHASEK including this (or, if thcre have been modifications, that the same is in MERCHANT; (e) Merchant shall transport, move,
Agreement and any other PURCHASER full force and effect as modified and stating the interrupt, suspend, dissolve or terminate its business',
documentations (collectively, RContidential modifications) and stating the dates which the (9 Merchant shall transfer or sell al1 or substantially a1l
Information'') are proprietary and confidential Purchased Amount or any portion thereof has been of its assets,' (h) Merchant shall make or send notice of
information of PURCHASER. Accordingly, unless repaid. any intended bulk sale or transfer by Merchant' (i)
disclosure is required by law or court order, Mcrchant 2.9 No Bankruptcy. As of the date of this Agreement

, M erchant shall use multiple dcpository accounts
shall not disclose Confidential Information of Merchant does not contemplate and hms not filed any without the prior written consent of PURCHASER; ()
PURCHASER to any person other than an attorney, petition for bankruptcy protection under Title 1 1 of the Merchant shall change its depositing account without

accountant, financial advisor or employee of Merchant United Sttes Code and there has been no in ry the prior written cojgnt of PURCHASER; (k)
who needs to know such infonnation for the purpose of petition brought or pending against er ant. Merchant shall pe onn -a y act that reduces the value

Page I 4 Merchant Inttials Merchant Inidal

Case 9:20-cv-81205-RAR   Document 1687-1   Entered on FLSD Docket 08/30/2023   Page 28 of
30



Envelope ID: 82DA8255-4521-4050-A3F9-A14F3ED05256

BS
?4->slpl I:. 'Ilc lttislxKss

SL/I. l.' l IIJN.N tzlti

'

.x 11 *

of any Collateral granted under this Agreement', (l) UPON THE WRIT OF EXECUTION THIS 4.1 MndiGcafians; Agreements. No modification,
Merchant shall engage a third party to renegotiate the VOLUNTARY CONDEMNATION AND AGREES amendment, waiver or consent of any provision of this
tenns of this Agreement on Merchant's behalfk (m) TIIAT ANY REAL ESTATE MAY BE SOLD ON Agreement shall be effective unless the same shall be
Merchant shall engagc a third party in an attempt to A WRIT OF EXECUTION; (2) WAIVE AND in writing and signed by PURCHASER.
cease direct communication and/or contact with RELEASE ALL RELIEF FROM ALL 4.2 Assignment. PURCHASER may assign, transfer or
PURCHASER', or (n) Merchant shall default under any APPRMSEMENX STAY. EXEMPTION OR sell its rights to receive the Purchased Amount or
of the tenns covenants and conditions of any other APPEAL LAW S OF ANY STATE NOW  IN delegate its duties hereunder, either in whole or in part.!
agreement mth PURCHASER. FORCE OR HEREINAH ER ENACTED; AND (3) 4.3 Notices. All notices, requests, consent, demands
3.2 Remedies. In case any Event of a Breach of RELEASE ALL ERRORS IN SUCH and other communications hereunder shall be delivered
Representations, Warrantiej and Covenants, Default PROCEEDINGS. IF A COPY OF THIS by certitied mail, retunz receipt requested

, to the
occurs and is not waived pursuantto Section 4.4 hereot MERCHANT AGREEMENX VERIFIED BY respective parties to this Agreement atthe addresses set
PURCHASER may proceed to protect and enforce its AFFIDAVIT BY OR ON BEHALF OF forth in this Agreement and shall become effective only
rights or remedies by suit in equity or by action at law, PURCHASER SIIALL HAVE BEEN FILED IN upon receipt.
or both, whether for the specific performance of any SUCH ACTION, IT SHALL NOT BE 4.4 W aiver Remedies, No failure on the part of
covenant agreement or other provision contained NECESSARY TO FILE THE ORIGINAL PURCHASER to exercise, and no delay in exercising,
herein, or to enforce the discharge of Merchant's MERCHANT AGREEMENT AS A WARRANT any right under this Agreement shall operate as a
obligations hereunder or any other legal or equitable OF ATTORNEY. THE AUTHORITY AND waiver thereot nor shall any single or partial exercise
right orremedy. IN THE EVENT 0F VIOLATION 0F POW ER TO APPEAR FOR AND CONFESS of any right under this Agreement preclude any other
THE REPRESENTATIONS AND WARRANTIES JUDGMENT AGAINST MERCHANT SHALL or further exercise thereof or the exercise of any other
BY MERCHANT, PURCHASER may also tile a NOT BE EXHAUSTED BY THE INITIAL right. The remedies provided hereunder are cumulative
Complaint in Confession of Judgment pursuant to the EXERCISE THEREOF AND M AY BE and not exclusive of any remedies provided by Iaw or
Warrant of Attorney contained herein. AI1 rights, EXERCISED AS OFI'EN AS PURCHASER equity.
powers and remedies of PURCHASER in colmection SHALL FIND IT NECESSARY AND DESIRABLE 4.5 Merchant/Guarantorts) barred from transfer.
with this Agreement may be exercised at any time by AND THIS BUSINESS CASH ADVANCE AND This Agreement shal! be binding upon and inure to the
PURCHASER aher the occurrence of an Event of SECURITY AGREEMENT SHALL BE A benefit of Merchant, PURCHASER and their
Defaulk are cumulative and not exclusive, and shall be SUFFICIENT WARRANT THEREFOR. respective successors and mssigns exceptthat Merchant!
in addition to any other rights, powers or remedies PURCHASER MAY CONFESS ONE OR MORE shall not have the right to assign lts rights hereunder or
provided by law or equity. JUDGMENTS IN THE SAME OR DIFFERENT any interest herein without the prior written consent of
3.3 Consent to Salefrransfer of Interest: In event of JURISDICTIONS FOR ALL OR ANY PART OF PURCHASER which consent may be withheld in
MERCHANT breach of warranties, covenant.s ard THE AM OUNTS OW ING . HEREUNDEK PURCIIASER'S sole discretion. PURCHASER
representations under this Agreement, Merchant 

. W ITHOUT REGARD TO W HETHER reserves the rights to assign this Agreement with or
consents to PURCIIASER'S sale or transfer of its JUDGMENT HAS THERETOFORE BEEN without prior written notice to Merchant or
remaining interests in MERCHANT'S receivables to a CONFESSED ON MORE THAN ONE Guarantorts).
third party buyer of defaulted financial obligations and OCCASION F0R THE SAM E AMOUNTS. IN 4.6 Governing Law/lurisdiction/venue f0r
instruments. More specifically MERCHANT THE EVENT ANY JUDGMENT CONFESSED disputes. All signatories to this Agreement consent2
recognizes PURCHASER'S authorlty to sell its AGAINST THE MERCHANT HEREUNDER IS thatthis Agreement shall be governed by and construed
interests in said receivables to New York Unity Factor, STRICKEN OR OPENED UPON APPLICATION in accordance with the laws of the Commonwealth of
LLC (tNY(JF'') which MERCHANT authorizes to BY OR ON MERCHANT'S BEHALF FOR ANY Pennsylvania, without regards to any applicable
pursue legal remedies in N'YW 's home State of New REASON PURCHASER IS HEREBY principals of conflicts of law. Any suit action or
York in the event of a breach of the warranties, AUTHORIZED AND EM POW ERED TO AGAIN proceeding arising hereunder, or the interpretation,
covenants, and reprelentations stated under this APPEAR FOR AND CONFESS JUDGMENT performance or breach hereo: shall, if PURCHASER
Agreement. AGAINST M ERCHANT FOR ANY PART OR so elects, be instituted in the Court of Common Pleas,
3.4 W ARM NT OF ATTORNEY TO CONFESS ALL OF THE AMOUNTS OW ED HEREUNDER, Philadelphia County, Federal Court for the Fastern
JUDGMENT. UPON THE OCCURRENCE OF A AS PROVIDED FOR HEREIN IF DOING SO District of Pennsylvania, or the Philadelphia County
VIOLATION OF THE REPRESENTATIONS WILL CURE ANY ERRORS AND DEFECTS IN Municipal Court (the tWcceptable Forumsnl.
AND W ARM NTIES MADE HERETOFORE BY SUCH PRIOR PROCEEDINGS. Merchant agrees that the Acceptable Forums are
MERCHANX MERCHANT IRREVOCABLY 3.41 NOTWITHSTANDING ANYTHING TO THE convenient to it, and submits to the jurisdiction of the
AUTHORIZE AND EMPOWER ANY CONTM RY IN THE FACTORING Acceptable Forums and waives any and all objections
ATTORNEY OR ANY CLERK OF ANY COURT AGREEMENX THE CONFESSION OF to jurisdiction or venue. Should such proceeding be
OF RECORD, TO APPEAR FOR AND CONFESS JUDGMENX THE SECURITY AGREEMENT, initiated in any other forum, Merchant waives any right
JUDGMENT AGAINST MERG IANT FOR OR ANY OTHER DOCUMENTS EXECUTED BY to oppose any motion or application made by
SUCH SUMS AS ARE DUE AND/OR MAY MERCHANT IN CONNECTION W ITH THE PURCHASER to transfer such proceeding to an
BECOME DUE UNDER THIS MERCHANT ADVANCE OF FUNDS TO SELLER, ALL Acceptable Forum.
AGREEMENT OR ANY ACCOMPANYING PARTIES ACKNOW LEDGE THAT RECOURSE 4.7 Sunival of Representation, etc. A11
DOCUMENTS, W ITH OR W ITHOUT TO THE MERCHANT AND THE MERCHANT'S representations, warranties and covenants herein shal!
DECLAM TION, WITH COSTS OF SUIX ASSETS IS PERMITTED ONLY FOR survive the execution and delivery of this Agreement
W ITHOUT STAY OF EXECUTION AND W ITH BREACHES OF THE REPRESENTATIONS AND and shall continue in full force until a1l obligations
AN AMOUNX FOR LIEN PRIORITY WARRANTIES MADE BY THE SELLER IN THE under this Agreement shall have been satisfied in full
PURPOSES, EQUAL TO TEN PERCENT (100A) FACTORING AGREEMENT. and this Agreement shall have terminated.
OF THE AMOUNT OF SUCH JUDGMENX BUT 3.5 Costs. Merchant shall pay to PURCHASER all 4.8 Severability in case any of the provisions in this
NOT LESS THAN ONE THOUSAND DOLLARS reasonable costs associatcd with (a) a breach by Agreement is found to be invalid. illegal or
($1,000.00), ADDED FOR ATTORNEYS' Merchant of the Covenants in this Agreement and the unenforceable in any respect, the validity, legality and
COLLECTION FEES, WITH THE ACTUAL enforcement thereof and (b) the enforcement of enforceability of any other provision contained herein
AMOUNT OF ATTORNEY'S FEES AND COSTS PURCHASER'S remedies set forth in Section 4.2 shall not in any m y be affected or impaired.
TO BE DETERMINED IN ACCORDANCE W ITH above, including but not limited to court costs and 4.9 Entire Agreement. Any provision hereof
THE SECTION OF' THIS M ERCHANT attorneys' fecs. prohibited by 1aw shall be ineffective olily to the extent
AGREEMENT GATTORNEY'S FEES AND 3.6 Required Notincations. Merchant is required to of such prohibition without invalidating the remaining
COLLECTION COSTS.H TO THE EXTENT give PURCHASER written notice within 24 hours of provisions hereof This Agreement and Security
PERMIW ED BY LAW. MERCHANT: (1) any filing under Title 1 1 of the United States Code. Agreement hereto embody the entire agreement
WAIVE THE RIGHT OF INQUISITION ON ANY Merchant is required to give PURCHASER seven between Merchant and PURCHASER and supersede
REAL ESTATE LEVIED ON, VOLUNTARILY days' written notice prior to the closing of any sale of al1 prior agreements and understandings relating to the

CONDEMNS THE SAME, AUTHORIZES THE aI1 or substantially al1 of the Merchant's assets Bkck. subject matter hereof ns
PROTHONOTARY OR CLERK TO ENTER IV.M ISCELLANEOUS
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4.10 JURY TRIAL WAIVEK THE PARTIESl HERETO WAIVE TRIAL BY JURY IN ANY
COURT IN ANY SUI J

.
T ACTION OR

PROCEEDING ON ANY MATTER ARISING INi CONNECTION WITH OR IN 
ANY WAY

I RELATED TO THE TM NSACTIONS OF
' W HICH THISAGREEMENT ISA PART ORTHE
I ENFORCEMENT HEREOF. THE PARTIES

HERETO ACKNOW LEDGE THAT EACH
: MAKES THIS WAIVER KNOWINGL ,Y
j WILLINGLY AND VOLUNTARILY AND
j WITHOUT DURES IS Ae  ONLY AU ER

EXTENSIVE CONSIDEM TION OF THE:
' M M IFICATIONS OF THIS WAIVER WITH
' THEIR ATTORNEYS.
; 4.11 CLASS ACTION W AIVER. THE PARTIES
I HERETOW AIVEANYRIGHTTOASSERT ANY
; CLAIMS AGAINST THE OTHER PARTY AS A
I REPRESENTATIVE OR MEMBER IN ANY
I CLASS OR REPRESENTATIVE ACTIO N

EXCEPT WHERE SUCH WAIVER IS
i PROHIBITED BY LAW AGAINST PUBLIC
I POLICX. TO THE EXTENT EITHER PARTY IS
; PERMITTED BY LAW  OR COURT OF LAW  TO

PROCEED W ITH A CLASS OR REPRESENT-
1 ATIVE AG ION AGAINST THE OTHER, THE

PARTIES HEREBY AGREE THAT: (1) THE
1 PREVAILING PARTY SIIALL NOT BE

ENTITLED TO RECOVER ATTORNEYS' FEES

j OR COSTS ASSOCIATED WITH PURSUING
THE CLASS OR REPRESENTATIVE ACTION:

i (NOT WITHSTANDING ANY OTHER PROW
' ISION IN THIS AGREEMENT); Ae  (2) THEi PARTY WHO INITIATES OR PARTICIPATES
' 

AS A MEM BER OF THE CLASS W ILL NOT
: SUBM IT A CLAIM OR OTHERW ISE PART-

ICIPATE IN ANY RECOVERY SECURED

j THROUGH THE CLASS OR REPRESENT-
r ATIVE ACTION.
1 4.12 Counterparts & Facsimileœmail Signatures.

n is Agreement may be executed in any number of
1 counterparts each of which shall be deemed to be an
l original, a1l of which together shall be deemed one and
9 the same instrument. Further, facsimile and email

signatures shall be deemed to be originals for all
! u oses

.P rp

1
!
1
i
I

1

1

1

l

;
;

1
;
1

l
l

:

i

J page j 61:
1,
i
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UNITED STATES DISTRICT COIJRT

SOUTHERN DISTRICT OF FLORIDA

SECIJRITIES Ar  EX CHAN GE

COM M ISSION,

Plaintiff

VS.

COM PLETE BUSINESS SOLUTIONS
Case No. 20-CIV-81205-lu RGROUP

, INC. d/b/a PAR FUNDING, et al

Defendants

MEMORAO UM MOTION F9R RELIEF FROM  THE STAY

Movant, J. Brian Ferguson (1:Movant''), pro se, submits the following Motion for Relief

from  the Stay stating:

INTRODUCTION

M ovant is entitled to relief from the litigation stay entered in this matter because the stay,

as applied to llis specitk proposed litigation, does not preserve the status quo, he is likely to

succeed on the merits, and the Receiver has had over tllree years to investigate and organize the

affairs of Complete Business Solutions Group, lnc. (:TAR'').

FACTUAL BACK GROUND

M ovant is the duly appointed Chapter 7 Bankruptcy Trustee for the bnnknlptcy estates of

Gregory A. Houser and Debra Jo Houser (çrebtors'') pending in the Bnnknlptcy Court for the

W estenz District of Arkansas, bearing case number 5:23-bk-70664.
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Part of the Debtors' estates for which Movant is legally obligated to administer is a home

located at 329 Driftwood Drive, Fnnnington, Arkansas 72730.

Complete Business Solutions Group, Inc. CTAR''I has filed of record with the Washington

Cotmty Circuit Clerk a lssecttrity Agreement'' which purports to give PAR a second lienl on the

house.z

The PAR Security Agreement on file puports the debt it secures is a GtNote,'' which is

desned as ttthe Factoring Agreement signed by Seller and dated November 19, 2018. The Note

states that Seller owes Purchaser Two Hundred Sixty - Two Thousand Nine Hundred Forty and

68/100 Dollars (U.S. $ 262,940.68) plus fees.''

The Debtors did sign a factoring agreement with PAR dated November 16, 2018- not

N ovember 19, 2018.3 Further, the factoring agreement they signed with PAR was on behalf of

their business, BEBE, LLC. BEBE, LLC is an Arkansas limited liability company with its principal

place of business in Fayetteville, Arkansas. Specifically, BEBE, LLC operated a daycare in

Fayetteville, Arkansas and the PAR factoring agreement dealt with receivables therefrom.

M ovant believes the Sectlrity Agreem ent and Factoring Agreem ent are void as usurious

under Arkansas law. The Debtors also believe they paid PAR everything they were entitled to or

at least paid a substantial sllm toward snme. M ovant wishes to ptlrsue an adversary proceeding in

the Banknlptcy Court for the W estern District of Arkansas related to his usury claim and for a

determination as to exactly what is owed, if anything.

1 The first lien is in favor of U.S. Bank National Association pursuant to a home mortgage. As of August 4, 2023

there was $3 16,027.24 due on the first mortgage lien with interest and fees still accumulatinj.
2 A tl'ue and correct copy of the 4Esecurity Agreement'' is attached hereto as Exhibit 1.
3 A true and correct copy of the Factoring Agreement signed by the Debtors is attached hereto as Exhibit 2. It should
be noted this agreement was signed by the Debtors in Arkansas and the Debtors were residents of Arkansas at the
time the agreement was signed. '
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However, tllis Court entered an order on July 31, 2020, wllich provides a litigation stay

against PAR.. Specifically, this Court's order stays:

Al1 civil legal proceedings of any nature, including, but not limited

to, banknlptcy proceedings, arbitration proceedings, foreclosure
actions, default proceedings, or any other actions of any nature

involving: (a) the Receiver, in his capacity as Receiver; (b) any of
the Receiversllip Entities' property interests, wherever located; (c)
any of the Receivership Entities, including subsidimies and

pnA erships; or, (d) any of a Receivership Entity's yast or present
offcers, directors, managers, agents, or general or llmited partners

sued for, or in connection with, any action taken by them while

acting in such capacity of any nature, whether as plaintiftl
defendant, third-party plaintiff, third-party defendant, or othem ise

(such proceedings are hereinafter referred to as GWncillary
Proceedings'').

RELIEF FROM  STAY STANDARD

As this Court has recognized, blnnket injunctions are to be Etsparsely exercised'' in SEC

receivership matters. Sec. & Exch. Comm'n v. Complete Bus. Sols. Grp., Inc., No. 20-CIV-81205-

RAR, 2020 WL 9209280, at *2 (S.D. Fla. July 31, 2020). ::To the extent that a party has a colorable

claim against a receiver or the entities in receivership, due process demands that the claimant be

heard. . ..'' L iberte Cap. Grp., LLC v. Capwill, 462 F.3d 543, 552 (6th Cir. 2006). The Ninth Circuit

has explained the equities a district cout't should consider in determining if relief 9om the stay

order is appropriate. S.E. C. v. Wencke, 622 F.2d 1363, 1373-74 (9th Cir. 1980). These tlzree main

considerations are: (1) tûwhether refusing to lift the stay genuinely preserves the status quo or

whether the moving party will suffer substantial injury if it is not pennitted to proceed''; (2) the

merits of the moving party's claim; and (3) the time at which the motion for relief from the stay is

m ade. Id

The merits of the moving party's claim are relevant because G1a blnnket stay should not be

used to prejudice the dghts wllich innocent and legitimate creditors may have against the
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receivership entities.'' f#. Thus, when Gtthe likelihood that the receiver will prevail is small, when

the receiver's position is considered realistically and not in the abstract, there is less reason to

permit the receiver to avoid resolving the claim. . . .'' Id.

Timing is also an important factor because it impacts the bmden placed on the receiver.

ççAs the receivership progresses, however, it may become less plausible for the receiver to contend

that he needs m ore tim e to explore the affairs of the entities.'' Id.

lt must also be remembered that the moving party is going to be able to bring his claims

evenmally, as the stay iidoes not render (hisq claims futile for a11 time.'' Kane v. Rose, 259 F. App'x

258, 260-61 (11th Cir. 2007).

1. M OVANT IS ENTITLED TO RELIEF FROM  THE STAY

1. The stay does not genuinely preserve the status quo as to the M ovant, and

substantially prejudices his claims and the bankruptcy estates

M ovant cnnnot liquidate the home tmtil the purported mortgage of PAR is resolved. In the

meantime, the first lien continues to accumulate interest, attorney fees, and other costs.

Additionally, M ovant must upkeep and maintain the property for the benefit of the banknzptcy

estates. Thus, the stay greatly prejudices the ability of the Movant to effectively admizlister the

banknlptcy estates and causes great financial blzrdens on the banknzptcy estates he is tasked to

administer.

The stay in this instance also prejudices the Receiver as the Receiver cannot do anytlling

with the pumorted lien absentjudicial involvement. Hence, even if the Receiver had a valid lien,

he cannot do anything with it llntil the stay is lifted.

Again, the claims are going to have to be litigated one day as the stay iûdoes not render gllisj

claim s fm ile for a11 tim e.'' Kane v. Rose, 259 F. App'x at 260-61. Here, delay only allows for

4
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additional expenses which diminish the value to the bankruptcy estate and the value of any second

lien the Receiver may have.

2. M ovant is likely to succeed on the merits as the note is usurious under A rkansas Iaw

M ovant is likely to succeed on the merits as it is clear Arkansas 1aw appl
. 
ies and that the

agreem ent is ustlrious under Arkansas lam '

W hile the factoring agreement has a choice of 1aw provision in it that provides

Pennsylvania 1aw applies, the Secmity Agreement provides that Arkansas law applies as the situs

of the property. And Pennsylvnnia 1aw provides that its 1aw cnnnot be selected in a way that

violates the f'undnmental policy of the state whose laws would normally apply. Fleetwood Servs.,

L L C v. Complete Bus. Sols. Grp., Inc., 374 F. Supp. 3d 361, 372 (E.D. Pa. 2019); see also Cooper

v. Cherokee Vill. Dev. Co., 236 Ark. 37, 42, 364 S.W .2d 158, 161 (1963) (tçthis court is not

committed to any choice of 1aw rules of contracts which is a sham to evade the ustlry laws of our

state'')

Determining what 1aw applies under Pennsylvnnia's standards involves a two-part inquiry:

(1) Determining what state's1aw would normally apply; and (2) determining if that state's

fundnmental policy would be violated if Permsylvania's law applied.

In determining which state's law would normally apply absent the choice of law provision,

Pennsylvania Courts m'e to determine ttthe most signitkant relationship to the transaction as

determined by several factors, including: (a) the place of contracting, (b) the place of negotiation

of the contract, (c) the place of performance, (d) the location of the subjed matter of the contract,

and (e) the domicile, residence, nationality, place of incoporation and place of business of the

parties.'' Fleetwood Servs., 374 F. Supp. 3d at 370-71.

ln Fleetwood Servs. , the District Court faced with the identical factoring agreem ent as at

issue here, held that Texas law would norm ally apply and that Pennsylvania 1aw could not apply
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as same, without usury protections, would violate a fundamental policy of Texas-that being high

interest rates.

The facts in Fleetwood Servs. are virtually identical to the facts here, except for the fact

that the borrowers in this case are from Arkansas. In Fleetwoodservs, the Court found that Texas

had a far greater material interest in the dispute and its 1aw would ordinmily apply because the

borrower company was a Gû-l-exas limited liability company headquartered in Dallas, Texas,'' the

individual guarantors were residents of Texas; and ttthe commercial and personal property-

including (the guarantor'sl home and personal assets- securing repayment is located in Texas.''

374 F. Supp. 3d at 371-72.

Here, just as in Fleetwood Servs., the borrower was an Arkansas limited liability company

with its principal place of business in Arkansas, the Guarantors were residents of O kansas, and

the property secured by the loan, including the Guarantors houses were located in Arkansas.

Additionally, the apeement was signed in Arkansas and the Debtors here were solicited into the

agreenlent ùa ytrkansas.Hence, Arkansas 1aw would normally apply absent a choice of 1aw

provision. 16L

Further, applying the choice of 1aw provision would violate a ftmdnmental policy of

Azkansas law, namely Arkansas' antipathy to high interest rates. Section 3 of Amendment 89 to

the Arkansas Constitution makes clear that Gçltlhe maximum lawful rate of interest on loans or

contracts not described in Sections 1 and 2 shall not exceed seventeen percent (17%) per nnmlm.''

Ark. Const. amend. LXXXIX, j 3.4 Section 6 of Amendment 89 mandates that a11 loans that

violate Section 3 are void as to principal and interest. See Ark. Const. amend. LXXXIX, j 6

(EW1l contracts under Section 3 having a rate of interest in excess of the maximum lawful rate shall

4 Section 1 and 2 of Amendment 89 deal with governmental loans and loans by FDIC insured instimtions
,

respectively.
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be void as to principal and iùterest. . . .'') (emphasis added). See also State ex rel. Bryant v. R (f

A Inv. Co., 336 Ark. 289, 296, 985 S.W .2d 299, 303 (1999) (describing Arkansas as having a

çGstrong anti-usury policy'' to protect borrowers f'rom excessive interest rates').

Sim ply put, preventing usury is a çlstrong'' and fundnm ental policy of Arkansas. Thus,

applying Permsylvania law (which allows for ustlrious contracts in business dealings) would

clearly violate a Gndnmental policy of Arkansas, as enshrined in the Arkansas Constitution.

Under Arkansas law, to determine if a loan is ustlrious, this Court simply asks if the

Plaintiff intended to commit usury.See Evans v. Hamby, 2011 Ark. 69, 7, 378 S.W .3d 723, 728

(201 1). tt-f'he intent that is required, however, is not an intent to violate the law, but merely the

intent to charze a rate of interest that proves to be usurious.'' Id (emphasis added). ln

determining the lender's intent, the fact fnder Gtmust look beyond the four comers of the

challenged agreement'' when the challenged agreement does not definitively show a usurious

agreement. Id

This standard creates a shifting burden frnmework. ttW hen an instrument is usurious on its

face, the holder has the blzrden of proving it to be othem ise.'' Bunn v. Weyerhaeuser Co., 268 Ark.

445, 449, 598 S.W .2d 54, 56 (1980) (internal citations omitted). tton the other hand, if it is not

usudous on its face, the borrower has the burden of proving it is usutious.'' Id. See also Knox v.

Goodyear Stores, Inc., 252 Ark. 530, 535, 479 S.W .2d 875, 878 (1972) (Gtwhen a contract is

ustuious on its face, the btlrden sllifts to the one who would sustain its validity in proving it is not

ustuious'').

If considered a loan, the interest rates would clearly be usurious under Arkansas law .

Specitically, the loan was for $187,814.77 and called for $262,940.68 to be repaid in 267 days.
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That comes to higher than 40% interest, or more than double the allowed interest charge under

Arkansas law. Thus, the entire agreement is void as to principal and interest.

Thus, the M ovant has a high likelihood of success on the merits.

3. Tim e w eighs in favor of relief from the stay as the Receiver has had over three years

to organize the affairs of PAR

The litigation stay has been in place since July 3 1, 2020. Hence, the Receiver has had over

three years to organize the affairs of PAR. çW s the receivership progresses
, however, it m ay

become less plausible for the receiver to contend that he needs more time to explore the affairs of

the entities.'' Certainly, after three years the Receiver cnnnot say that he needs additional time to

explore the affairs of PAR. Hence, this factor weighs heavily in favor of relief from the stay.

CONCLUSIO N

For the foregoing reasons, M ovant's M otion should be GRANTED, and M ovant should be

granted relief from the stay to ptlrsue litigation in the Banknlptcy Court for the W estern District

of Arkansas related to the validity of the lien purportedly claimed by PAR and for declaratory

relief as to what is owed under same if it is valid.

CERTIFICATE OF ATTEM PTED GOOD FM TH COM M UNICATION

Pursuant to Local Rule 7.1, Movant confirms that he has attempted to communicate with

the Receiver in good faith to resolve this issue before the fling of this M otion but has been tmable

to do so. Specitk ally, M ovant sent the Receiver an email on August 2, 2023
, for which he has not

received a substantive response.

Dated August 28, 2023.

Case 9:20-cv-81205-RAR   Document 1687-1   Entered on FLSD Docket 08/30/2023   Page 9 of
30



RESPECTFULLY SUBM ITTED,

J. Brian Ferguson, Chapter 7 Tnzstee

3333 Pirmacle Hills Parkway, STE 410

Rojers, AR 72758
(479) 464-4418
brian@ozarkfunds.com

rian Ferguson
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SECURITY AGREEM ENT

(A) Sssecurity InstrumentH miuns thls document, whichis dated November 19, 2018, togetherwith
a11 Mders to tltis document.

(B) Rseller'' is Gregory Houser and Debra Houser.
(C) tçpurchaser'' is Comnlete Buslness Solutlons Grouo. lnc. Purchnqer is a corporatlon organized
and existlng under the laws of the State of Delaware. Purchœser's address is Purchaser's addressis 23
North 3rd streets Philadelphia, Pemmnylvania 19106. Purchaser is the mortgagee under thls Security

Inso ment.

(D) fdNote'' mennK the Factorlg Agreement signed by Seller and dated November 19, 2018. The
Note states that Seller owes Purchaser TWo Hundred Sixty - R'wo Thousand Nine Htmdred Forty

and 68/100 Dollars (U.S. $ 262,940.68) plus fees.
(E) ççpropkrty'' means the property thnt ls described below underthe heading ttrfrnnKfer of Rlghts in
the Propery ''

@) GAdvance'' means tlle debt evidenced by the Note, plus fees, any prepayment charges and late
charges due under the Note, alld a1l s= s due tmder tllis Security Instrument, plus fees.

(G) GApplieable Law'' memng all controlling applicable federal, stte and local stamtes, regulations,' ' 
4 .

ordinances and admlnlqtrative rules and orders (that have the e/ect of law) as well as all appllcable
rmal, non-appealableludicial opinions.
(H) çfElectronic Funds Tmnsfer'' lneAnA anytrnnqferof ftmds, otherthnn atransactionoriglnatedby
check draâ, or slmllar paper instrument which is inltiated through an eleclonic terminal, telephonic
instrument computer, or m apzetic tape so as to order, instruct, or authorlze a fmnncial instimtion to
debit or credit anaccount. Such term includes, but is not llmlted to, point-oflsale tnnKfers, automated
teller machine trnnKaotions, trnnKfers lnitlated by telephone, wlre transfem, and automated
clfuringhouse transfers.

(I) GMiscellaneous Proceedso means any compensation, settlement, award of dmnages, or proceeds
pald by any third party (other than lnstlrance proceeds paid under the coverages described klsection4l
for: (i) damage to, or destruction ot the Property; (ii) condemnntion or othertaldng of al1 or anypartof
the Property; (iil) conveyance in lieu of condemnntion; or (iv) misrepresentafons os oromissions as to,
the value and/or condition of the Property.

(* Gperiodie Payment'' mennA tlx regularly scheduled amount due for (i) pe cipal and fees under
the Note, plus (ii) any amounts undvr Section 3 of tlés Security Instrllment.

fyfo  1 oJl2 Nge:
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(K) Gsuceessor in Interest of Seller'' means anypartythat has takendtleto leproperty, whether or
not that party hnA mssumed Seller's obligations tmder the Note and/or this Security Ins% ment.

TRANSFER OF Y GHTS W  THE PROPERTY

This Security Instrùment secures to Purchaser: (i) the repayment of the Advarlce, and all
renewals, extensions and moditkaions oftheNote; and (i1) theperformance of Seller's covennnts and
agreements under this Security Instnlment and the Note. For thls yurpose, Seller dœs hereby
molgage, grant and convey to Purchaser, with power of sale, the follow-mg described pmperty lœated
inthe W ahington County, State of Arkansas wllich currentlyhas the address of 329 Driflwoe Dtive,

Farmlngton, Arkansas 72730 Cproperty Addressr):

TOGETHER WITH al1 the improvements now or hereaher erected on the propeo , and aIl

easemeng, appurtennnces, and fmtures now or hereoer apart of the propert/ AII replacements and
additlons shall also be covered by this Security Instrument, A11 of the foregolng is referred to ln this

Securlty Insm lment as the (Tropery ''

SELLER COVENANTS that Seller is lawllly seised of tlle estate hereby conveyed and has
the right to mortgage, grarltalld conveythe Property and that the Property is unencllmbered, exceptfor

encumbrances of record. Seller warrmm and will defend generally the tltle to the Property agnlnqt al1

clnims and demands, subject to apy encumbrances of record.

THI! SECURITY INSTRUMENT combines uniform covennnts for national use and non-
unifonn covenants with llmited variations byjurisdiction to constlmte a unlform sectrity instrument
covering real property.

UM FORM COVENANTS. Seller and Purclheser covennnt and agree as follows;
1. Payment of Principal,Fees, Prepayment Charges, and Late Charges. Seller shall pay

when due the prlncipal ot and feea on, the debt evidenced by the Note and any prepam ent charges
and late charges due under the Note. Payments due tmder tlle Note and this Security Inskmnent shnll
be made in U.S. currency. However, if any check or other insèument reœived by Purchaser as

payment under the Note or this Security Inskument is retmned to Purchmser tmpaid, Purchaser may
require that any or a11 subsequentpayments due under the Note and tlzis Security Insîrument be made

in one or more of the following forms, as selecîed by Purchaser: (a) cash; (b) money order; (c) certlfed
check, bnnk check, treuurer's check ôr collier's check, provlded any such check is drawn upon an

instimtion whose deposits are insured by a federal agency, insîumentality, or entity; or (d) Electronic
Funds Transfer.

Pam ents are deemed received by Purchaser when received at the location designated in the
Note or at such other location as may be deslgnatad by Purchaser in accordance with the notice
provisions ln Section 12. Pttrchzmer may return any payment or pnrtlal payment if the payment or
partial payments are insuëcient to bring the Advance current. Purchaéermay accept any pam ent or
m dial payment insumcknt to bring th: Advance currenty withcut waiver of any riglds hereunder or

prejudice to its righ? to reëse such payment or partial pam ents in the fumre, but PurchnAer is not
obliyated to apply such payments attlae time suchpam ents are accepted. If each Pedodic Payment is
applied as of its scheduled due datv, thenpurchaser need notpay Fees on tmapplied hlnds. Purcluqer

f;ur 2 ofJ2 yzew/
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may hold such lmnpplled funds until Seller makes pàyment to bring the Advance current. If Seller
does not do so witbin a re%onable period of timey Purchaser shall either apply such imds or return
them to Seller. lf not applied earlier, such funds will be applied to the outstpnding principal balance
underthe Note immediatelypriorto foreclosure. No ofsetor clalm which Seller 'rmghthave noworin
the fumre against Purchaser shall relleve Seller from making payments due under the Noîe and thls
Security Instrument or pedbrming the covennnts and agreemen? secured by this Security Instrument.

2. Applicatien of Payments or Proceeds. Except as otherwise described in this Section 2,
all paymenl accepted and applied by Purchaser shall be applied in the following order of priority:

(a) fees due tmder theNote; @) principal due under the Note. Such payments shall be applied to each
PeriM ic Paymentin the order ln wllich ltbecame due. Anyremalnlng amotmts shall be applied flrstto
late charges, second to any other amotmts due lmder this Security Instrum' ent, and then to reduce the
prhlcipâl balance of the Note.

If Purchaser receives apam entgom Seller for a dellnquent Periodic Payment which iniludea
a suëcient amotmt to pay any late charge due, the payment may be applied to the delinquent pam ent
and the late cbnege. If more t11%  one Periodic Payment is outsund'mg, Purchaser may apply any
pam ent received 9om Seller to the repayment of.the Periodic Payments '1f, and to the extent thatc each
payment can be paid ln 111. To the extentthat any excess exists aher the payment Ls applied to the full
pam ent of one or more Periodic Payments, such excess may be applied to any late chrges due.
Voluntary prepayments shall be applied frsî to any prepayment charges and then as described in the

Note.

Any application ofpam ents, insurance proceeds, orM iscellaneous Proceeds to pdnclpal due
under the Note shaz not extend or postpone the due date, or chnnge the amount, of the Periodic

Payments.
3. Chargesl Liens. Seller shall pay a1l uxes, %sessments, charges, fmes, and impositbns

attributable to the Property which can attainpriority over tbls Security Instrument, ieaseholdpam ents

or ground rents on the Property, if any, and Communt  Associatlon Dues, Fees, and Assessments, if
any. '

Seller shall promptly discharge any lien which hu priority over this Securlty Insfnlmentunless

Seller: (a) agrees in writlng to the payment of the obligatlon secured by the lien in a mnnner acceptable
to Purchaser, but only so long as Seller is performlng such agreemenq (b) contes? the lien in good
faith by, or defends againstenforcement of the lien h1, legal proceedings which in Purchaser's opinion

operateîo preventthe enforcement of the lien while those proceedlnjs are pending, but only until such
pror-dings are concluded; or (c) secures from the holder of the llen an agreement satisfactoc to
Purchmser subordinating the lien to this Security Instrument. If Purchaser detennines that any part of

the Property is subject to a lien whlch cmzattain priority over 'hlA Securitylnstâqlment Purchaser mny
give Seller anotice identifying the lien. W ithln 10 days of the date onwhich that notice is given, Seller

shall satisfy the lien or take one or more of the actlons set forth above in thln Section 3.
Purchaser may require Seller to pay a one-tlme chqrge for a real estate tax verifcation and/or

used by Pmchaser in cormection with thin Advance.reporting service
4. Property Insurance. Seller shall keep the improvements now exlsting or hereax rerected

on the Property insured against loss by flre, hà ards included within the term Sçextended covemge,''nnd
any othtr hnzmrds including, but not Emited to: em hquakes and floods, for whkh Purchuer requkes

insurance. This lnsurance sllall be maintnlned mthe amounts (including deductible levels) and for the
periods that Purchaser requhw . Wlaat Purchaser requlres pursuant to the preoedlng sentences p-qn

chnnge dtlring leterm of the Advance. n e instlrmwe cnrrlerprovidlng the insurance shall be chosen

+ ge 3 of1 2 Np'al

2019-00000320 Page 3 of 13

Case 9:20-cv-81205-RAR   Document 1687-1   Entered on FLSD Docket 08/30/2023   Page 14 of
30



by Seller subject to Purch%er's right t() dlsapprove Seller's choice, which right shallnot be exercised
unreavonably. Purchaser may requlre Selltr to pay, in connectbn whhthis Advance, either: (a) a one-
time charge for flood zone determinatiow certifkationand kacking services; or (b) a one-time charge
for floe  zone determination and certification services and subsequent cbarges each time remappings
or similr cbnnges occur which reasonablymight affect such determination or cerv cation. Seller shall
also be responsible for the payment of any fees hnposed by the Federal Emergency Mnnngement

Agency in connection with the review of any floM zone determlnntion resulting 9om an objection by
Seller. '

If Seller failsîo maintm'n any of the covemges descrlbed above, Purcbaqer may obtain
' 

insurance coverage, at Purchaser's option and Seller's expense. Purchaser is under no obligatibn to
purchase any pneicular type or amotmt of coverage. Therefore, such coverage shall cover Purchaser,
but might or might not protect Seller, Seller's equity irl the Propeo , or the contents of the Property,

agninqt any risk, hazard or liability and might provide greater or lesser coveraye than w&s yreviouslyin
effect. Seller acknowledges that the cost of the insuraace coverage so obuined mlght stgniscantly
exceed the cost of insurance that Seller could have obtained. Any amounts disbursed by Purchaser
under tlzis Section 4 shall become additional debt of Seller secured bythis Security Instrument. Thœe
amounts shall bear hterest at the Note rate âom the date of disbursement and shall be payable, with
such interest witbin 30 days O er the date of the Notice.

AII insurance policies required by Purchaser and renewals of such policies shall be sublect to
PurchnAer's rightto dkapprove suchpolicies, shall lnclude a standard mortgage clauseyand sball nnme
Purchaser as mèrtgagee and/or as an addltlonal loss payee. Purchai er shall have the 'nghtto hold the
policies and renewal certitlcates. If Purchaser requkes, Seller shall promptly give to Purchaser all
receipts of paid premiums and renewal notlces. lf Seller obtzins any form of instlmmce coverage, not

otherwise required by Purce er, for damage to, or destruction ofl the Property, such policy shall
include a stmldard mortgage clause and shall name Purchaser as mortgagee and/oras atladdltlonal Ioss

Payee.
In theevent of loss, Seller shall give prompt notice to the insurance carrier and Purchaser.

Purchnqer may make proof of loss if not made promptly by Seller. Unless Purchaser and Seller
otherwise agree irz writing, any iasurance proceeds, whether or not the underlying insurance was

required by Purchaser, shall be applled to restoration or repair of the Propeo , if the restoration or
repair is economically feasible and Purch%er's secmity is not Iessened. Dllrlng such repair and
restoration period' , Purchaser shall have the Hght to hold such lnsurance proceeds until Purchaser lmA
had arl opporttmity to inspect such Property to ensme the work has been completed to Purchuer's
satisfaction, provided that such inspection shall be undertaken promptly. Purchaser may disburse
proceeds for the repairs and restoration in a slngle payment or in a series of progress paymen? as the
work is completed. Unless arl agreement ls made inwriting or Applicable Law requires 'mterestto be
paid on such 'msurance proceeds, Purchaser shall no1 be required to pay Seller mly 'mterestor enrnlngs

on such proceeds. Fees for public adjusters, or other third parties, retained by Seller shall not be p 'md'
out of the insurance proceeds and shall be the sole obligation of Seller. lfthe restoratlon or rep 'ati ls

not economically feasible or Purchaser's security would be lessened, tize insuranceproceeds shallbe
applied to the sllmq secured by this Security Instnunenq wheier or not tlzen due, with the excess, if
any, paid to Seller. Such htsurance proceeds shall be applied in the order provided for in Section 2.

If Seller abandons the Property, Purchaser may Gle, negotlate and settleanyavailable insllmnce
clplm and related m'atters. If Seller does notrespond withln 30 days to a notice from Purchaer thatthe
insllmnce carrler lzas offered to settle a claim, then Purchsuçr may negotlate and settle the claim. The
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l '
I 3O-day perbd will begin when the notice is glven. In either event, or if Purchnqer acquires the
.

1 Property under Section 19 or oierwise, Seller hereby assigns to Purchaser (a) Seller's rights lo any
l ins rance proceeds ln atl amolmt not to ek ceed the amounts unpaid under the Note or thls Securkyu

l lnstrument, and (b) any other of Seller's rights (other than the right to any relmd of tmeamedp 
prvmiums paid by Seller) under all lnsurance policies covering the Propeo , insofar as such rights arel

!: applicable to the coverage of the Property. Purchaser may use the insurmzce proceeds either to repairl or restore the Property or to pay amounts unpald tmder the Note or thlK Security lnstrumen: whether
' or not then due.
l 5. Presew atlon

, M aintenance and.pretection of the Praperty; Inspectlens. Sellershall7
' n0t deseoy, damage or impair the Property, allow tlle Property to deteriomte or cornmit waste
! on the Property

. Whetheror not Seller is residing in the Propeo , Seller sbnll malntainthe Property in:
orderto prevent the Property from deteriorntlng or decreaslng in value due to its condition. Unlessit is
determined pursuant to Section 4 that repair or restoration is not economically feasible Seller s1m1l:

! promptly repalr the Property if damaged to avoid further deterloration or damage. If msurance or

condemnation proceeds are paid in cormection wlth damage to or the tmklng oâ the Property, Seller: :

shall be responsible forrepairing or restoring the Propertyonjlfpurchaserh% releasedproceeds for' h P
urchaser maydisburse proceeds for the repmrs and restomtion irl a singlepam ent orsuc pumoses.1

2 in a series of progress payments as the work is completed. lf the insurance or condemnationproceeds
are not suëcient to repalr or restore the Propeo, Seller is not relieved of Seller's obligation for the1

' completion of such repalr or restoratlon.
. Purchaser or its agent maymake reasonable eatries upon and inspections.of the Property. If it
i has reasonable cause, Purchaser may hlspect the interior of the lmgrovements on thq Propeo.
f Purchaser shall give Seller notice at tlze time of or prior to such an intenor inspeotion spectfylng such
! reasonable cause. .

. 6. Seller's Advance Applieation. Seller shall be in default if, during the Advance
' 

application process, Seller or'any persons or entkles acting at the dkection of Seller or with Seller's1 

1(n Iedge or consent gave materially false, misleadhy, or inaccurate intbnnation or statements toOY7
Purchaser (or failed to provide Purch%er with material lnformallon) in comlection with the Advance.k 

5. Proteetion of Purchaser's Interest ln the Propel.ty and Rights Under this Security

Instrument If (a) Seller fails to pedbrm the covenants and agreements contnlned in this Security1
1 lnstrumenty (b) lhere ls a legal proceeding that mlght sigx cantly afect Purchaser's interest in the

Property and/orrights underthis Security Instrument (suchas a proceeding lnbankruptcy,yrobate, for; 
. jorjv over thls Securitycondemnation or forfeiture, for enforcement of a lien which may a'tnm pr

' Instrument or îo enforce laws or regulations), or (c) Seller has abandoned the Property, thenpurchnAerl 
. jnterest in the. may do and pay for whatever is reasonable or appropriate to protect Purchpser s

l Property atzd rights under tllis Secudty Instllmentr 'mcluding protecthv and/or assessing the value of

! the Propeo , and secllring and/or repalring the Property. Purchmser's actions can hxlude, but are not
; limited to: (a) paying any sllms secured by a llen which hn8 priori? over this Security Ins% ment;
l (b) appearing in court; and (c) paying re%onable attorneys' fees to protect iîs interest ln the Property
: '''

' 

'''

' 

-''''' - - -'' - - ''
p 
.

and/orrighîs undertlus securitylnstrument, lncluding its secured positloninabnnkmlptcyprœeedinp

y
l securlng the Property includes, but is not limited to, enteling the Property to make repairs, change
l locks, replace or board up doors and wlndows, draln watergom pipes, ellmlnate buildingorothercode1

violations or dmverous conditions, and have utllities mrned on or oftl Although Purchaser may take1 
d is notunder anyduty or obliga uontoacuon tmder tlus section 8, Purchaser does not have to do so an

1
i

(

! ' f/v,r 5 oftz pwea?
1

i

ll
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do so. lt is agreed that Purchaser 1. curs no liability for not taklng any or a11 actions authorized under
this Section 7. .

M y nmounts disbursed by Purchaser under thls Section 7 shall become additional debt of
Seller secured by tbiq Security lnstplment. 'These amounts shall bear Fees at tbe Note rate from the

date of disbursement and shall be payable, with such Fees, upon notice from Purchaser to' Seller
requesting paym ent.

8. Assignment of M igeellaneous Proceeds; Forfeiture. A11 Miscellaneous Proceeds are
hereby assigned to and shall be paid to Purchaser.

If the Property is dnmaged, such Miscellaneous Proceeds shall be applied to restoration or
repair otthe Property, if the restoration or repak is economically feasible and PurchnKer's security is
nol lessened. Durlng sucb repal and restoration period, Purchaser shall have the Hght to hold such
Mbcellaneous Proceeds until Purchaser hés had an opportunity to inspect such Property to ensure the
workhas been completed to Purchaser's satisfactiow provided that such inspection sball beundertaken
promptly. Purchaser may pay for the repairs qnd restoration in a single disbtlrsement or in à serles of

progress pam ents a: the work is completed. Unless alz agreement is made ln writing or Applicable

Law requires interest to be paid on such Mlscellaneous Proceeds, Purchaser shsll not be rvqulred to
pay Seller any interest or pmrnlngs on such Miscellaneous Proceeds. lf the restoration or repair is not
economically feasible orpurchaser's security would be lessened, theM iscellaneous Proceeds shnll I>e

applied to the sums secured by this Security lnstmment, whether or not then due, with the excess, if
any, paid to Seller. Such Mlscellaneous Proceeds shall be applled inthe orderprovided for lnsection
2.

In the event of a total taklng, destnlction, or loss in value of the Property, the M iscellaneous
Proceeds shall be applied to the sums secured by thls Security Instrument, whether or not then due,

with the excess, if any. paid to Seller.
ln the event of a partlal tnklng, destructiow or loss in value of the Property in which the fair

market value of the Propeo  immediately before the pnrn'al ' , destruction, or loss lnvalue is equal
to or reater tban the amount of the sums secured by this Securlty Instrument tm' mediately before the
partial taldng, destructiow or loss in value, unless Seller and Purchnqer otherwise agree in writhg, the
sums secured by fhiq Security Instrument shall be reduced by the amount of the M iscellaneous

Proceeds multlplied by the following fraction: (a) the total amount of the sllms secured immediaîely
before tàe partial tnklng, destructlon, or loss in value divided by (b) the fair market value of tlle
Property immediately before tlle partial taking, destrucfow orloss in value. Any balànce shall be paid

to Seller.
In the event of a partial tnldng, desmzctiow or loss in value of the Property i!z wizich th. e fair

market value of the Property lmmediately before the pnrdal ' , destructlon, or loss irl value is less
th=  the amount of the smns secured I'mmediately before the partial tmklng, destruction, or loss irl
value, unless Seller and Purchaser otherwise agree in writing, tlle Miscellaneous Proceeds shall be
applkd to the sums secured by this Security lnstrument whether or not the sllmq are then due.

If the Property is abandoned by Seller, or itl aher notice by Pmchaser to Seller that the
Opposhv Party (as deGned ln the next sentence) osers to make an award to settle a clm'm for
damages, Seller fails to respond to Purchaser within 30 days aier the date the notice is given,

Purchaser is authorized to collect and apply the M iscdlaneous Proceeds either to restoration or repair
d b thls Security lno lxment, whether or notthe'ndue. 'O pp-ingof the Property orto tlle sllms secure y

Part/'means the third partythat owes Seller Miscellaneous Proceeds orthe partyagnlnqtwhom Sezer
has a right of action in regard to M iscellaneous Proceeds.

@zge d of1 2/- :/
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Seller shall be in default if any action or proceeding, whethercivil or crimlnnl, is begun that, in

Puxhaser's judgmen: could result in forfeimre of the Property or other material impalrment of
Purclzaser's interest in the Propeo  or righ? under thl'A Security Instrument. Seller can cure such a
default and, if acceleration hnq occurred, relnAfmte as provided in Section 17, by causlng the action or

proceeding to be dismissed witlz a ruling t11% in Purchaser's judgmen: precludes forfeimre of the
Propeo  or other material impalrment of Purch%er's lnterest in the Property or rlghl under tikis
Security lnstrument, Thv proceeds of any award or clnlm fer damages that al.e attribuuble to the

impa'lrmentbf Purchnqer's interest in the Property m.e hereby assijned and shall be paid to Plzrcbnqer.
AllM iscellaneous Proceeds that are not applied to restoraton orrepalr of the Property shnll be

applkd ln the ordèr provided for in Section 2.
9. Seller Not Released; Forbearance By Purclmser Not a W aiver. Extenslon of îhe time

for payment or modiGcation of amortizatlon of the sltms secured bythln SCXCUHT Instrmnentymptedby
Purchassr îo Seller or any Successor in Interest of Seller shall not operate to releue the l-labl? of
Seller or any Successors in lnterest of Seller. Purchaser shall not be requh'ed to comm. ence

proceedlngs agalns. t any Successor in Interest of Seller or to refuse to extepd t-lme for payment or
otherwise modify mnortization of the suls secured by thls Security Instrlment by reason of any
demand made by the orîginal Seller or any Successors in Interest of Seller. Any forbenrance by

Purchaser in exercising any right or remedy lncludinj, without llmltalion, Purchasergs acceplnce of
pam ents 'from third persons, entities or Successors m Interest of Seller or in amounts less than the
amount then due, shall not be a waiver of or preclude the exercise of any Hght or remedy.

10. Jolnt and Sevtral Liability; Co-gigners; Successors and Assigns Bound. Seller

covennnts and ygrees that Seller's oblkafons and 'hability shall be joint and several. However, any
Seller who co-slgns this Secufity Instrument but does not execute the Note (a Rco-siN ern): (a) is co-
signing this Security Instrument only to mortgage, grant and convey tlle co-signer's interest in the

Property under the terms of thls Securlty Instrlment; (b) is not personally obligated to pay the sllms
secured by this SKUI'Y Instmment; and (c) agrees that Purchaser and any other Seller can agree to
extend, modify, .forbear or make any accommodgtlons with regard to the terms of thls Security

lnstrument or the Note whhout the co-sigger's consent.
Subject to the provisions of Sectlon 15, any Successor in Interest of Seller who assumes

Seller's obligations under thls Security Instrument ln wrlthzg, and is approved by Purchaser, shall
obtaln a1l of Seller's rights and benelks under tlzis Security lnstrument. Seller sball not be released
from Seller's obligations and liability under this Security Instrument unless Purchaser agrees to such

release in wrlting. The covennnts and agreements of tblq Security Instrument shall bind (except as
provided in Section 16) and beneft the successors and assigns of Purchnner.

11. Advanee Charges. Purchuer may cbnrge Seller fees for services performed in

connection with Seller's defaulta for Ze purpose of protecfmg Purchaser's intçrest intlle Pro
i
perty and

rights under this Security Instmment, including, but not llmlted to, attomeys' fees,yroyerty msmction
and valuation fees. ln regard to any other fees, the absence of express authonty 'm this Security
Instrtlment to charge a specitk fee to Seller sball not be cons% ed as a prohibition on the charging of
such fee. PurchnKer may not charge fees that are expressly prohibited by tllis Secutitylnstnlmentor by

Applicable Law.

If the Advance is subject to a 1aw which sets mnximum Advance charges, and that law is
snally interpreted so that the fees or other Advance charges collected or to be collected in cormection

with the Advance exceed the permitted limits, then: (a) any such Advance charge shall be reduced by
the amount necesso  to reduce the charge to the permitted Thnit; and (b) any sums already collected

* gd 7 oJl 2 Ngeâ'.p
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9om Sellek which exceeded permxed llml? will be re:lnded to Seller. Purchaser may chœ se to

make llu'n reimd by reducing the prlcipal owed under the Note or by mnklng a dkect payment to

Seller. lf a refund mduces principal, the reduction will be treated as a partial prepayment without any

prepayment charge (whether or not a prepam ent cbsrge ls provlded for under the Note). Seller's
acceptance of any such refund made by direct paymentto Seller will constitute a waiver of any rightof .
action Seller mlght have arislng out of such overcharge.

12. Notices. AIl notices given by Seller or Purchaser in connection with tllis Security
lnstrlmentmust be itl writing. Any notlce to Seller ln colmectlon wlththelq Security Inqtnlmentshall Ix
deemed to have been given to S.eller when mailed by flrst class mail or when acmally delivered to
Seller's notice address if sent by otller means. Notice to any one Seller shall constitute notice to all

Sellers unless Applicable Law expressly requires otherwise. The notice address shali be the Property
Address unless Seller has designated a substimte notice address by notice to Purchaser. Seller shall

promytly notify Purchaser of Seller's change of address. If Purchœser specifes a procedure for
reportmg Seller's .change of address, then Seller shall onj rsport a chnnge of address thmugh that
sm ciGed procedure. There may be only one designated notlce address uhderthis Security Instnlment
at any one time. M y notice to Purchmser shall be given by delivering lt or by mailing lt by fn'st class

mail to Purchaser's address stated herein unless Purchaser has designated anotheraddress by noticeto

Seller, Any notice in cormection with tllis Security Instnlmenî shall not be deemed to bave been given

to Purchpqer until actually received fy Ptlrchaser. If any notice requlred by tltis Security Instrument is
also required under Applicable Law, the Applicable Law requirement wl1l satisfy the corresponding

requirement under tllis Security Insfnlment.

13. Governlng Law; Severabilll; Rules of Construetion. This Security Instrument shall
be governed by federal law and the 'law of thelurisdiction in whlchle Property is Iocated. Al1 rights

. 
- -''

. 
- - '

and obligations contained in thls Security Instrument are subject to any requ-lremen? and limlhtionsof
Applkable Law. Appllcable Law might expllcitly or implicltly allow the jarties toF eebycontractor
it might be silenty but such silence shall not be constmed as a prohibltion agmnat agreement by
conlact. Inthe event thatany provisionor clause of this Security Insmzment or the NoTe conflids with

Applkable Lam  such conflict shnll not W ect otherprovisions of thls Security hs% ment or the Notè
which can be given efect wlthout the confllcting provision.

As used in thin Security Ins% ment: (a) words of the masculine gender shall mean and include
corresponding neuter words or words of the femlnlne gendey; (b) words in the shgular shallm-n and
includq the plllral and vice versai and (c) the word tçmay'' gives sole discretion wlthout any obligation .
to take any action.

14. Seller's Copy. Seller shall be given one copy of theNote and of this Security Ins% ment.
15. Tm nsfer of the Property ora Benefcial Interest in Seller. hs usedin tllis Section 15,

Rlnterest in the Property'' mtunq any legal or benefclal lnterest in the Property, including, but npt
limked to, those benefcial intexests tmmqferred in a bond for deed, contact for deed, lnstallment sales
conlact or escrow agreement, the intent of wllich is the transfer of tltle by Seller at a future date to a
purchaser.

If a11 or anypart of the Property or any Interest in the Property is sold or transferred (or if Seller
is not a nalral person and a beneflclal interest in Seller is sold or trangferred) without Pmchœqer's
prior written consents Purchaser may retuire lrnmediate pam ent in full of all sums secured by tbis
Security Instrument However, tllis optlon shall not be exerclsed by Purchaser if such exerclse is

prohibited by Appllcable Law.
If Pcchaser exercises this option, Purch%er shall give Seller notice of acceleratioa Thenotic:

A ge 8 @Jl 2 ytnes?

Number: 2019-00000320 Page 8 of 13

Case 9:20-cv-81205-RAR   Document 1687-1   Entered on FLSD Docket 08/30/2023   Page 19 of
30



shall provide a period of not less than 30 days frcm the date the notice is given hl accordance with

Sectlon 12 whhln which Seller mustpay all sums secuzed by this Securitylnstrument. If Seller fails to

pay these sllmn pHor to the expiration of this jeriod, Purchaser may invoke any remedies permitted by
this Security Inseument without further notlce or demnnd on Seller.

16. Seller's Rlght to ReinstateAfter Aeceleration. lf Sellérmeets certmin conditions, Seller
shall have the right to have enforcement of this Secmity Instnmxnt disconthmed at any lime prior So

îhe earllest ofl (a) flve days before sale of the Property pursuant to any power of sale contained in this
Security Instrllmenti (b) such other perlod as Appllcable Law might specify for the termination of
Seller's right to reinstate; or (c) entry of a Judgment enforcing this Security lnstrument Those
conditions are that Selltr: (a) pays Purchaser a1l sums which then would be due tmder this Security
Ins/ument and the Note ai if no acceleration had occurred; (b) cures any default of any other
covenants or agreements; (c) pays al1 expenses incurred in enforcing this Security Insînlmenty
including, bat not limhed to, re%onable attorneys' fees, property lnspectlon and valuation fees, and

other fees incurred for the pmpose of protecthypurchaser's 'mterest in the Property and rights lmder
this Securlty Instrument; and (d) takes such actlon as Pmchaser may reasonably require to assure that
Purchaser's interest in the Property and rights under tllls Security IM trument and Seller's obllgationto
pay îhe sums secured by tllis Security Instrumenq shall contlnue unchnnged. Purchaser may require

that Seller pay such reinstatement sums alzd expenses in one or more of the following forms, as

seleded by Purchaser: (a) cash; (b) monel order; (c) certfed check bnnk check treastlrer's checkor
cashier's check yrovided ally suchcheck ls dmwnupon aninstitution whose deposi? are insuredbya
federal ajencys menlmentality or en* ; or (d) Electronlc Rmds Tmnsfer. ' Upon reinstatement by
Seller, thls Securlty Instrument and obligations secured hereby shall remain fully effecdve as if no
acceleration had occurred. However, this right to reinstate shall not apply in the case of acceleration

under Section l 5.

17.Sale of Note; Chanre of Advaneeservlcer; Notice of Grievance. TheNoteorapartial
interest in the Note (together with this Security lnstrument) can be sold one or more times without
prior notice to Seller. A sale might rlsult in a chnnge inthe entity (kncwn as the 6Wdvance Servicer'')
that collects Periodic Payments due under the Note ànd thlg Secmity Instrllment and performs other
mortgage Advance servicing obligations tmder the Note, fhiK Securitylnstrnmenty and Applkable Law.
n ere also might be one oi more changes of the Advance Servicer unrelated to a sale of the Note. If
tlaere i: achange of the Advance Servicer, Seller will be given wrlttennotice ofthe chrmge which w1l1
state the name and address of the new Advanct Servicer, tlze address to which payments should be
made and any other information RESPA requires in connection with a notice of transferof seM cing. If
the Note is sold and thereaher the Advance i: servlced by a Advance Servicer otlzer thm1 the purclmser

of the Note, the mortgage Advance servicing oblkations to Seller w1l1 remain with the Advance
Serviceror be eansferred to a successorAdvance Servicer and are notassumed bythe Note pcchaser

unless otherwise provided by the Note purchaser.

Neither Seller nor N rchaser may commence,joà or beloined to anyjudicial action (as either
an individual litigant or the member of a class) that adses from the other party's actions pursuant to
this Security Inseument or that alleges that the other party hnA breached any provislon otl or any duty
owed by reuon of this Security Instzument untilsuch Seller orpurchnnerhas notlied the other party
(with such notice given in compliance with the requirements of Section l 2) of suchalleged breachand
afforded the other party hereto a reasonable period aher tlze givlng of such notice to enlre correctlve
action. If Applicable Law provides a tlme pe 'nod whlchmust elapse before cvrtain actloncana takew
thnf tlme period will be deemed to be reasonable for pumoses of tblq paragraph. The notice of
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acceleration and opportunity to cure given to Seller pursuant to Section 19 and the notice of

acceleration given to Seller pursuant to Secfon 17 shall be deemed to satisfythe noticeand opportunity
to talce corrective action provisions of thls Section 17.

18. Hazardtms Substances. As used in this Section 1B: (a) tsHazardous Substances'' m'e
those substances defmed as toxic or hnzardous subse ces, pollutants, or w%tes by Envlronmental

Law and the fdllowing substances: gasoline, kerosene, otlzer flainmable or toxic petrolellm products,
toxic pestlcides and herbicides, volatlle solvents, materlals contalnlng asbestos or formaldehyde, and

radioactive materials; (b) çsEnvironmental L-aw'' mennA federal laws and laws of thejmisdictionwhere
the Property is lgcated tIIM relate to health, safety or envkonmental protection; (c) ççEnvironmenul
Cleanup'' hwludes any response action, remedial action, orremoval actlow as defned lnG vironmenul

Law; and (d) an <sEnvironmental Condltion'' meam a condition that emn cause, conlibute to, or
otherwise Zgger an Envkonmental Cleanup.

Seller shall not cause or permit tle presence, use, disposal, storage, or release of any
Hazardous Substances, or threaten to release any HFardous Substmzces, on or m tlx Property. Seller

shall not do, nor allow anyone else to do, anytlling afecting the Propeo  (a) that ls in violbtion of any
Envlronmental Law, (b) whkh creates an Envkonmental Condition, or (c) which, due to thepresence,
use, or release of a Hazardous Substance, creates a condition that adversely afvcts the value of the

Property. The greceding two sentences shsll not apply to the presence, use, or storage on the Property
of small qnnntitles of Hazardous Substances that are jenerally recogllzed to be appropriate to normal
residentialuses and to maintenance of tbe Property (including, butnot limited q lmzmrdous subqtnnces
in consumer products). .

Seller shall promptly glve Purchaser wrltten notice of (a) any hwestigation, clalm, demand,
lawsuit or other action by any govemmental or regulatory agency or prlvate party hwolving the

Property and any Hazardous Substance or Envlrtmmental Law of which Sellerhas actual knowledge,

(b) any Envlromnental Conditiop including but not limlted to, any sgilling, lenldmg, dischnrge, release
or threat of release of any Hazmrdous Substance, and (c) anyconditlon caused by the presence, use or
releue of a Hazardous Subsunce wMchadversely affects the value of the Property. lf Seller lenna or
is notlied by any governmental or regulatory authority, or any private party, that any removal or other

remediation of any Hazardous Substu ce affecting the Propeo  is necessmy Sellershallpromptlytake
allnecessary remedlal actions irl accordance wlth EnvlronmentalLaw. Nothlng herein shsll create any

obligation on Ptlrchaser for an Environmental Cleanup.

NON-UNIFORM COVENANTS. Seller and PurchaserildMrœ vennntr dqre % follows:
19. Atceleratien; Rem edies. Purchaser shall give notice to Seller prlor to aceeleratioR

following Seller's breach of any covenant or agreement in this Seeurity Instrument (but not
prior to aeceleration under Section 18 unless Applitable Law provides othem ise). The notice
shall spedfy: (a) the default; (b) the adion required to cure the default; (c) a date, not less than
30 days from the date the notice is given to Seller, by whlch the defaalt must be cured; and (d)
that failure to cure the default on or before the date speclfed in tht notlce m ay result ln

aeceleratinn of 'the sum: secared by thk Security Instrument and sale of the Property. The

notice shall turther inform Seller of the right to reinstate after acceleratioR and the right to
bring a court action to assert the non-exigtence of a defaalt or any other defense of Seller to
acceleration and sale. If tlle default is not cured on or before the date spevified in the notice,

Purchaser at its optien may reqnire immediate payment in full of aI1 sums securei by this
Security Instrumentwithout further demand and may inveke any otheramedies permitted by
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Applieable Law. Purthaser shall be entitled to collect aII expenses iRcurred in pursuing the

remedies provided in tlvis Section 1% includlng, but not llmited to, reasonable attorneys' fees
and costs of title evidence.

It Is understood and agreed to by Seller that this Securlty Instnlment is subject to the
f:reelosure procedures ef the Arkansas Statutou ForeelasureLam Acts3of 1987,% amended

from time to time (tbe 4<Aet''), for Seller's breach of any eovenant or agreement in this Seeurity
Instrum ent. In furtherance and not ln Iim itatlon of tht provisions of Section 11, any

forbearance by Purchaser ln exercising any rigl:t or remedy under the Act sltallnot beawaiver
of or preclude acceleration and the exercise of any Hght or remedy under the Act, or at the

option of Purchaser, use of judicial foreclosure proceedlngs.
20. Release. Uponpayment in ëll of al1 sums secured bytbis Securlty Instnxment, PumbnAer

shall release îhis Security Instmlment. Seller shall pay any recordaion costs. Purch%er may charge
S.e11er afee fol' releasln! thls Securt Instrument but only lfthe fee is paidto a tlu*rd party for services
rendered and the chnmgmg of the fee is permitted under Applicablv Law. 

.

21. W aiver:. Seller walves a11 rlghts of homestead exemption iny and statutory xdemptionof
the Proyerty and a1l right of appmlsement of the Property and relinquishes all rights of curtesy and
dower em the Property.

THIS SPACE W TENTIONALLY LEFT BLANK
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1 .BY SIGNING BELOW

, Selleraccepts atld agrees to the ternu and covennnts contmnedinthis1 Securlty I-trument and in any Rider executed by Seller and recorded with it
.

I hvitnesses:l
li

! sgall! . (11 G
regory Houser - e er

l

1 (Seal)
l Debra Houser- Seller
1
r

i

; Ispace Below This Line ForAcknowledgmentll

l

State of ArknnKnq1

2 County of
4 

''

' on tlus the L% day of f l 20 f (, before me,t7l-.*...>/X: the undersigned omcer,
1 personally appeared , own to me (or satisfactorily proven) îo be the person whose
; name subscri ed to the witbln instrument and acknowledged that
' he executed the same for the purposes therein.
!
l In witness whereof I hexeunto set my hnnd and omcial seal.
. 

e

tseap Jonathan Maddoxj u
oxs asjow aaaya,i (Si

g e Of notarial Oëcer) Beton couhtyI

w ommjxjos ayros nojjaxyj xmmjxjoo # jaxs,
State of Arkans%ë

cotmty oq

; on tlus ti,e ) %'' day of -1 l 2o/ - before me, the underslgned omcer,2
j personally appeared ->  own to me (or satisfacton y proven) to be the person whose

nnme - > subscribed to the wltbln instrument and acknowledged that
i he executed the same for the purposes thereln.

' ln wimes whereof I h>reunto set my hand and oëcial seal.
.1
l
. (seal)1 

ainathan Maddox
j (s' of notarial oëcir) Notw pqwjc-Arkanxs
1! Benton couhty
I M commlssl

on Explresœ-11-2c28 (pagekgopipzgevjl yI c
ommjssion # 127c5::4

:

i
? .
1
iIe Number: 2019-00000320 Page 12 of 13 '
1

/
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;
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EM IIBIT A

LEGAL DESCRIPTION:
LOT 29 TW IN FALLS ADDITION PHASE 1 AS PER PLAT OF SAID ADDITION ON FILE IN PLAT BOOK 23A AT
PAGE 26 OF THE RECORDS OF MASHYJTON COUNTY. ARKANSAS.

Washington County, AR
I certify this instrument was filed on

1/4/2019 10:19:56 AM
and recorded in REAL ESTATE

File# 2019-00000320
Kvle Svlvester - Circuit Clerk

N .  

.a w .G

2019-00000320 Page 13 of 13
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I M

! CB G' I ?t3Nl?I l.IF Iltcçlxlws 22 N 30 Street Philadelphia, Pennsylvania 19106
I stpl.prltgx,t--lttxll- phone: 215-922-2636 Fax: 888-305-7562l

I
I
l

FACTORING AGREEM ENT

l 'D
ated the 16TH day af NOVEMBER, 2018 by and between Complete Business Solutions Group, Inc. (SSCBSGH and/or WPURCHASEW') and the

l KSELLEWMERCHANTH listed below (as Sçseller/Merchantg: or Rthe Merchanf#).
i
I Business Legal Name: BUTTERFLIES AND FROGS

D/B/A: BEBE, LLC

I Type of entity (check one) 11 Corporation IXI LLC 11 Limited Partnershlp 11 Limited Liabillty Partnership 11 Sole Proprietor
Physical Address: 3675 MALL AVENUE FAYETVILLE, AR 72703

. Mailing AddresslJ675 MALL AVENUE FAYETW LLE, AR 72703
i Fed ID#: 951
i PURCHASE Ae  SALE OF FUTURE RECEIPTS m TH SELLER RECOURSE
l
I .

Seller/Merchant hereby sells, assigns and transfers to CBSG (making CBSG the absolute owner) in consideration of the funds provided (Gpurchase Prieen)I

, specified below, al1 of Seller/Merchant's future receipts, accounts, contmct rights and other obligations arising from or relating to the payment of monies froml 
seller/Merchant's customers' and/or other third party payers (collectively the ttReceipts'' defined as all payments made by cask check, credit or debit card, electronic

I transfer or other form of monetary payment in the ordinary course of the merchant's btzsiness) until such time as the telteceipts Purchased Amount IRPAI'' has beenl 
delivered by Seller/Merchant to CBSG.

I '

i THIS IS A FACTORING AGREEMENT WITH RECOURSE.
i n e Purch%ed Amount shall be paid to CBSG by Seller/Merchant's irrevocably authorizing onlv one depositing account acceptable to CBSG (the tiAccounf') to remit
' h Daily Specified Amount iom the Seller/Merchant's receipts until such time as CBSG receives payment in full of the Receipts Purchased Amount. In considerationt e
' of servicingthe account, the SellerN erchant hereby authorizes CBSG to ACH debitthe 'Yptoititd Daily Amounf' from the merchant's bank account, as an approximation
' of the base payment due under the Specified Percentage. It is the Seller/Merchant's responsibility to provide bank statements for any and a1l bank accounts by the MerchantI
1 to reconcile the daily payments made against the Daily Specified Amount. Failure to provide all of their bank statements in a timely manner or missing a month shall
1 

.> aforfeit al1 rights to future reconciliations. CBSG may, upon Seller/Merchant s request, adjust the amount of any payment due under this Agreement at CBSG s sole
j' discretion and as it deems appropriate in servicing this Agreement. Seller/Merchant warrants that it will ensure that funds adequate to cover the amount to be debited by
1 CBSG remains in the account. SellerN erchant will be held responsible for any fees incurred by CBSG resulting from a rejected ACH attempt or an event of default.
7 (See Appendix A). CBSG is not responsible for any overdrahs or rejected transactions in the SellerN erchants account which may result from CBSG'S scheduled ACH
'
. dcbit under the terms of this agrecment. Notwithstanding anything to the contrary in this Agreement or any other agreement between CBSO and Sellerm erchant

, upon' 
the violation of any provision contained in Sections I and 11 of the FACTORING AGREEMENT, shall be deemed a breach of the representations and warranties contained1

: herein. A list of a1I fees applicable under this FACTORING AGREEMENT is contained in Appendix A
.!

 
o1 Purchase Price: $187.814.77 Specified Percentaee: 10 A Dailv Specified Amount: $983.56 for 267 davs Receipts Purchased Amount: $262.940.68i 

wsss scusptmsai
. ww ire to merehant to be Iess pavofffor CBSG and anv applicable fees
i
' 

THE TERMS, DEFINITIONS, CONDITIONS AND INFORMATION SET FORTH ON PAGES 2 THROUGH 12 HEREOF ARE HERBY

j INCORPORATED HEREIN AND MADE A PART OF THIS FACTORING AGREEMENT.
i Doluslgned by: 

FOR THE SELLEWMERCHANT '
l yy tjlt'ri By: DEBRA HOUSER, OWNER X

I Name and Title (Se!1 eœ mS> G )
I

I Docuslgned by)l
. FOR THE SELLERPWERCHANT

! rl tMt'rBy: DEBRA HOUSEK OWNER X

1 Name and Title (Sc QqiolsiéiAl:re)
nocusigned by:

1 FOR THE SELLER/MERCHANT
' By: GREG HOUSEK OWNER X

' Name and Title (SeI QMlâ'el
Doeuslgned by:. 1

, FoR THE SELLERn/ERCHANT Z 
/l By: GREG HOUSER, OWNER X 

' d aule (se er- ssqs?ljàlure)I Name an
l 
!I COMPLETE BUSINESS SOLW IONS GROIJP

, INC.l

By
' 

company Officer$
' To the extent set forth herein, each of the parties is obligated upon his/ her or its execution of the Agreement to al1 tenns of the Agreement, including the Additional
' Terms set forth below. Each individual executing this Agreement represents that he or she is authorized to sign this Agreement for Mg'chant legally binding said11
, Merchant to honor the tenns of this obligation and that the information provided herein and in a11 o CB documents, forms and r cor interviews is true, accurate

p Page l 2 Merchant Initials Merchant Initials
; -
l

$
!
1

1
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and complete in all respects. If any such information is false or misleadinp Merchant shall be deemed in material breach of a11 agreements and the representations and
warranties contained herein between Merchant and CBSG and CBSG shall be entitled to all remedies available under law. Merchant and each of the above-signed

Officers/ Owners authorizes CBSG, its agents and representatives and any credit-reporting agency engaged by CBSG, to (i) investigate any references given or any other
statements or data obtained from or about Merchant or any of its Owners for the purposc of this Agreement, and (ii) pull credit report at any time now or for so long as
Merchant and/ownerts) continue to have any obligation owed to CBSG.
ANY M ISREPRESENTATION MADE BY SELLEW M ERCHANT OR OWNER IN CONNECTION W ITH THIS AGREEMENT MAY CONSTITUTE A

SEPARATE CAUSE OFACTION FOR FRAUD OR INTENTIONAL MISREPRESENTATION
FACTORING AGREEMENT TERMS AND CONDITIONS

such information and financial profiles from time to
1. GENERAL TERMS OF AGREEM ENT time as it deems appropriate.
(MUTUAL REPRESENTATIONS AND 1.6 Transactlonal Histoly Merchant authorizes their
WARRANTIES) bank to provide PURCHASER with Merchant's
1.1 Electronic Fund Transfer. Upon request from banking or processing history to determine

PURCHASER (fthereinaûer CBSG or Purchaser'') qualification or continuation in this program.
Seller/Merchant Cthereinaher Merchant'') shall execute 1.7 Indemnilication. Merchant jointly and severally
such forms or agreements acceptable to PURCHASER, indemnify and hold harmless Processor, its officers,
with Bank acceptable to PURCHASER, to obtain directors and shareholders against a!1 losses, damages,
electronic fund transfer services. Merchant shall claims, liabilities and expenses (including reasonable
provide PURCHASER, and/or its authorized agent attorney's fees)

Retrieval Rate'' from the Account as an approximation
of the base payment due under the Specified
Percentage. It is the Merchant's responsibility to

provide financial infonnation (e.g. bank statements,
credit card processing statements, general ledger)
regarding its gross receivables, to reconcile the daily
payments made against the Specilied Percentage,
permitling PURCHASER to debit or credit the
diFerence to Merchant on a monthly basis so that the
Daily Retrieval Rate equals the Specified Percentage.
1.12 Power of Attorney Merchant irrevocably

with a1l the information, authorizmion and passwords appoints PURCHASER as its agent and attorney-in-
necessary for verifying Merchant's receivable, receipts incurred by Processor resulting from (a) claims asserted fact with full authority to take any action or execute any
and deposits into the account Merchant shall authorize by PURCHASER for monies owed to PURCHASER instrument or document to settle a1I obligations due to
PURCHASER and/or it's agent to deduct the amounts from Merchant and (b) actions taken by Processor in PURCHASER from Processor, or in the case of a
owed to PURCHASER for the Receipts as specitied reliance upon infonnation or instructions provided by violation by Merchant of Section 1. 12 or the occurrence
herein from settlement amounts which would otherwise PURCHASER, of an Event of Default under Section 4 hereof, from
be due to Merchant from electronic check transactions 1.8 No Liability. In no event will CBSG be liable for Merchant, under this Agreement, including without
and to pay such amounts to PURCHASER by any claims asserted by Merchant under any legal thcory Iimitation (i) to obtain and adjust insurance; (ii) to
permitting PURCHASER to withdraw the SPECIFIED for lost protits, lost revenues, lost business collect monies due or to become due under or in respect
DAILY AMOUNT by ACH debiting of the account. opportunities, exemplary, punitive, special, incidental, of any of the Collateral', (iii) to receive. endorse and
The authorization shall be irrevocable without the indirect or consequential damages, each of which is collect any checks, notes, drahs instmments,'!mitten consent of PURCHASER. waived by Merchant. documents or chattel paper in connectlon with clause
1.2 Deposit Agreement. SellerN erchant shall execute 1.9 Rellance on Terms. Section l .1, 1.7, 1 .8 and 2.5 of (i) or clause (ii) above', (iv) to sign Merchant's name on
an agreement (the treposit Agreemenf') acceptble to this Agreement are agreed to for the benefit of any invoice, bill of Iadinw or %signment directing
PURCHASEK with a Bank acceptable to Merchant, PURCHASER and Processor, and customers or account debtors to make payment directly
PURCHASER, to obtain electronic fund transfer notwithstanding the fact that Processor is not a party of to PURCHASEK' and (v) to tile any claims or take any
services. Merchant shall provide PURCHASER and/or this Agreement, Processor may rely upon their terms action or institute any proceeding which PURCHASER
its authorized agent with a1l of the information, and raise them as a defense in any action. may deem necessary for the collection of any of the
authorizations and passwords necessary for verifying 1.10 Sale af Receipts. Merchant and CBSG agree that unpaid Purchased Amount from the Collateral, or
Merchant's receivables, receipts and deposits into the the Purchase Price under this Agreement is in exchange othcrwise to enforce its rights with respect to payment
account. Merchant shal! authorize PURCHASER for the Purchased Amount and that such Purchase Price of the Purchased Amotmt.
and/or it's agent to deduct the amounts owed to is not intended to be, nor shall it be construed as a loan 1.13 Protections Against Default. Merchant
PURCHASER forthe Receipts as specified herein from from PURCHASER to Merchant. Merchant agrees that represents 'and warrants that it will not violate

settlement amounts which would otherwise be due to the Purchase Price is in exchange for Fumre Receip? Conditions (a) through (e) below and in the event of
Merchant from electronic check transactions and to pay pursuant to this Agreement equals the fair market value default theretmder the following Protections l through
such amounts to PURCHASER by permitting of such Receipts. PURCHASER has purchased and 8 may be invoked by PURCHASER, immediately and
PURCHASER to withdraw the specitied percentages shall own a1I the Receipts described in this Agreement without notice to Merchant in the event: (a) Merchant
by ACH debiting of the account. n e authorizztion up to the full Purchased Amount as the Receipts are takes any action to discourage the use of electronic
shall be irrevocable without the written consent of created. Payments made to PURCHASER with respect check processing that are settled through Processory or
PURCHASER to the full amount of the Receipts shall be conditioned pennits any event to occur that could have an adverse
1.3 Term of Agreement. n is Agreement shall have a upon Merchant's sale of products and services and the eflkct on 4he use, acceptance, or authorization of checks
term as set forth above. Upon the expiration of the tenn. payment therefore by Merchant's customers in the for the purchase of Merchant's services and products
this Agreement shall automatically renew for manner provided in Section 1 . 1, I'N NO EVENT including but not limited to direct deposit of any checks
successive similar terms, provided, however, that SHALL THE AGGREGAR'E OF THE AMOUNTS into a bank account without scanning into the
during the renewal termts) Merchant may terminate RECEIVED BE DEEMED AS INTEREST PURCHASER electronic check processor; (b)
this Agreement upon ninety days' prior written notice HEREUNDER. In the event that a court detennines that Merchant changes its arrangements with Processor in

(effective upon receipt) to PURCHASER. The PURCHASER has charged or received interest any my that is adverse to PURCHASEK' (c) Merchant
termination of this Ageement shall not affect hereunder, and that said amount is in excess of the 'changes the electronic check processor through which
Merchant's responsibility to satisfy a1! outstanding highest applicable rate, the rate in effect hereunder shall the Receipts are settled from Processor to another
obligations to PURCHASER at the time of tennination. automatically be reduced to the maximum rate electronic check processor, or permits any event to
1.4 Future Purchases. PURCHASER reserves the permitted by applicable law and PURCHASER shall occur that could catlse diversion of any of Merchant's
right to rescind the offer to make any purchase promptly refund to Merchant any interest received by chcck tmnsactions to another processor; (d) Merchant
payments hereunder, in its sole discretion. PURCHASER in excess of thc maximum lawful rate, interrupts the operation of this business (other than
1.5 Financial Condition. Merchant authorize it being intended that Merchant not pay or contract to adverse weather, natural disasters or acts of God)
PURCHASER and lts agents to investijate their pay, and that PURCHASER not receive or contract to transfers, moves, sells, disposes, transfers or otherwise
financial responsibility and histoly and wlll provide receive, directly or indirectly in any manner conveys its business or assets without (i) the express
to PURCHASER any bank or financial statements, whatsoever, interest in excess of that which may be prior written consent of PURCHASEK and (ii) the
tax returns, etc., as PURCHASER deems necessary paid by Merchant under applicable law. MERCHANT written agreement of any purchaser or transferee to the
prior to or at any time after execution of thls ACKNOWLEDGES THAT PENNSYLVANIA LAW assumption of ali of Merchant's obligations under this
Agreement. A photocopy of this authorization will APPLIES T0 THE WITHIN AGREEMENT. Agreement pursuant to documentation satisfactory to
be deemed as acceptable for release of financial 1.11 Monthly Assessment of Merehant Cash Flow PURCHASER; or (e) Merchant takes any action, fails
information. PURCHASER is authorized to update Merchant hereby authorizes PURCHASER to ' ' ' e to take any action, or ofje s any incentive--economic

one or more ACH debits at the specifie 't ily or otherwise-the r sult which will be to induce any
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customer or customers to pay for Merchant's services
with any means other than checks that are settled
through Processor. n ese protections are in qddition to
any other remedies available to PURCHASER at law,
in equity or otherwise pursuant to this Agreement.
Protection 1. n e full uncollected Purchase Amount
plus all fees due under this Agreement and the attached
Security Agreement become due and payable in fu11
immediately.
Protection 2. Upon breach of ANY MATERIAL
PROVISION OR BREACH OF REPRESENT-
ATIONS AND WARRANTIES in this Agreement,

PURCHASER may entcr that confession of judgnent
(judgment) with the Clerk of the Court and execute
thereon.

22 N 30 Street Philadelphia
, Pennsylvania 19 106

Phone: 2 15-922-2636 Fax: 888-305-7562

advising Merchant (teAdvisor'') provided such Advisor Merchant further warrants that it does not anticipate
uses such information solely for the pumose of filing any such bankruptcy petition and it does not
advising Merchant and first agrees in writing to be anticipate thyt an involuntary pdition will be tiled
bound by the terms of this Section l . 1 3. against it. In the event that the Merchant files for
1.16 D/B/A's. Merchant hereby acknowledges and bankruptcy protection or is placed under an involuntary
agrees that PURCHASER may be using ttdoing tiling Protections 2 and 3 are immediately invoked.
business ms'' or çtd/b/a'' names in connection with 2.10 W orking Capital Funding. Merchant shall not
various matters relating to the transaction between enter into any arrangement, agreement or commitment
PURCHASER and Merchant, including the tiling of that relates to or involves the Receiptsa whether in the
UCC- 1 financing statements and other notices or form of a purchase ofk a loan against, collateral against
tilings. or the sale or purchase of credits against

, Receipts or
II. M ERCHANT REPRESENTATIONS, future check sales with any party other th=
W ARM NTIES AND COVENANTS Merchant PURCHASER.
represents, warrants and covenants that as of this date 2.11 Unencumbered Receipts. Merchant has good,
and during the tenn of this Agreement: complete and marketable title to all Receipts, free and

Protection 3. Purchaser may enforce its security interest 2.1 Financial Condition and Financial Information. clear of any and a1l liabilities, liens claims, changes,t
in the Collateral identified in Article IIl hereof Bank and tinancial statements, and future statements restrictions, conditions options, nghts, mortgages,?
Protection 4. n e entire Unpaid Purchase Amount shall furnished to PURCHASER, fairly represent the security interests

, equitles, pledges and encumbrances
become immediately refundable to PURCHASER from financial condition of Merchant at such dates. of any kind or nature whatsoever or any other rights or
Merchant. Merchant has a continuing, amnnative obligation to interests that may be inconsistent with the transactions
Protection 5. Purchaser may proceed to protect and advise PURCHASER of any material or adverse contemplated with, or adverse to the interests of
enforce its rights and remedie.s by lawsuit. In any such change in its fnancial condition, operation or PURCHASER.

lawsuit, in which Purchaser shall recover judgment ownership. PURCHASER may request sttements at 2.12 Business PurposmMerchant is a valid business in
against Merchant, Merchant shall be liable for the full any time during the performance of this Agreement and good standing under the laws of the jurisdictions in
costs of PURCHASER'S legal action, including a1l the Merchant shall provide them to PURCHASER which it is organized and/or operates

, and M erchant is
reasonable attorneys' fees and court costs, within 5 business days. Merchant's failure to do so is a entering into this Agreement FOR BUSINESS
Protection 6. Merchant shall, upon execution of this material breach of this Agreement, PURPOSES ONLY and not as a consumer for personal,
Agreement deliver to PURCHASER an executed 2.2 Governmental Approvals. Merchant is in family or household purposes.
assignment of lease of M erchant's premises in favor compliance and shall comply with all laws and has 2.13 Default under Other Contracts. Merchant's
of CBSG. Upon breach of any provision in this valid permits, authoriz-ations and licenses to own, execution of and/or performance under this Agreement
paragraph 1 . 1 3, PURCHASER may exercise its rights operate and Iease its properties and to conduct the will not cause or create an event of default by Merchant
under such assignment of lease. business in which it is presently engaged. under any contract with another person or entity.
Protection 7. PURCHASER may debit Merchant's 2.3 Autltorizatiom Merchant, and the personls) 2.14 3M Party Negotiaters with Regard to This
depository accounts wherever situated by means of signing this Agreement on behalf of Merchant, have Agreement and the Obligations Herein. Merchant
ACH debit or facsimile signature on a computer- full power and authority to incur and perform the hereby agrees not to retain any 3rd party negotiators

,

generated check drawn on Merchant's bank account. obligations under this Agreement, all of which have consolidators, or credit relief agencies with regard to its
Protection 8. In the event Merchant changes or permits been duly authorized. obligations under the terms of this Agreement.
the change of the Processor approved by CBSG, or adds 2.4 Insurance. Merchant will maintain business- Merchant will mainuin and allow direct
an additional Processor, in violation of Section 1 , 1 1 interruption insurance naming CBSG as loss payee and communication with PURCHASER at al1 times during
above, CBSG shall have the right. without waiving any additional insured in amounts and against risks as are the course of this Agreement and shall not engage any
of its rights and remedies and without notice to satisfactory to PURCHASER and shall provide 3rd party to negotiate its obligations as stated in this
Merchant, to notify the new or additional Processor of PURCHASER proof of such insurance upon request. Agreement, Should Merchant violate this subsection
the sale of the Receipts hereunder and to direct such 2.5 Electronic Check Processing Agreement. 2.14 Merchant will be liable for the additional fee as!
new or additional Processor to make payment directly Merchant will not change its processor, add terminals

, speclfic in the attached Appendix A.
to CBSG of all or any portion of the amount received change its tinancial institution or bank accountts) or 111. EVENTS OF BREACH OF
by such Processor. take any other action that could have any adverse effect REPRESENTATIONS: WARRANTIES

, AND
1.14 Pratection of Information. Merchant and each upon Merchant's obligatiops under this Agreement, COVENANTS AND REMEDIES
person signing this Agreement on behalf of Merchant without PURCHASER'S prior written consent. Any 3.1 Events of Breaeh of Representations:
and/or as Owner, in respect of himself or herself such change shall be a material breach of this W arranties and Covenants. n e occurrence of any of
personally, authorizes PURCHASER to disclose Agreement. the following events shall constitute an etEvent of a
information concerning Merchant's and each Owner's 2.6 Change ()f Name or Locatian. Merchant will not Breach of Representations, W arranties, and
credit standing (including credit bureau reports that conduct Merchant's businesses under any name other Covenants'' hereunder: (a) Merchant shall violate any
PURCHASER obtains) and business conduct only to than as disclosed to the Processor and PURCHASER tenn or covenant in this Agreement', (b) Any
agents, amliates, subsidiaries, and credit reporting or change any of its places of business. representation or warranty by Merchant in this
bureaus. Merchant and each Owner hereby waives to 2.7 Daily Bateh Out. Merchant will batch out receipts Agreement shall prove to have been incorrect, false or
the maximum extent pennitted by Iaw any claim for with the Processor on a daily basis. misleading in any material respect when made; (c)
damages against PURCHASER or any of its affiliates 2.8 Estoppel Certificate. Merchant will at any time, Merchant shall admit in writing its inability to pay its
relating to any (i) investigation undertaken by or on and from time to time, upon at least one (1) day's prior debts, or shall make a general assirment for the
behalf of PURCHASER ms pennitted by this notice from PURCHASER to Merchant, execute. benetit of c'reditors,' or any proceeding shall be
Agreement or (ii) disclosure of information as acknowledge and deliver to PURCHASER and/or to instituted by or against Merchant seeking to adjudicate
permitted by this A eement. any other person, person firm or comoration specified it a bankrupt or insolvent, or seeking reorganization,
1.15 Confidentiallty. Merchant understands and by PURCHASER, a statement certifying that this arrangement, adjustment, or composition of it or its
agrees that the tenns and conditions of the products and Agreement is unmodilied and in full force and effect debts'. (d) the sending of notice of tennination by
services offered by PURCHASEK including this (or, if thcre have been modifications, that the same is in MERCHANT; (e) Merchant shall transport, move,
Agreement and any other PURCHASER full force and effect as modified and stating the interrupt, suspend, dissolve or terminate its business',
documentations (collectively, RContidential modifications) and stating the dates which the (9 Merchant shall transfer or sell al1 or substantially a1l
Information'') are proprietary and confidential Purchased Amount or any portion thereof has been of its assets,' (h) Merchant shall make or send notice of
information of PURCHASER. Accordingly, unless repaid. any intended bulk sale or transfer by Merchant' (i)
disclosure is required by law or court order, Mcrchant 2.9 No Bankruptcy. As of the date of this Agreement

, M erchant shall use multiple dcpository accounts
shall not disclose Confidential Information of Merchant does not contemplate and hms not filed any without the prior written consent of PURCHASER; ()
PURCHASER to any person other than an attorney, petition for bankruptcy protection under Title 1 1 of the Merchant shall change its depositing account without

accountant, financial advisor or employee of Merchant United Sttes Code and there has been no in ry the prior written cojgnt of PURCHASER; (k)
who needs to know such infonnation for the purpose of petition brought or pending against er ant. Merchant shall pe onn -a y act that reduces the value
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of any Collateral granted under this Agreement', (l) UPON THE WRIT OF EXECUTION THIS 4.1 MndiGcafians; Agreements. No modification,
Merchant shall engage a third party to renegotiate the VOLUNTARY CONDEMNATION AND AGREES amendment, waiver or consent of any provision of this
tenns of this Agreement on Merchant's behalfk (m) TIIAT ANY REAL ESTATE MAY BE SOLD ON Agreement shall be effective unless the same shall be
Merchant shall engagc a third party in an attempt to A WRIT OF EXECUTION; (2) WAIVE AND in writing and signed by PURCHASER.
cease direct communication and/or contact with RELEASE ALL RELIEF FROM ALL 4.2 Assignment. PURCHASER may assign, transfer or
PURCHASER', or (n) Merchant shall default under any APPRMSEMENX STAY. EXEMPTION OR sell its rights to receive the Purchased Amount or
of the tenns covenants and conditions of any other APPEAL LAW S OF ANY STATE NOW  IN delegate its duties hereunder, either in whole or in part.!
agreement mth PURCHASER. FORCE OR HEREINAH ER ENACTED; AND (3) 4.3 Notices. All notices, requests, consent, demands
3.2 Remedies. In case any Event of a Breach of RELEASE ALL ERRORS IN SUCH and other communications hereunder shall be delivered
Representations, Warrantiej and Covenants, Default PROCEEDINGS. IF A COPY OF THIS by certitied mail, retunz receipt requested

, to the
occurs and is not waived pursuantto Section 4.4 hereot MERCHANT AGREEMENX VERIFIED BY respective parties to this Agreement atthe addresses set
PURCHASER may proceed to protect and enforce its AFFIDAVIT BY OR ON BEHALF OF forth in this Agreement and shall become effective only
rights or remedies by suit in equity or by action at law, PURCHASER SIIALL HAVE BEEN FILED IN upon receipt.
or both, whether for the specific performance of any SUCH ACTION, IT SHALL NOT BE 4.4 W aiver Remedies, No failure on the part of
covenant agreement or other provision contained NECESSARY TO FILE THE ORIGINAL PURCHASER to exercise, and no delay in exercising,
herein, or to enforce the discharge of Merchant's MERCHANT AGREEMENT AS A WARRANT any right under this Agreement shall operate as a
obligations hereunder or any other legal or equitable OF ATTORNEY. THE AUTHORITY AND waiver thereot nor shall any single or partial exercise
right orremedy. IN THE EVENT 0F VIOLATION 0F POW ER TO APPEAR FOR AND CONFESS of any right under this Agreement preclude any other
THE REPRESENTATIONS AND WARRANTIES JUDGMENT AGAINST MERCHANT SHALL or further exercise thereof or the exercise of any other
BY MERCHANT, PURCHASER may also tile a NOT BE EXHAUSTED BY THE INITIAL right. The remedies provided hereunder are cumulative
Complaint in Confession of Judgment pursuant to the EXERCISE THEREOF AND M AY BE and not exclusive of any remedies provided by Iaw or
Warrant of Attorney contained herein. AI1 rights, EXERCISED AS OFI'EN AS PURCHASER equity.
powers and remedies of PURCHASER in colmection SHALL FIND IT NECESSARY AND DESIRABLE 4.5 Merchant/Guarantorts) barred from transfer.
with this Agreement may be exercised at any time by AND THIS BUSINESS CASH ADVANCE AND This Agreement shal! be binding upon and inure to the
PURCHASER aher the occurrence of an Event of SECURITY AGREEMENT SHALL BE A benefit of Merchant, PURCHASER and their
Defaulk are cumulative and not exclusive, and shall be SUFFICIENT WARRANT THEREFOR. respective successors and mssigns exceptthat Merchant!
in addition to any other rights, powers or remedies PURCHASER MAY CONFESS ONE OR MORE shall not have the right to assign lts rights hereunder or
provided by law or equity. JUDGMENTS IN THE SAME OR DIFFERENT any interest herein without the prior written consent of
3.3 Consent to Salefrransfer of Interest: In event of JURISDICTIONS FOR ALL OR ANY PART OF PURCHASER which consent may be withheld in
MERCHANT breach of warranties, covenant.s ard THE AM OUNTS OW ING . HEREUNDEK PURCIIASER'S sole discretion. PURCHASER
representations under this Agreement, Merchant 

. W ITHOUT REGARD TO W HETHER reserves the rights to assign this Agreement with or
consents to PURCIIASER'S sale or transfer of its JUDGMENT HAS THERETOFORE BEEN without prior written notice to Merchant or
remaining interests in MERCHANT'S receivables to a CONFESSED ON MORE THAN ONE Guarantorts).
third party buyer of defaulted financial obligations and OCCASION F0R THE SAM E AMOUNTS. IN 4.6 Governing Law/lurisdiction/venue f0r
instruments. More specifically MERCHANT THE EVENT ANY JUDGMENT CONFESSED disputes. All signatories to this Agreement consent2
recognizes PURCHASER'S authorlty to sell its AGAINST THE MERCHANT HEREUNDER IS thatthis Agreement shall be governed by and construed
interests in said receivables to New York Unity Factor, STRICKEN OR OPENED UPON APPLICATION in accordance with the laws of the Commonwealth of
LLC (tNY(JF'') which MERCHANT authorizes to BY OR ON MERCHANT'S BEHALF FOR ANY Pennsylvania, without regards to any applicable
pursue legal remedies in N'YW 's home State of New REASON PURCHASER IS HEREBY principals of conflicts of law. Any suit action or
York in the event of a breach of the warranties, AUTHORIZED AND EM POW ERED TO AGAIN proceeding arising hereunder, or the interpretation,
covenants, and reprelentations stated under this APPEAR FOR AND CONFESS JUDGMENT performance or breach hereo: shall, if PURCHASER
Agreement. AGAINST M ERCHANT FOR ANY PART OR so elects, be instituted in the Court of Common Pleas,
3.4 W ARM NT OF ATTORNEY TO CONFESS ALL OF THE AMOUNTS OW ED HEREUNDER, Philadelphia County, Federal Court for the Fastern
JUDGMENT. UPON THE OCCURRENCE OF A AS PROVIDED FOR HEREIN IF DOING SO District of Pennsylvania, or the Philadelphia County
VIOLATION OF THE REPRESENTATIONS WILL CURE ANY ERRORS AND DEFECTS IN Municipal Court (the tWcceptable Forumsnl.
AND W ARM NTIES MADE HERETOFORE BY SUCH PRIOR PROCEEDINGS. Merchant agrees that the Acceptable Forums are
MERCHANX MERCHANT IRREVOCABLY 3.41 NOTWITHSTANDING ANYTHING TO THE convenient to it, and submits to the jurisdiction of the
AUTHORIZE AND EMPOWER ANY CONTM RY IN THE FACTORING Acceptable Forums and waives any and all objections
ATTORNEY OR ANY CLERK OF ANY COURT AGREEMENX THE CONFESSION OF to jurisdiction or venue. Should such proceeding be
OF RECORD, TO APPEAR FOR AND CONFESS JUDGMENX THE SECURITY AGREEMENT, initiated in any other forum, Merchant waives any right
JUDGMENT AGAINST MERG IANT FOR OR ANY OTHER DOCUMENTS EXECUTED BY to oppose any motion or application made by
SUCH SUMS AS ARE DUE AND/OR MAY MERCHANT IN CONNECTION W ITH THE PURCHASER to transfer such proceeding to an
BECOME DUE UNDER THIS MERCHANT ADVANCE OF FUNDS TO SELLER, ALL Acceptable Forum.
AGREEMENT OR ANY ACCOMPANYING PARTIES ACKNOW LEDGE THAT RECOURSE 4.7 Sunival of Representation, etc. A11
DOCUMENTS, W ITH OR W ITHOUT TO THE MERCHANT AND THE MERCHANT'S representations, warranties and covenants herein shal!
DECLAM TION, WITH COSTS OF SUIX ASSETS IS PERMITTED ONLY FOR survive the execution and delivery of this Agreement
W ITHOUT STAY OF EXECUTION AND W ITH BREACHES OF THE REPRESENTATIONS AND and shall continue in full force until a1l obligations
AN AMOUNX FOR LIEN PRIORITY WARRANTIES MADE BY THE SELLER IN THE under this Agreement shall have been satisfied in full
PURPOSES, EQUAL TO TEN PERCENT (100A) FACTORING AGREEMENT. and this Agreement shall have terminated.
OF THE AMOUNT OF SUCH JUDGMENX BUT 3.5 Costs. Merchant shall pay to PURCHASER all 4.8 Severability in case any of the provisions in this
NOT LESS THAN ONE THOUSAND DOLLARS reasonable costs associatcd with (a) a breach by Agreement is found to be invalid. illegal or
($1,000.00), ADDED FOR ATTORNEYS' Merchant of the Covenants in this Agreement and the unenforceable in any respect, the validity, legality and
COLLECTION FEES, WITH THE ACTUAL enforcement thereof and (b) the enforcement of enforceability of any other provision contained herein
AMOUNT OF ATTORNEY'S FEES AND COSTS PURCHASER'S remedies set forth in Section 4.2 shall not in any m y be affected or impaired.
TO BE DETERMINED IN ACCORDANCE W ITH above, including but not limited to court costs and 4.9 Entire Agreement. Any provision hereof
THE SECTION OF' THIS M ERCHANT attorneys' fecs. prohibited by 1aw shall be ineffective olily to the extent
AGREEMENT GATTORNEY'S FEES AND 3.6 Required Notincations. Merchant is required to of such prohibition without invalidating the remaining
COLLECTION COSTS.H TO THE EXTENT give PURCHASER written notice within 24 hours of provisions hereof This Agreement and Security
PERMIW ED BY LAW. MERCHANT: (1) any filing under Title 1 1 of the United States Code. Agreement hereto embody the entire agreement
WAIVE THE RIGHT OF INQUISITION ON ANY Merchant is required to give PURCHASER seven between Merchant and PURCHASER and supersede
REAL ESTATE LEVIED ON, VOLUNTARILY days' written notice prior to the closing of any sale of al1 prior agreements and understandings relating to the

CONDEMNS THE SAME, AUTHORIZES THE aI1 or substantially al1 of the Merchant's assets Bkck. subject matter hereof ns
PROTHONOTARY OR CLERK TO ENTER IV.M ISCELLANEOUS
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4.10 JURY TRIAL WAIVEK THE PARTIESl HERETO WAIVE TRIAL BY JURY IN ANY
COURT IN ANY SUI J

.
T ACTION OR

PROCEEDING ON ANY MATTER ARISING INi CONNECTION WITH OR IN 
ANY WAY

I RELATED TO THE TM NSACTIONS OF
' W HICH THISAGREEMENT ISA PART ORTHE
I ENFORCEMENT HEREOF. THE PARTIES

HERETO ACKNOW LEDGE THAT EACH
: MAKES THIS WAIVER KNOWINGL ,Y
j WILLINGLY AND VOLUNTARILY AND
j WITHOUT DURES IS Ae  ONLY AU ER

EXTENSIVE CONSIDEM TION OF THE:
' M M IFICATIONS OF THIS WAIVER WITH
' THEIR ATTORNEYS.
; 4.11 CLASS ACTION W AIVER. THE PARTIES
I HERETOW AIVEANYRIGHTTOASSERT ANY
; CLAIMS AGAINST THE OTHER PARTY AS A
I REPRESENTATIVE OR MEMBER IN ANY
I CLASS OR REPRESENTATIVE ACTIO N

EXCEPT WHERE SUCH WAIVER IS
i PROHIBITED BY LAW AGAINST PUBLIC
I POLICX. TO THE EXTENT EITHER PARTY IS
; PERMITTED BY LAW  OR COURT OF LAW  TO

PROCEED W ITH A CLASS OR REPRESENT-
1 ATIVE AG ION AGAINST THE OTHER, THE

PARTIES HEREBY AGREE THAT: (1) THE
1 PREVAILING PARTY SIIALL NOT BE

ENTITLED TO RECOVER ATTORNEYS' FEES

j OR COSTS ASSOCIATED WITH PURSUING
THE CLASS OR REPRESENTATIVE ACTION:

i (NOT WITHSTANDING ANY OTHER PROW
' ISION IN THIS AGREEMENT); Ae  (2) THEi PARTY WHO INITIATES OR PARTICIPATES
' 

AS A MEM BER OF THE CLASS W ILL NOT
: SUBM IT A CLAIM OR OTHERW ISE PART-

ICIPATE IN ANY RECOVERY SECURED

j THROUGH THE CLASS OR REPRESENT-
r ATIVE ACTION.
1 4.12 Counterparts & Facsimileœmail Signatures.

n is Agreement may be executed in any number of
1 counterparts each of which shall be deemed to be an
l original, a1l of which together shall be deemed one and
9 the same instrument. Further, facsimile and email

signatures shall be deemed to be originals for all
! u oses
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