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- Capital-Plus Partners, LLC.

A Finaneial Services Company

7620 Olentangy River Yoad , Columbus, Dhio 43235 (614) $48-7620 ] 841-3856 Fay

FACTORING AGREEMENT

| THISFACTORING AGREEMENT ("Agreonent) mode between_Wirsless Proportes of Vipeinis, Ine.
L 1
2(m) __ Dealaw %‘[%q@'gg having its principal place of business at _ﬁ%ﬁm&ﬂ_
= (sai) {Crapontion, Tarinatalop, Propickarhly) }
A |m%ga; . P,;% 27314 , ("Seller™, and Capital-Flus Partners, LLC., an Ohio Carporation

having its principal placc of business at the address shown aboye (Porchaser™).

1. PORCHASE OF ACCOUNTS. Seller herehy sells, transfars and assigns to Purcharer, and Purshasar purchises as sbzohre
owner, all Seller’s accounts receivable created bry or arising from Seller's sales of goods or rendition of services ("Accounts™) whith
are credit approved and accepted by Purchases as provided in Section 2 of {his Agreement. *Accounts" shefl include withont
Yimitetion 41l A¢counts arising from sales made ar services rendered under anty of irede neme or style, or by any of division, of Seller.
Pollowing such purchass, the rigits and obligations of the partics shall be a5 set forth in this Apgreemeént.

2 CRENT APPROVAL AND ACCEPTANCE. Except as otherwise expressly agreed by the parties hereto in writing,
Seller agrees to submit to Purchaser for ¢radit approval and purchass all mvoicss, without exeception, for Saller's goods or servizey as
mich jnvoices are issued, together with such credit information concerning its customers named i suid invoices ("customer” or
"customers™) av Seller may have, Purchaser will promptly review such invoices, make its predit decision with respect thereto
(ichuding any limitation on the totel fctoripg exposore Purchaser 8 willing to accept with respact to Seller) and notify Seller with
respect to which Accounts, if iy, evidenced by such invoices will be purchasod heremmder, Purchaser's porchase of the Account
which is the subject of 2 particular nvoics will be evidenced by delivery to Seller (hy mal, facsimile or electronic transmission) of &
Schedule of Factored Accounts substantially sinilar to Bxhibit A hereto or by such other means that provides a permanent record as
shall ba espvetrietit to the pacties. Without Purchaser's prior written consent, (f) Seller will not change the smount, teeme or chipping
dates of sny invoice ance it hag been submitied for czedit approval and purchase herennder, nor will Seller gremt any other indulgence
with regpect thereto, and (if) Seller will oot enter inte eny C.O.D, or pre-pmid teansactions with its costomers whose accoruts are being
faciored or serviced by Purchaserunder this Agreement, Credit approval with eapect te any invoice muy be withdrawn by Purchaser
at any time in which event Sefler ghall upon Purchaser's demond pay to Prrchaser the uppaid balance of any Advanes (25 definsd
below) made with respect theretn together with any inferest, commissions or other charges then due Purchaser. Purchascr shall have
no lighility whatsosver to Seller or to auy person or finn for not approving, or withholding or withdrawing approval of, any credit to
ARy cusiomer.

& PURCHASE FRICE AND COMMISSIONS, Purchaser shall purchase Accounts for 2 price equal to the gross amonnt of
the purchasad Account as shown In jte respective nvoice, ipciuding postage, fvight and other stmilar charges (the "Puchase Prica™),
Trade and cash discoumts shown on the invoice and auy other ercdits and allowsmoes granted or mads in accordance with this
Agreement shall, whon tuken by or granted ta the sustomer, be dedneted Fom the uepaid Purchese Price. ‘The Purchace Price for sach
purchased Accomt shall be pasted to Setler's acconnt with Parcheser and shall be payable to Seller, when the undedying Account is
paid in full by the customer, less (1) all commissions, dis¢omis, Intsrest, sorvice charges and othar amounts, if any, due Purchsser
heretmder and (D) any deductions for discounis or allvwances to the cnstomer.

4. NOTIFICATION ON INVOICES; FPAYMENT TO LOCKBOX. All Seller's invoices evidencing Accounts sold to
Purchaser hereunder shall bear a notice tn form and substance satisfactory to Purchaser that the Account hus besn assigned to, is
owned by and is pryable in United States dollars io, Purchaser, Such notiee shall without exception ingtruct the customer to divect all
its payments to Purchaser's Jockhox. All such invoices shall be mailed by Seller fo Seller's customers at Seller’s expense. Aty checks,
casti, notes or other instnoments or property received by Seller with respect to any Aceount shall not be pegotiated or deposited and
shall be held by Seller in trusi for Purchaser, separats from Sellar's ownt property end fimds, and ba impediately tumed over to
Purchaser with proper assignments or endotséments. Seller will give Purchaser copiss of all invoices with such confirmation of the
trangfer of Accounts to Parchaset and such proof of shipment or delivery, or pecfornance of sarvices, as Purvhaser may require.
Prrchaser is authorized to regard Sefler’s printed name or mohber stamp signature on submissions for sredit approval and parchase, o
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invoices (whether originals or copies, including fhcsimile copies), as the equivalent of & mammal signature by one of Seller's authorized
officers or agents, Should Seller for any reason defer shipment of goods which Seller has sold 2nd invoiced to a customer, Seller will:
so pote on the copies of invoices sabmiitzd to Purchaser: sobnmit all other relevaut details to Pirchaser; and cotnply with agy
conditions Prrchaser desms necessary 8 & prerequisite to Purchaset’s pur¢hasing or servicing such Accounts. Seller may note oo
invoices not purchased hareunder;, but for which Purchaser is providing collection services, that payments are to be made directly 10

Purchaser or Purchaser’s lockbox.

5 REPRESENTATIONS, WARRANTIES AND COVENANTS. To induce Purchater to enter into this Agreemsib,
purchase Acconnts hereunder and provide the services contemplated heraby, and with firll knowledge that the tnith and accaracy of
the representationz and warrantics and Seller's compliance with the covenants and agreements tade berein are being relied upon by
the Purchaser, Seller represcnts, warrants, covenants and agrees that!

{a) The Sefler is the sole mnd wbsohste owner of both (i) cach Acconnt being offered for purchase hersunder, and (il) the
poods and Invaniory being sold pursnant to such Account; Selier has the full legal right and pewer to sell, assipn and transfer such
Accounty and such Aceennty and said goods aad Inveniory are not and shall oot be subject to sy lien, consigtanent arranrement,
encimbrance, security mterest or financing statement whatsoever, other faan amy such #a favor of Purchaser;

) Except as Purchaser is otharwise notified in writing by Seller, at the time e Acconnt is purchased hereunder, the
carrect amcunt of such Account is set forth in the involce relating to such Account and i not in dispute and Seller's custoiiers have
sctnatly accepted the goads or services coveard by, mnd awe imd are oblipated to pay the full amounts stated in, the invoice relating to
soch Aeeoumt according # its terms, without dispate, offeet, defense or counterclaim and the payment of ¢ach Account is not
contingent upon the falfiliment of any obligation or contract, past or future, or any other express o implied condition, and any and all
obligations relating thereto required of the Seller havs beea fulfilled ex of the dats such Aceomt is purchassd;

()  Bach Account purchased is hased on an actual and bona ficke sele and delivery of goods and/or rendition of services
10 customers, made by Scller in the ordinary course of its business, is not past due or in dofimlt, and has not been previously sold,
assigned, tansforred, or pledged and all domuments relating therein are genuine and in all respects rre what they parport fo be;

(D No agreement has beenr made with respect to any Account purchased hereunder under which the customer may
claim apy deduction, disconpt or set off, excépt a5 statad in the invoice evidencing such Acconnt or in 2 writtent noties delivered to
Purchager prior to the purchase of such Accownt;

)] All original Invoices relating to Accoumis pyrchased herennder bear notice of the assignment thereof to Parchaser ac
reguired by Sectiog 4 above;

) Any taxes or fees relating to the Accounts or the goods or services which are the subject thereof, inchiding sales or
excise taxes, are solely for tha account of Seller end Seiler agrees to pay and has paid such taxes ar fees when doe;

g Nope of the Accounts factored with Purchiser béroumder represent sales to any subsidiary, parent or affiliated
company of Sellat;

) To Seller's best knowledge, whea n Account is purchased the ¢ustomer is not insolvant ag that term iz defined in
the Federal Bankroptey Code or in tha Uniform Commercial Codes

[§1)] No customer will object {o the paymens for, or the quality or the quantify of, the subject matter of the Account and is
Iegally obligated to pay the amount referred to above in Scetion 5(b);

H Scller bas the full Jegal right aud power to eoter into and perform this Agreement and to mike the astignments
herein contemplated, znd Seller will defend the Accounts pirchpsed bereumder against all claims end demands of any person ot smy

time; and

(k) The Beller's principal place of tusiness and the place where the reconds concerning all Accounts hevein referred to
are kept is at the address set forh a the beginning of this Agrevment and the fnformation supplied by Seller to Purchaser i
counestion with entering into this Agresment and all other documents and information supplisd by Selfer to Purchaser in connection
with this Agresment or 2t the request of Purchaser, are irue, correct aud complete, Seller will promptly adviss Purchuaser in writing if
its principal place of business or record keeping in changed or & now place of business ar record keeping is addad.

Seller also warrants and represents that it is a duly organized and validly existing entity of the kind set forth above and it is
qualified to do business In all states where it is legally required to be so qualified. Seller agress to mainizin such books and recards
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regarding the Accounts as Furchaser may require and agrees that ity books and records will reflect the purchase of Accounts herounder
and Purchaser's ownership interest in a1 such Accounts purchased by Piirchaser. Scller agrees {j) that all Seller’s books and records
shall be made available to Purchaser 4t Purcheser's rquést for inspection and copying daring ordinary business hovrs, (i) to firnish
Pirchaser with such other information regarding Sellar’s business affairs and financial condition as Purchager may request from time
to time and (ii) to notify Purchaser promptly of any changs in Sellar's name, place(s) of business or organizational structure.

6. ADJUSTMENTS, Sclleragrees to notify Parchaser promptly of any mztters affecting the value, enforceability or
collectability of anmy Account end of all customer disputes, claims, offsets, defenses, counterclaims, retnms &r rtjections. Beller aprecs
Dot to accept amry returns or rejections or otherwise compromiss or seitle sy such disputes or claims without the prior written consent
of Purchaser. Upon recefving such consent, Seller shall adjust such disputes and, as appeoprlate, issoe vredit memorznda promptly
{with duplicates provided to Purchaser) upon accepting returns or grenting allowances in connection therewith, Purchaser shell
cooperate in the edjustiment of any such customer disputes to which it has consentad, Purchasey iy at any time chasge Seller's
geconnt for (a) the Prrchase Price for euch Account with respect to which any customer disputs, offict, defense, deduction or
comtarclaim is asserfed or which is not paid in foll for sy reason at the Due Date sbown on the related Schedule of Factored
Acvounts, and (b) any Acconnt 85 # which there is any treach of the represenintions md warmntiss or covenmts mwade kerevndar by
Seller, Such charge shall not in ifself constitute a reassignment to Seller of the Account mvolved, It is firther agreed that any
dedtiction taken hy or gremted o a cnstomer om an Account shall be immediately charged back to Selier's accouat. Furchaser shall
also be entitled to charge Seller's account with (a) amoonts Purchaser receives in payment of Accotnts and which thereafier Purchaser
is required 1o tormoves or retarn to any person having a legel fpht to reqguize such vetum or turanver, (5) any and all expenses end
attomeys' fees incuwred by Purchaser in eollocting or attempting to collect (i) any Acconnts vehether or not charged back to Sefler or
(ii) amy Obligation (as that tatm is defined below) hereunder, rud (6] any expenses incurped bry Purchaser as a result of customer
checks that are not paid upon presentment for zay reason. Further, Purchaser shall be entitled fo charge Seller’s account 3 reascnable
randling fee for each Accoumnt Purhaser places with a collecfion agency or attomey for collection, Perchaser agrees to uge its best
offorts to notify Seller of any decision to plags m Acconnt for collection and then o allow Seller ta repurchase such Account from
Purchaser befora such plecement for an amount squal to the ineoliected account balance plus any unpeid Commissions, discounts,
interest or service charges and oy ofher amounts due Purchaser hereunder with respect to snch Account,

In the eventof a breach of any of the represéqtations, warrenties, covenanty, and agresmems contained In thiy Agresmezt, in addilon
- to anty remeddies i may have herommder or ot Jaw, Prrchaser shall have the right af any fime to Sef off against any amonnts payabla to
Seller hermunders (a) the amount of any aliowanse, credit or retarn o an Accout, or the full amount of agy Actount for which
peyment is delayed or refiised because of an asserted coumierelnim, dafense, offset, and (b) any amount dre from Selier to Purchaser
arising out of or in comnmection with any breach of any of the reprosentations, warmanties, covenants, and ggresments centained in this
Agreament. Unless specifically reassigned to Seller, Porchaser ghall remain the absolite owner of sach purchesed Account and ay
. rejected, returned or recovered personal property which is the subject of sugh an Account, with the right to take possession thersof at
any time, but if such posscssion is nof taken, Seffer agrees to tesell such property for Purchaser's account witk: the provesds rande
payable to Prrehaser. ‘

T ADVANCES TO SELLER; DEBIT BALANCES. Asused herei ths term "Adveuces® muans any advancas the
Purchaser elects to make to Sellar hereunider, Purchaser fid Sellar asree that amy and all Advances made heveynder shall be made
solely at the discretion of, vad In the amoimts determined by, Purchaser and Porchaser shall have no oblization to make or contieme to
make Advances heceunder. *Advances® includes advances, it arry, mads by Purchaser to Seller apainst the amount of the Purchase
Price due Seller (which Advance may be calculated as & percentape of rach Purchase Price) for 2 Purchased Accoumt prior to the
collection of snch Accormt. The portion of the Purchase Price not advanced is described as the "Contiygency Amonnt” on the
Schedule of Factored Accmumts. This Comtingeney Amount may be held and appliod by the Purchaser pursuast to the provisions of
this Apreereat ag seomity for payment and performance of any and all of Seller’s Obligations (s defined in Section 8(B) below)
hergumder. *Advances” shall also include any edvances which Purchaser may elect to make (pursuznt to special arrangements) prior
10 Sellev's shipment of the viderlying goods or rendering of service {2 *Purchese Order Advance™), Any debit balances whatspever in
Beller's aceount with Purcheser which are not coversd by related outstanding, unipaid Contingeney Amounts, and any oxtskmding
Purchase Order Advances, shal] be payable to Parchaser on denand. Checks and other proceeds of Purchased Accounts, es thay are
received by Purchaser in payment of any Purchased Accounts, will be pasied to Seller’s accoumt with Purchasar; Purchaser shall debit
Selier'y acoount periodically with the Discounts and other charges atiritansbls to 2l Accounts having Advances outstmding during
ey part of such period corputed as sot forth in EXHIBIT B hereto, Comrrissions due Purchaser shall, at Parchaser's slection, sither
be dedpeted from the cash proceeds of any Advances mads to Seiler or posted to Sellers accomt with Purchaser, Ifthaye is no crediz
balance Iu Seller's acsonnt, but there are wnpaid Contingency Amotints outstanding, whether or ot previously credit-gpproved by
Purchaser for purposes of naking an Advance to Seller, Purchaser may make an Advance agrinst suoh Contingency Amounts for
Seller's accomnt and apply the proceeds of such Advance to pay aary oulstanding debit balances or other amonnts thow owed Parchaser

by Seller.
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8.  SECURITY INTEREST. (A) Seller hereby transfers, assigns and grants to Purchaser a Yen on and a first priority security
intsrest i and to all Seller's presently owned or hereaBier acquired (a) accownts raceivable, including without limitation, Accounts, and
a1l forms of obligations owing to Seller, whether or not otherwise assigned or purchased hersonder, (b) contract rights, {¢) chaite]
paper, () peneral intangibles, trade secrcts, customer lists and similar fexns, (&) nstroments and dnmmrmt& {f) inventory, (=)
equipmeat, (i) Software, “software™ meants a computer program and any supporting information provided i, comection with g
transaction relating to the progrem (7) el the rights of an tpaid seller with respect to any personal property that is the subject waiter
of m Account, including recision, replevin, claim and delivery, raclamation and stopping ip transit, and the Scller's rights to any
pocsonal property recovered by such means, (]) rights to auy goods yepresented by any of the foregoing, inclnding repossessed goods,
(k) sy and all ether personal properiy of every kind or natore, (1) reserves and ¢redit balances arising horsumder, including amy
Contingency Amounts wiad proceeds of Advantes not yet paid to Seller, (m) guatantees or collaters] for any nfﬂ:a foregoing, (n)
ingirance polisies or rights relating to any of the foregoing, (o) &ll cash and non-cash proceeds of any of the foregomg, and (p) all
docoments, instroments, files, records, disks, tapes of electronle medin aud software of any kind, and any receptacles, cablnets,
firpiture or eletiromc equinment of any kind holdmg, coutaining or needed to fead and inderstand the same, relating to the Accounts
and other property in which a security intevest is prantod hereunder (the items listed, in 3(g) through 5(0) are hereinafier sometimes
seferred to as the "collderal"). Except as disclosed to Purchasar in writing, Seﬂm-mmesemsandwnmmsﬂmﬂm collateral is and will -
continns 10 be fres and clear of amy [ien, encumbrancs of claim except the securify iuterest granted hereby, Itis understood and
apreed that Purchaser shall have no pblipation by virtue of the assignment made and securily interest grannsd in this Sectiog 8 to
perform any of Sefler's obligatinns under or relatimg to the forepoing ar with respec to any Account. Scller agreag fo comply with all
applicable laws and filing requircroents in arder to perfoct, maintain and protect Purchaser's first priorty security interest granted
herebry, and o executs any financing statements oy additional documents Purchaser mey requirs to sffectuste the foragoing end to
cuy mt this Apresment, Saller agreas not to grat or crests & sscurity fntezest in the collateral for any person other them Purchager.
Furcheser iz hereby authorized by S=ller to file any finsncing satemoenta (or amendments or cootinmation statements relting thereto)
covering the collateral whether of not Seller's signaturs eppears thereon and 1o slgn such fnacing statements on beha!f of Seller if
soch a sigontore is required nnder the Unifone Cotmmercial Code ta perfect Purchaser's sectrity intorest granted bereimder. Putchaser
may also fle this Agreement (or & sopy thereof) in lieu of filing & finmcing statcment,

{B) The lisn and seuity interest granted hereunder, and aay lien or scourily interest that Purchaser may
have in any of Seller's other assets or property, shalt pecure féyment and performante of 21t Seller's now existing and fitire
indebtedness or obligations to Purchaser, whather absolutz or contingent and whethcr arising bersendsr or under any other agreement
or zirangément briwoes Purchaser and Seller, or by operation of law or otherwise, including without limitation, indsbizdnees for
goods or services purchasad by Seller fom any concemn whose acconnts receivable are factared or financed by Purchaser and
indehiedoess arising nnder any pharemty made by Seller tn Purchaser {hacein collectively referred to as tha "Obligations” ), Any
Teserves o balmees to Seller's aredit and any other property or assets of Setlars in the possession of Purchaser may be held by
Purchaser as security for any Obligations and may in Purchaser's discretion be applied to paymeant thersof, Purchaser may in its
discretion, clarge any or all of the Obligations thep vutstanding to Seller's accormt at any time and from time to time,

2 RIGHTS OF PURCHASER; KXAMINATIONS.

A. Asthe owner and axsignee of the purchesed Accounts, Purchaser shall have the right to bring soit In Seller's name or ifs
owr, and shall have all other rights respecting said Acvovats, including withont limitation the right to: accelerate or extand the tima of
payment, settle, compromise, release in whole or in part any amounts ewing on any Account and izsve credits in Seller's name or is
own, Suller agrees at its expense to cooperate filly with Purchaser in connection with Purcheser's efforts fo collect Accounts
puchased or being serviced hereumder, including meking Seller's amployecs or apents available to provide testimony and serve 25
witnesses in any judicial procesdings andertaken by Purchaser for such prrpose,

B. Purchaser may endorse or sign Seller's name or its own nams on any checks or other instruments with respest to any
Account or the gowds coverad therehy. Alf reinmmed, reclaimed or raposesssed merchandice or goods shall be set aside by Seller,
moarked with Purchaset's name and held by Seller for Putchaser's account as owner, and Sslter shall nofify Paroheser promptly of all
such goods. If Purchaser so raquests, Selier agrées promplly ta pay Purchaser the invoics price thereof, or if Purchater so elects Seller
will deliver such meschandise or goods to Purchaser or sell same for the account of Porvhasey, Prechaser shall, Sawever, have the
ripht to zell or otherwise dispose of such gpoods on termy accepizble to it without notics to Seller,

C. Sefler agress to make Seller's crployses, records, files and books of account available to Purchaser on request and that
Purchaser may visit Seller's premises during normal business hours o exaring sach records, files and books of aconmt and 1o maka
copies of extracts thercof and to conduct such examination as Purchaset deems necessary, In arder to cover any costy and expenses
Purchmmaymmmwnmﬁmwmpmfmngmymﬂmmmmhmmsmubcmhﬂedmchwge&mﬂaccumrafea
for 2a¢h dey er part thareof in which the examination s soadacted, plus any additional oﬁ-oﬂpucketunsts and cxpenses Purchaser
incurs 2 & reenit of conducting said exsmination, In the event Saller breaches ity agreewents in this Section, Purchuser shall have the
;g:t in arféd:-hm to fmy other remedies hereunder to have arsceiver appolnted at Seller's expense to take possession of Sellsr's books

reco
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16. INTEREST CHARGES. ExmforAdvm for which a Discotmt is separately deducted or charged parsnant to this
Agrearent, interest shall be charged on sll amonats duafmmSeﬂertoPmchawhmundmfnotpﬁdwhmduutthe:ﬂe of 1-1/2%

per month or the highest rate permittzd by law, if less.

11, CGMMISSTIONS, DISCOUNTS and SERVICE CHARGES.  For its services hersunder, Purchager shall be entitled to a
factoring comtmission (" Cotmission™) caleulated at the rate shown on EXHIBIT B or EXHIBIT B-1 on the Purchase Price of sach
Account purchased Som Seller, plus a factoring discount ("Disconnt™ and servics charges (“Service Charges”) calculated in the
marner, for the period and at the rate shown on EXHIBIT B or EXHIBIT B-! for ¢ach Account purchased, or accepted for setvicing
haremder, for each month or fraction thercof diring which such Account remaing unpaid and outstanding, Parchaser's Commisnion
shall be doe and charged to Sefler's aocount upon the purchase of the related Accomnt, and tha Discount and Service Charge shall be
due and charped to Seller's account periodically as provided in EXHIBIT B or EXHTEIT B-1.

1 EXPENSES INCURRED. Purchaser shall be entltled to charpe Seller's acoonnt witht all costs zand expenses incurred by
Porchaser in connsction with the preparation, execution, sdministration and enforesrent of this Agresment, inchuding without
Iimitation, all reasonable fees and expenses of Purchaser’s attornays, all search foes and the cost of 8l public record filings, If atany
time or times Parchaser employs comsel: () for advice ar other representation with respect to this Agreement in commection with
Seller's request for any waiver or amendment of the terms of this Agreemant, or as 2 yesulf of the ocourence of 2 breach by Seller (or
rezsonable spprehension of auch ocsitrencs); (b) to cotmmence, defend or fntervene of 1o take any other action in or with wspect o
any litigation, contest, disputs, suit or procesding (wWhether instinyted by Purchaser, Seller or any other prxson) in any way or respoct
relating to this Agresment or the Accounts aszipned or being serviced porsumit 1o this Agreenyont; or (¢} to enfirce any rights o
remedies of Purchaser agrinst Seller, then it each case the costs and expenscs incrred by Porehaser i connection therewith shall be
an Obligation beremder immediately dus and payabls by Seller to Purchaser and may be charged by Purchaser to Sclier's account.
Without Iimiting the generality of the foregoing, sach expenses, costs, charges and fees may inclide: attornay's fees, costs and
exponses, mcludisg thess incticped in connection with any appeal; accountant's fees, casts oud sxpetses; eourt costs ead expenses; and
court yeporter fees, costs and expenses,

13. ENTIRE AGREEMENT: WATVER. Titis Agreement, togetaer with it Exhibits and any written Amendments or Riders
sngnedbybumpu'hes shalf constiite the entirs agreement between Parchaser and Seller with respect to the Accounts :md supersedes
any prior sgreemants. This Agreement can be changed oaly by & writing signed by suthorized officers of both Purchaser and Seller
and shall bind and benefit each of Porcheser and Seller and their respective snccessors and assigns. Purchaser’s fafiure or delay to
exorcise amy ripht heveunder shall nof constituta a waiver thereof or bar Pyrchaser from exercising any of Purchaser’s rights st any
fime; nor ghall aoy course, of dealing between Purchaser and Seller be decmed to change or modify this sgreement.

14.  TERMINATION. Either Seller or Purchaser may terminate this Agrecient by giving at least tan (10) day's prier written
notice of guch ermination to the other party. Such termination shall be effective with respsct to any Accomts atising ufter the date
thereof, but shall not affect the secunty interest pramted hereander or Sefler’s labilities with respoct to any Accounts purchased
hereunder or other Obligations then outstanding, This Agreement shall continue Iy effect ininterrupted uless terminaied as herein
provided. Unless sooner demanded, all Seller's Obligatinns shall becore due aitd payable as of the effectivo date of any tarmination
and, pending a final acomting, Putchaser toay withhold my balances in Seller's account, mless supplied with an indemnity
satisfactory to Purcheser, to cover gll Sefler’s Obligations, whether shsolnte or contingest. AT Parchaser's tights and security
herennder shall continye afier any fermination until sll Stller's Obligations have been paid and sstisfied in full. Purchasst may
terminate this agresment immediztely upon the eccurrencs of my of the following: cessation of Scller's business or the calling ofa
mecting of Seller's creditors; Eilura by Seller to pay its debts a5 they briome due; the commentement by or against Seller of any
barkrupicy, insolvency, arrangement, recrganization, receivarship or similar proceadings under any faderal or state faw; breach by

- Sclier of any weranty or covenant containad heredn; or Seller’s failure to pay Any of its Obligations when due, In any such event,
Purchastr mey remove ffom mmy premices where sarss may ba located eny and all documents, instruments, files and raerds, and any
receptacles o cabinets containing same, relating to the Accomnts, or Porchaser may oso (at Seller's expense) such of Selicr's persomel,
supplies or space st Seller's place of Tusiness or otherwise, & may he necessaty to properly administer and contro) the Aceounts or the
hapdling of collections and realizations thereon. Also in any such ovent Purchaser may without advertiscment, sell, 2ssipn and deliver
the Accounts and any vetorned, xeclaimed or repossessed merchandise, goods or other property, held by Seiler or by Purchsser for
Purchas's sccount, af public or private sale, for cash, on aredit or otherwise at Parchager's ®ole option and discretion, snd Purchaser
ey bid or become a purchaser at may such sale, free from any right of redemption which is heroby expressly watved by Scller. (If
notice of intended disposition of any seid colleteral is required by law Selier agrees that five (5) days notice shall canstitnt= raasonabls
notification ) The net cash jwoceeds resulting from the exerciss of any of the foregolng rights, after deducting ali charges, costs and
expenses (including attorneys' fees) shall be applied by Purchaser to the payment of Ssller's Obligations to Purchaser, whether dus or
to become due in such order as Purchaser may elect and Seller shall remain Iiabla to Purchsser for any defiviencics,
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15 JURY WAIVER, To the extent permitied by applicabie law, Parchaser snd Seller bereby mutually wasve any right
_ tn & trial by jury in any action or procecding ariving ool of this arrapgement or any other agrrements or trapsactions between
Purchazser axd Seller.

16, DEFAULTS; REMEIDIES.

(3  Defuulf Dofined.
The Seller shall be in defanlt undcr this Agreement npem the happening of any of the following events or conditions:

(1) Upon = breach of any of Seller's representations, werranties imd covenants made hevein;

(2) If any waramy, tepresentation or ptatement made or fimnished to Purchaser by or on behalf of Seller proves to
have haon incorrect in any materisl respact when mads or furnished;

{3) Upon ihe loss, theft, damage, destruction, sale or encumbrance of any of the collateral or the making of my
Tevy, seizure or attachunent thereof or thereon, br tecelpt by Seller of any payment over notice of the assipnment of such
Arcoant to Purchaser without Sailer's prompt remitiance of snch payment to Purchaser;

{4) Upon any default n the peyment or performance of any obligation, covenant or Bability contained or referred to
in this Apresment, inclpding without linvitation, the Obligations;

{5} Ifamry lien, charge, security interest, mortgage, pledgs or other encumbrames shall be ereaied on, or extended to
or otherwise arise wpon or burden the collateral or any part thersof, other than the security inferests granted to Porchaser

herein;

{6} If & receiver, frustes, custodizn of liquidetor of the Seller or any properfy or assets of the Seller shall be
appoimed and shalt not be discharged within, thivty (30) days theresfier oy if the Secller shall consent or acquiesce snch
appointment; and =

(7) I the Seller shall make sn assignment for the banefit of its treditors or shall b unshle o pay its debis as they
becoms due.

{b) Remedies TTpon Default,

Upunth: oceutrencs of a defiult as defined in subparagraph (a) above, if such default is not ewred within ten (10) days aﬂm’
written Dotioe thersof 7s glven by Purchaser to Seller, at Sellar's address set Torih sbove, Purchaser may exerciss, at its option, in
addition to amy other riphts and remedies it may have bersumder, any and all righis with respect to the colleteral of 2 secured eraditor
under the provisions of Atficle 9 of the Uniform Commeisial Code, including the right to realirs upon sich of the collateral as
Puchaser may determins.  Sellor agrees to pay all expenses incured by Purchaser, icluding attorney's fees, in protesting,
maintaining, preserving, enforcing or foreclosing the soowrify inteest pranted fo Porchaser hereunder, whether through judiciat
procendings or otherwise, or in defeading of prosecuting gty etions or procoedings arising out of ar relatiug to this Agreement or is
enforcement, Seller fimther aprees that Purchaser, at its oplion, and without eny notification shall be entitled apd = herehy authorized
to volleet any obligation dus Seller, including spocifically but not exclogively, receivables due Seller from the same account debtors

who are obligated o the Accamts frrchased pursuant to this Agresment, and other accomnt debtors of Seller, whether or not ths
recefvables upon which such account debtocs are lisble were specifically purchased by Purchaser.

Seller fintther azreca to immediately exscute any amd o} documonts required by Prrchaser to collect sy such receivables doe
to Seller and to kold Parcheser harmless Fom any tmd all actions, Hebiljties' losses, expenses, or claims of any kind avsarted apainst
Puzchaser by virfus of sy contact with 2y account debfor of Seller for the purpose af collecting sny obligation due o Sellar,

1. INDEMNIFICATION. Sellor bereby agrees to indownify, hold harmless, and dafend Purchaser against amy and all Lability,
foss, claim, demand, soit, action, cause of action or administrative proceeding, or other sxpense, inciuding atiorney’s Tecs and
expenses, caused, of incurred by Purchaser, by reason of or in eatoction with, amy breach of Seller's rapresenfations, warranties and
agresments hersit contained, or the filure of an acowmt debtor fo pay any Account or other account receivabls, or any claims,
countercloims, defenses or offsets of any kind asserted by an account debtor.

18, FAYMENTS TO SELLER; RESERVE ACCOUNT. Hpon collection. in fall by Purghaser of each Accoun! purchased or
serviced purstiant hersto, Purchaser shall, subject fo the provisions of this Section 18, promptty pay to Seller the amounts dus Seller,

Pope Gof 8
CPF Fazioring Apreament 11-08-04



including the Centingency Amounts set forth in the various Schedules of Factored Accounts relating to any 1mprid Accounts, less any

Commizssions, Discomnts, Service Charges, interest or other charges or deductions provided for herein and any withholding or set-off’
to which Purchaser may be entitled heveunder or otherwise; provided however that if Selier is in dofault hereunder, Purchaser shall
have the right {0 retain and apply any Contingeney Amounts, or proteeds of serviced Accounts, then held by Purchaser to amy and ali
Accoimts of Seller purchased by Purchaser, whether or not such Accounts are then in defaclt, In addition, Purchaser expressly
yeserves the right in jts discretion to create 8 "Reserve Account” by holding aud/or offsetting the Contingency Amounts for any
Account, when collectsd, against afl other umpaid Accoumts or Qbligations. Upon the termination of this Agreement, all amounts then
held in the Reserve Accouns shall fist be applicd to any unpaid Obligations hereunder and the balance, if any, paid to Seiler.

19,  ACCOUNT COLLECTION SERVICE. Since certain acoowut debtors require or prefer that all of their accounts paysble to
Seller be paid to the sawe address and/or party, and Purchaser may require as a condition to factoeing any of Seller's Accomts thet it
be permitted to service some or all of Seller's Accounts which are nof purchased, Sefler and Puchaser agree that Purchager shail
sérvics and collect such nop-purehased Accounts as may be agreed upon by the partiss, which are refirred to herein as “serviced
Acconnts”. The services to be provided by Purchaser with respoct 1o serviced Actounts hal] be agreed upon by the parties, but shall
gereraily inchids payment figoegh Purchaser's lockbox facility. Purchaser agrees to remit the payments recelved by it with respect to
scrviced Accounts, subject fo Purchaser's rights as & secured party and 1o the provisions of Section I8 hepeunder, to Sellm: after
tedncting the applicable parvice charge.

2t.  RECOURSE. The purchase of Actounts hereumder shall ba with full recourse. Inaddiﬁuuioﬂsuﬂmrrighrs berevmder and
&t law, Porchaser may charge back to Seller or reimbirse ifself from the Contingency Amomnts or Reserve Aseomit, as the case may
be, the fitll amovmt Parchaser has edvancod and any wupaid Commissions, Discounts, Service Charges, interest or fees, and any ather
uapaid amounts with respect to amy purchassd Acuount which remains uopeid ninety (90) days afier its mvoice date or 35 1o which the
customer fies or has filed against it any bankruptey or insolvency case or proceeding,

21,  GOVERNING LAW. This Agrecmed bes bern made and enfered into ju the State of Ohio aud shall be governed and
consbreed imder and m accordancs with the laws of the State of Ohio, The nndersigned ackmowledge that all litigation must be
commenced in the State of Ohio, and consent to firisdiction thereln. 1o the svent that sny provision of this Apreement is declarad
to be ilege! or tnenforceable by any statute, judicial decislon, federal or stats governmenixl spency, this Agreement shail be deemed
to be modified to the extent necessary fo eliminate the illepal or unenfirceable provisions. Al other temms and condifions of this
Agreement shall retnain in full foree and effzct in the event of such a declaration.

2. POWER OF ATTORNEY. Seller does hershy brovocahly appoint the Porchaser, its suceessars and assigns, as the ts and
lawful attomney, for Seller, and in Seller's name and stead, but for Purchaser’s benefit, and anthiorizes Purchaser, with or withoot notice
to Selier, (a) to sell, assign, transfer, set over, pledge, compromise, or discharge the whole, or amy part of an Account; (b) to do all acts
- and things necessaty or proper, in fortherance of any sueh purpess; () to ask for, collect, and receive any amounts which become dus
“Upom sy accounts receivable subjact to this Agreement; {d} to substilvlc oue person, or more, with like powers, hereby ratifying and
confirtiog all that the Purchaser, or its substifute, or subsdttes, shall lawfully do by virtus of {his sals, assipnment and transfer; and
(e) to endorsz in Seller's name my notes, acceptances, checks, drafts, monsy orders and other eviderces of payment or collateral that
mxy come nto Purchaser’s possession.
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. IN WITNESS WHEREOF, the Seller has executad this Agresmnent onthe 3rd day of April, 2007, and the Purchasey hes
_ noted its seceptames by ifs authorized representative,

ACCEFTED BY;
Capital-Plns Partners, LLC. ("PURCHASER")

Print Name; Robert D, Sefzer
By: 'éf‘!m-ﬂ) Er...
{ Sighaturs )
Tts: President Tis: President
STATE OF MISSISSIPRI )
) =
COUNTY OF LOWIDES )
Onithiy_3pA dayof  Appil LAD., 20 QT Eefore she, a Notry Public,
personally appesred_ TCNALD . DFPRIRSY. , PRESTDENT. of)
. . . ( Nums ( Title)
Wireless Properties of Virginia,Ing Delaware Corpomdtinw/arganization , who being By me duly
{ Company } (State )

swors ; did 2up thet e execwted the youme ag the free act and deed of said Corpormtion,

Belinda W.Hudscn  Notary Public

Missisgippi
MY COMMISSION EXPIRES ; Aoy PUBLLC STATE OF WISSISSTPY AT ZARGE

MNRED THRD NOTARY Hnuclmmﬂmm

Pags 8 of 8
CFP Fatoring Agroemont 11-01-04




UCC FINANCING STATEMENT

FOII OW INSTRUCTIONS {front and back) CARFFUIN Y

. NAVE & PHONE OF CONTAGT AT FILER [optional DELAWARE DEPARTMENT OF STATE
‘jonnd fax 3027445005 ‘ g.C.C. FILING SECTION

FILED 12:10 PM 05/21/2007
INTTIAY, FILING # 2007 1905826

B. BEND AGKNOWLEDGMENT "0t (Name and Address)
_“ SRV: 070591184

O¥YLTND SERRCH OOMRRNY, THC,
304 5. SIRIE STRERE

|_nov5a LE 19801 JI

1. DEBTOR'S EXACT FULL LEGAL NAME = insoi onty gna deblar nema {18 er 1b) = do nod abbrevial2 ¢ comting names

1t QIGANIZATION'S HAME
WIREIFS8 PROEERTIES OF VIRGINIA, ING.

OR 1b, hOIVIDUAL'S LAST NAME HRST NAME MIDDLE NAME SORFLL
e, MAILING ADDRESS GITT GTATE |POSTALGODE GOUNTRY
206 BTH STRERT NORTH COLIVBUS M5 39701 s
]19.1“(PEOFCIHGAI'\.IZA'.I'IGN . JURISDICTION OF DAGANIZATION

IUI‘.'E!ER I DR l
2. ADDITIONAL DEBTOH'S EXAGT FLULL LEGAL NAME »ineart enly ona dobter narmg {3 or 25) « da net abbicvinte orcomblie namecs

28 OHEAMZATION'S NAME

o

a0

2t INDIVIDUAL'S LAST NAME FIRST NANE WIDDLE NANE SUFFTX

2t MAILING ADORESS Y ETATE ’PGSTAL CODE COUNTRT

IEﬂ. TYPE OF ORGAMIZATION 2L JURISHIGTION OF DAGANIZATION

l I I

3. SECURED PARTY'S MAME (ar MAME of TOTAL ASSIGNEE of AGSIGNOR SIF) - insart paly oa recJred paey name {35 or 3h)
72, OIGANFATION'S NAME

SOUTHEASTRRN COMMERCTAY, FINaNGE, LIc

OR b, INPIVIPUAL B LAGT NAME FINET NAME MIDDLE NAME SUFFIX
3¢, MAILING ADDRESS QY STATE  [POSTAL CODE CUNTRY
r. 0. BOX 11062 DBIRTNGHEAM AL 35202 og

Callataral Deacription - please zee attachment

aVled [for recerd] (or fecurded) by Tha LIEAL | 7, LeFRek 18 HECIUE S REATHeT] FE LITTE () N LARIOHE
J l Rl 3 fagpl bla) ] "[ADDITIONAL FEE) I'oguama & DA!I Nebtos DDGHW! Dﬂabtorz

8, OPTIONALFILEH HEFEHEN'GE DATA

230.0535




UCG FiHANGINGSTATEMEMT
rotaen geTRubT i tomt v oty AARF QLY N
A TeAR] & vt Or CONTACTAT FLER o]

18 SRl PR RURRG T T: (TTArte P AFTORt)

I_Ja'rnes A Ariresmi _I
Enihesstom Ctumsrereial Fhinnce, LLE
120, B 3 19463
Himingham, AL 15203-1063

L i

THIR AUTYE SFAET: B FOR FILING OF FICE U3 OiiLyY

O mmmmem-mmE_w_:mw- Lt} sk
i Ty T i
=1 ATOE PR T ST T
206 Eis Steet North . Colunbus s 39701 LSA
T BTt e R T oty g
A b
) [P l{:mpml‘l'm ki i sy
3 mnnt.d.DEBTUR'S EX43CT FLLL LEQUE HaME Lt bl L A b T O )+ s ot i braiohe o Tt e
a
i v e Frt A ]
XN B LT oy :; {:ﬁf: - lﬁﬁﬂmv
—'—,ﬁ..mmmﬂm [ £ AR A DT
[ oGt
i) 1 1 ]

ool A =R
TIRE FOmAGE e
0. Dox 11ub3 !rmlngblm AL IJS.'!O‘.'!-NGJ UsSA

mrre——re—r——
& Tha FrlHCHG,

A ezt pf thee fkmm', svhether now owned or herenfer noquired.

E] 2§ MISIATE L2t T.0N sppnain

ES w:msmmwuwrn

FILING OFFICE COPYw AT WC WMNUHAWENTFCR\'UGR’H) (RSN, ORI



UCC FINANCING STATEMENT

FOLLOW INSTRUGTIONS (front and back) CARFFUNT Y

A, NAME 2 PHONE OF CONTACT AT FILER [optionz]] DELAW, DEPARTMENT OF STATE
Jarmd far 3027449053 O.c.Cc. FILING SECTION
= = - FTLED 12:44 PM 05/21/2007
I5. SEND ACKNOWLEDGMENT —0: (Name and Addiess) D L M O a0

r —ll BRV: 070531734

OYLTHN EREARCH CCMPENY, TNC.

304 5. STATH STHEET

I_Dovm TE 19901 Jl

1. DEBTONR'S EXACT FULL LEGAL NAME - ingai only goe debior nama {18 &r 1h) « do nol abhneviala 5 combing nives

1, DRGANIZATION'S NAME
WIRELESS PROPFRTIES OF VIRGINIA, INC.

O [{5. ROVIDUAL'S [AST NAME FIRGT NANE WINOLE NANE FT/ 7 —
To. MALING ACURESS oY STATE |POSTAL CODR COONTAY
206 BTH STREET NORTE COLMAlS ps | se701 us
|19.WFEOFOHGAMHTIUN '[f.JUH.lSDIC-ﬂDNDFEE’!ML\TIDN

|coRRonaTION | DB ]
2. ADDITIONAL DEBTOH'S EXACT FULL LEGAL NAME - Incart only ana debtor neme (20 or £h) « do net ablitetiale ac cambli rames
2a. OQGANIZATION'S NAME

o

]

20, IMAVIDUAL'S LAST NAME FIRST hAME MIDCLE NAME SURFIX

On. MAILING ADDRESS CiTY STATE |POSTALCODE COUNTRY

|2|‘.‘. TYFE OF QRGANIZATION BLJUHISDICTIONOF DRGANIZATION

4 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIBNOR SIP) - Inco enly gng sacaiad farly nam (3x or 3h)
33 O2GANIZATION'S MAME

SOUTHRASTPRN COMMERCTAL FINANCE, LIC

o

R . OIVIDVALG LAST NAME FINGT NANMG MIDDLE NAME SUFFIX
%%, MAILING ADCRESS QY BTATE  [POSTAL GODE GOUNTRY
B.0, BOX 11082 DIFMINGHAM AL 35201 rid]
callmkaral Description = please see attmchmant
6, 13 Bl QF rRehm] {5 raed) 1  Chatk 1o an Labtor(s)
ZSTA RS, Abzch Addendum [it agpticabin] 7 [ADDITIGNAL FEE [option: ] Al Debtow | JDskior 1 | _jDgblor &

8. GFTIONAL FILER REFERENCE DATA
230.0539




I

DCCFINANGING BTATEMENT

FOLLEAY MERTRUE 1nE (it L LAMK iR Y
A B & PCG G COATACTAT FLER fomawn] .

A SEAEY TRV DGR TEn (1IN i Adkirgee)

ﬁ:\i’i]:s..h. Anrrsem
Soctheattorn Commrnmivil Finance, L1C
A s 14053
Himiagham, AL 35102-1063

L

T, AWVTVE EPACE B PLIK LG OFFICE USE ONLY

1. DERTOA J ERAGY FE-, EOSA Her -Dooiet ufp oy et AL, Tthees
el
Weless Froparies of Virginty, s
a8 A T mIE Ly T o
MR =i LUy e i e il | T 1
306 Bl Sticet Worth Columbus Mg [3970) UsA
=TT T R AT
s Im" e (Carpartien Pslaviaie 1 Flotre
2 Acoibod DEPTORTS EX4SCT FLAL LEGAL HAME «wdmn ol fres e corn T ar 2] - v ! shrwooie of dovebind e
- Loy
it o ptey L rGEIWM =
E T G L) TRARTHY
LD, PTG [F IS O DRt e % AR LA A CALTEA TGN 30 TR (XL -
[rorintatea ]
el i 1 3 f Im
3 GECURED RAML YRS MANE S 20k o PUNAL APTIRHIE Al IO 34411 byt frfr it el S i o T At
e R
Southeartem Cominersid Finsate, LLC
O PARACT LAgT FakE FATLRAYT EZL T
AR =T = T e
i 0. Bax Liv63 Birmingham AL [asz02-1063 USA

r———————r
A Taia Fird e FTATELE HT 00T i sabiveng ook aHte

A et of the debing, whether now ewned or hereafter meained.

B T FRAK AT LR ot

FILING DFACE COPY— MATDNL 100 FIMAMTING STATEMENT {FoRY HCG‘.I)IREVV(ITM}



DFTAWARE DEDARTMENT OF STATE
U.C.C. FILING SECTTON
FIIED 06:15 BM 07/24/2006
INTTIAL FLILING NUM: 6261200 O

AVENDMENT ~ NUMBER; D000000
SRV: 080697273

.

r;“.l.mml —1
Yagthewitorn Commereial Flasnee, LLC .
O, Byx 11053 Lo
Blrilughim, AL 151001063 :

+

N A . ek

aehnllte

AN szt of the [ebtor, whether now swaed of Rereaiter styulred,

2 ur".'.'ﬂ'j' e e “ . BEYE ?
TG DEMOE G - U500 FANCING STATEMENT (FORM (O0T) (REV. OR72902) S
£/g efied ‘WESTP  DO-pE-TAP ¢ ——
v 90-0e-Tar 9200 082 02 {4083 AR 008

Bd » BE0R 052 SOZ U0 Xv4-SHION Jo} WALGP50 9002702720



RROEYY deer

Delaware

:me. Frirst _gmte

o8/ E0/08 THU 15:08 FAT
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