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INFORMATION REQUEST
FOLLOW INSTRUCTiONS (frontsn; bnok) CAREFUllY

A. NAME:: g, PHO~ cF' cONlACT (Opllol'lnl]

Wnrrcn Havens 510·841·2220 x30
8. RETURN 10: (NllmD lind Addtt:::5"S)

I";arren Havells

2649 llellvcnlle Ave,
Berkeley, CA 94704

L

jru.1NG OffiGEl ArJ::(#

rHe ABoveSPAC~ IS FOR FILING OFFIOE USE ONl..Y
1. DEBTOR IIlJ\ME (0 bo :::olJrchod .. lnt;ortoo!y!2!l.!l. d'oblQIT1~ (1i1 or 1b). do tKIl '3bbra'l'lllta arl:c:m!JIl'ls N1m~

18. CRt3A ON'

O~ WIRELESS PROPERTIES OIr VIRGINIA, INC.
1b.INDJVIOUAl.'SLA5 NA H~I (lJEl.M~ M100L5NAME! SUffiX

2.INF"ORMATION OPTIONS tel:lllny to UCC nUns:} "rn:l t1lh~r J11;1(j[;!:l~ 0/1 fill:1 inlhcrfillng olfIvC" IlmllnCifudc all.ll Debler ncm" \h1J nflmo. rdcnllll¢4ln 110m 1;

2., s~A~t;HnESPONSe 0 C.RTIFIEO (Opllanaij
S~le.cl ~ oflhs foltO'....fng twoupllom;: ALL (ChQckthrll bp'I tQ rDI:jU"lJl:itc rcl:ipOrll::;Q n,nllc complDlD,lricfuding filingJ: thb.llmvo hJI)torJ.) UNLAPSED

2b. CORY ReOUEST CEnTIFmD (Opllonoij
SOIOol!lll!!aflhafollowllO!llWOopUono: 0 ALL DUNLAPSED

20. SPEClFII;OCOPIE;SONLY 0 C~RTIRF.O (Optkllllll)

RQ~ord Number Datg. Rtu::ord Filed (irrl'l"Ullo~) I TvQI;!: or Raconf~nd Additiotll:l.llcJl:lltlMnfllnformat!on (itrel.luifl'll)

2007 190s8z6 OS/21/2007 uec: ;niH.l mine. 'lily ~Inentllllallt & all uttaehman(S
62612000 07/2412006 DCC: inliallilJn~. anv nmcndment & ~Il attachmclI!:l
2007 1579019 D4/2712D07 DCC: tcrmm.tian, .uy .m.nd,l1Out & an.tt.cllmonls
2007 1722858 0510312007 DCC: initiall1ling, any .mandm.nt & all att~cllllm\t5

2007 1907020 OS/21/2007 DCC: inilJall1lln". allv .menument & all attachmonts

a. AOPITIONAL SERViCES:

PIO'So soe r.over shoet.

,I~ DE:llVERY INSTRUCTIONS (fcq,ul:l'twill be a1mJlleled i!.nd" ~11C!d til tlHI addrsss stw.Yn In ilom 9I,1n!=[lU-.c:wi~~ irl!l.trueled here):

<'.0 PI,kUp

'b.12l oth" Fedji;~ overnight d<!IiCl!rjT~SM aOVl!r ShMt for ,cl!ount informatioll ami credIt card Info.
~i~ rnc1had~ (,f~~Ilt6fIM'\ lith llltltllt ~ttMd6 ~1Ml1'V &I~M'J:It\eII (e;D~ dl!lMoJy!l~'! ~. 8~dt'll!I~1!'l11i f1cccunt IJw:lh dclNclY :,c.'IIW;c. ~~dlC:~$.."O·::I pnOM ii, olC.)

Fll.lNG Ol'l'1O~ OOPY (1)_ NArlONALINFORMATION REClUEST (l'ORM U0011)(REV.l!s/OSIOl)



..

UCC FINANCING STATEMENT
fiOLLOW INsTRUCTIONS (fr~lJ113nd backl CAReFUllY

A. NAM.' PHoN. of CONTACTAT FIt.eR [opll<>n.q
llcc@ncscredit.oom DE SOS

B. SEHo ACKNOW\..EOOMcNT TO; (N;;IIJ\B and Addros:;:)

rwcS Ucc se~V~ceB GrQup
I pQ BC)~ :24101
Clevel~~d, OH 44124
1;JSA
(sao) 826-5256:

-

Llli:LIOOlRE LlEP~ OF STAT,E
U.C.C. FILING SECTICN

FILED 02:40 PM 05/03/2007
INITIAL FILING # 2007 1722858

SRV: 070519854

~~111~~~1111~1~11111I1~11111I1I11111~11111~1111I1~11111111~"IIIIII~IIII
TH~ ABOV. SPACE IS FOI'\ FILING OFFIC. USE ONLY

2 p.pOITIONAL PEBTOR'S EXACT FULL Li:.GAl. NAM!: In It Ij' tmd b\or Mi (~::I. 2b) ~no\;lbbll!lVlidll otcombln, lIi1t1'1e,.

1 OE.aTOR'SEXACTFU\..LLcGAI..,NM11:: Ifll;ertonlV.lIDJ:debtornllrJIlI(1a0f1b) dlIt1Ot.llbl~ll!IorCllmb!mlnamu

1i1·0RGANIZATIOlfSNAME

Wireless Prope.ties of VirSinia, Inc.
OR 1b.IND1VIDtJAL:S LA51NAME: FlfiSTNAMe MIDDLe NAME SUfFIX

'c. MA.1L1NCi/lDOREi5$ ciT\' SlATE If'OSTALGQOE couNYRV

1555 King St. I Suite 500 Alexandria VA 22314 USA
id. SECIN§1BlrCIIONS I:AOO'L INro RE:y~. 'NPE: oj:! OMANIZATION 1f.JURIS[)1CTlONOFORGANlZAiION 19. ORGANlZA1IONAI..ID~, II1Iny

OROAN~TIONI • I Delaware , DE-2354466 nN<>loOEaTOR Corporatl.on
till! Oil 12 • M "

2a. O~OANlZAllON'SNAME

O~
~b, IHDIVItl\JAL'S LAsT NAMi! FtRSTIIIAME MIDCiI.~NAMI::! 5UFFIX

~c. MAILING AOORESS CiT\' STAlE IpOSTAL-I;QtJE COUNTRY

::!d. SEE1Ns1BllCTlONs 1AOO'L INFO RE:T2ti. TIP;; OF ORGAfI!l2ATION 21. JURISDICTION OFORGAN!U'IlION 211, ORGANlZAlloNAl.1O II. if anI'
ORoAN~TION I

I I n,.,..DEBTOR

3 SECURED PARTYS NAM~( rNAME "OTALA~SIGNlffiol'ASSIGNORs/p) I !l.l!ftonlj'Rt1~!lIcurcdpilrtynamor.\;uu3b). 0 .,
3l1. ORGA/IlIZAT10!'J",s NAME

capital-l?l\l$ Partners, LI,C
OR jb.INDIVIDUAL'S LAST NAME FIRSTNAM~ MIDDlE NAME 5UFFIX

J~ MAILINGAOD~l:ss CITY STAlE -IPOSTAL. CODE l:;OUNTRY

7620 Olentangy River Road columbus OII B235 USA
4. '\'tI~ FINANCING STATEMENT GO'I1!Irs tllIllanlJlltlng ClJlr;:r,I~I"'I.

All presently owned or he~eafter acqui~ed (al accounts, (b) accounts .eceivable, (c)
conc.act rights, (d) chattel pape., le) instruments, (fl invento.y, (g) equipment, (h) all
the .ights of an unpaid selle~ with .espect to any personal p~operty tbat is the sUbject

matter of an Account, including recision, replevin, claim and delivery, reclamations and
stopping in transit, and che Selle.'s rishcs to any personal p~operty reoovered by such
means, (i) rights to any goods repressnted by any of the fo~egoing, including repossessed
goods, (j) ~eserves and credit balances arising hereunder, includiog Contingency Amounts
and proceeds of Advanoes not yet paid to Seller, (k) guarantees or collateral of any of
the foregoing and any and all p.oceeds of any of the fo.egoing.

Please see attached Secu~ity Agreement.

~blor2

lL OPT1OJ'iAL 1!ltER ~EF~RE:NCfH>.ArA

UCC# U041666

Flt-ING OFFICE coPY ~ UCC FINANCING STATEMENT (FOI'\M UCC1) (~EV. C5122/02)



·Capital-Plus Partners, LLC.
A F/tIaJJcJal$ervlcu Compony

Colmnb..... Ohio 43D5 (614) fU8..7li2O' 1I41-3W l'I~

FActORING AGREEMENT

TIm; FACl'ORlNG AGREEMENT ('Agreem~made between Wireless Properties£.rN!1uia. Inc.
< • ~)

a(o) DelawllP ~~ having ill! principal place Dfbusin,ss at I555~ Suite 500
l_j ("'- __.""""') )

A1eJOU{dria (sO,22314. ("Selle('), lWd capitaI·PlUllPlIl1nCIll,LLC~ lIIl Ohio Cmpnr&tion
~) i") .

having ill! principol placeDf~ at1hc lldd=s s1wwn PbDve ("Purchaser").

1. PURCHASE OF ACCOUNTS. Sellorhereby sells.1raII.sf=ts: and usigns to Purehaser. and PurchtlsetplltChll!lCS as absolute
DWller. all Sellm's llOCllUDls remVllble creMWby w llrlsing from Seller's sales Dfgoods or rendilllln Drservices ("ACCDUOls") whit:h
lire creditapproved lWd accepted by l'ml:baser /l$ provided in Scctioo 2 Dfthis Agt'eenllmt. "A~unts" shllll include wilhnut
Iimltatilllllll1 Ae<;Duuts arising from saleslllllde or seMCOUQdercd UIlder llIIy nflllldc mune outyle. orby llIIy ofdivision, DfSeller.
Following such purchase, the rigbls md ohligatio.... ofb]lllttics shall be as set forth in lhis AgleemCIlt.

:z. CREDIT APPROVAL AND ACCEI'TANCE. Except as otherwise npressiy agreed by 1m parties hcrcID in wriling,
S.llerllS'= to submitto Pun:haserfur Mdit Bpproval and purchase all invoieu, wfthout cxeeptiml, fer Seller's goods or services as
",iOh invoices are issued, toll"lhcrwilh such aedlIlnfOrtlllltion concemiDg its cus1omen: nlllllcd in said inl'llires ("eustomu" Dr

"customers'~as SeUtrmay bavc. Pun:bllser willpromptly rc\'icw such invoices, make its Cfedil: <lcci$i(IIl.withrcspect~

(illeluding any limitation on the tDlal fiJciorlng expn$nte I'mclmer is wiI!ing10 8CcqJt with respect to SelW) and notIfY &IIer with
~ tn which Accounts, ifany, cvidelle<d by such in....iccs will bc pun;hased lwetnliltr. Purchaser'spmchas~ oftIJe Acco1lllt
which is thc subjectoh plDticullld"I'llioo will b~ evidcoctdby deli""')' to Scller(bymalI, facsimile or eloctronictraosmissiDn) Dfa
Schndule DfFlKilOred Acoounts subslsntiaIly rinn1arto ExhiliitA hemo Dr by such other IDCllIIS that )llOvidesa pelllllllIllllt=rd lIS
shall~ ClIIlVeilient to the ]Wtie!l. WrthDut Purchascts prier writll:n comnnt, (I) Seilcrwill not chaDge the amount, ternl!I Dr shipping
dates of1IIly lnvoice once it has beensubmitted fur aed1tawroval and purcbasc hcrenndcr. nor wlI! Seller grantany other lndulgeIlCC
wiJh respect tbill'elo, lUld (li) seUor wDl not enter intn lIlIY C.O.D. OT:\'{O·Jlllid transeclions with its customers whose llCCOtlllts arc being
factored or serviced byPurthascrtmdc!:1his Agreement CIedit approval with lespect to any invoice lJ1lIY be withdrawn byPmchaser
at any tim. In which evcllt Seller shll11 upon Purchaser's demand pay to l'ttrelwer the UDp:lld balance Dfany Advance (as defined
beloW) made with respectlherllln togel/wr wllh any interest, COlIlIIIissiOlJS or other~s 1hen due Pulchascr. PurchasersbBIl have
no lillbility whatsoever10 S.lIer orto my pCfllon or firm WIlOt appooviDg, or I'I'illlhoJding or withdrawing aJlPfO"l\I of; lIl)y (lredit to
any customer.

3. PURCHASE PRICE AND COMMISSIONS. PurcIwer sholll'on:hasc A<=onts for a price "'lna! to the g=mnonnt of
the purchasedk<;ount as shown In its respective invoice, iollludiIIgp~ freight endotI=shnilar clwges (the "P1lrCha.sc Price'~.

Trade and cash discounls ahoWD on the in....i~ andlillyokcn:dits and allowances granted or nwIe in aceordaIlce with thi!l
AgreemeDt sblIlJ, when taken by or granted tn the 0\lSl01l:U't, be dednel<!d ftonllM unpaid PurchasePrice. 1M Purehase Prj"" for_h
purchased Aocount shall be pos1ed to SeI1er's account with Purchaser end shnII be payable 10 Seller. when the underlying A=unt is
paid in 1bIIby lhc customer, less (I) all COIIIDdslliom, discounts, interest, sotYicc chargesand other 1llIl000ts. ifany. due Pun;hascr
hereunder lllld QI) any deduet!OII5furdi900uIlts or 8Il0W/DlCOS to thc CMtolner.

4. NOTIFICATION ON INVOICES; PAYMENT TO LOCIQJOX. AlIScllcr's invoices evidencing AccoUllts sold to
PuroIuIstlrhcmundflf shall bear nnulioo in Ibrm andsu\lmnoo satisfilctory to Purchaseet!Jat the Accounthlls belen asslgncdtn. is
owned byand is ]llYlble in Unitoo Stales dollan ill. Purchaser. Such notic. shall without ~ceptlon instruct th~ custolI1cr to direct all
its paymcnlS to Purehaser's lockbox. AlIsucil invoices shaI1 be mailed by sellee tn Scllets c:usIomc:rs at Seller's expt':IISC. ATJ:y checks.
~ notes or Ddwr instruments or properly teeeived by Seller with=pcctto lillyACC(llmt shaIlllot~~ or dcpositOO IIlld
shall be held by Seller in trust for Purchaser, separalll from Sellofs own propertyand fimds, and be immcdl.tNy1umedover to
Purchaser with proper llSl'lgnmenIB orcnd~ts. 8<lUerwiIl elve Purchaser copies ofall inl'llices with such confirmation ofthe
!r$Sf\II: ofAccounts to 1'lllclIaserand suchproofofshipment or d.liveIY, Or perlOrnlancc ofservices, lIS l'urdwer ""y require.
Purchaser i5 auIhorizcd to regardScllcl's printed IIIIIlle or rnbb« stamp signature on subr0is5ioDs fur eredit approvnJ and ~mchaic. or

Page 1ofs
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invoices (whetherorl~ orcopies, inoluding fuosimile oopies), as 1M equivalent ofa lIlllIIII"! signature by OIle ofSo!klr's outhorized
,officers or agenm. Should Selled"r ""yr=on d.fl:r shipmenl ofgoodo which Sellerh.. sold lIIld invoiced to ncustom..., SeUer will:
so note OIl the copies ofinvoiccs snbmiltod 10 l'urchasor; sobmitall olhor~t dctalls to PIIrohnscr; and comply with any
COlldili(>llS l'tt«Jhascr doelWllleCC5Slll'Y M• prerequisite to Purcbaser'3 purehaalng or serviclng 5UCb Accounts. Sellermay note on
invoices not purchased bemtnrer, bIIt fur which Purohll!lCl' is providing collec:tlon ~cea. that pn}'Illents are to be made directly to
}'urchaBcr or PJJrollasl;(s loekbox..

50 REl'nESENTADONS, WAllRANTIES.AND COVENANTS. Th inducePurcbascrto enter into tlIi! Agrcttncnt,
pute:hftse Accounts be:teunder and pmide the services OOllltmplaled herehy, ""d with fullloowledge lhllt the !rUthand llCClIfllCY of
the rcprcsClllalions and wlllUlltics llIld. Sel1er's comp1lallcc with 1bo cownanls and agreemelllS tm«ll: !Il:reizl1lTe being..Ued. upon by
!he Purchaser, SeUer reprelOlll4, Wl!mIIIl!, cov=lIl and!£TIles that:

(a) 'I'M Seller is the IOlelllld.llbsohQ owmt ofboth [I) each ACCOIlIlt being oiIered fur purchasehercundet, and (iI) the
goods and InVllllloly being sold pursnard: to such Account; SelJat' hll3 the fuIllognl right and pow=>; to sell, assign aDd transfur snob
hcount; lJlld suoh Accoon1J lIlId Illlid goods andiD~mnot and shaII nntbe subjoctto lIllY 1ieIJ, consignmtllt amm&f,mellt,
enctlIIIbranco, seeurit)' inlcrestor ~statenlentwhatsoever, othertilanallY IIUclJ iu filvorofP=haser;

(b) ExeepluPumhaser is otJ=wise notified in writiil; by. Seller, lItthc time !IllAccount is purohasod hcrelllldcr, the
OOI1'Ilct 8II1Q\Il1t of:mch Account is set forth in the invoice rclatio& to such Acrount lllld 11: not In dispJJlt and Seller's CIlS!Om"", bave
adllaIly accepted tho goods orServices covered by, IIlld owe and JI'C obligakd fIJ PIIY lhdiilllllllOnnts IIllded in, the invoice rdlltmg to
snob Aeoount lICCOl'dbIg In il$ !=Is, without dispole, offset, defense or COIIIlIen:IIIim IWd the~ ofe«:h ACCOUIIt isnat
colltingontnpon the 1U\£illment afany obligaliOll (If \:QlIR11Ct, paEtor fnlnre, armyotbi't txprcss or inlplied conditiOIJ, md any lUld all
obllg$oos rellltingthlm>larcqnircd ofthe Seller have bccu fulfilled III ofthe date &uch Acconnt is purclwed;

(0) Bach ACCOIIlIt purchased is bllSed an an actual and bonafide sale llIld. delivClY ofgoods lllldforrmlitiOll .fservices
10 customcrn, made by Sell.,. in the CJl<li'nBIY come ofiIs bllSincss, is not past due or in dcfuult, and has JJJJt beenprevionslysold,
assigned, transferred, (If plalj:ed and~ dOCttlIlenlSreIallng~ aro JlI'IIuinc and in 011 respects IlfC what they pw;port In be;

(d) No ogrccma>tbas bccnllllldc withrespeclto any Aoconntplll'Cbasod hereunder under which the custoIllermay
claim any deduction, disCllIUll or set off; exoept ass~ in the invoice cvidCllcing $lIthAccount or in a written notice ~ivcrcd to
purohaser priorto tho purcbase ofsnch Account;

(e) All ariginallnvoiecs relating to Acconnl! pW'Cbascd hereUlider bear notice aftho ll.S$igwncnt thereofto Plm:haser as
required by ScdiOll4 above;

(f) Any taxea or fees rcIllllng to the ACCOIllllS or the goods or services which ;\TO the subject thareo~ hlcludlng sales ar
excise taxes, are solely fur 1hc acconnt ofSollerlWd Seller .FOatopay and has paid such tIlxca or1Us whee due;

(g) None ofthe Acrounts filctored with !'uIdJlIser hllWndcr represenI sales to any subsidiary, PlU'ClIt oraffiliated
company ofSeller,

(11) Ta SclIor's best knowledge, wheIl an AClXllJllt isplllclwed the customer is not wolvenl as 1hattcnn is dciinod in
the FedcralBllIlkruptcy Code or in theUniform COIllIlIcrciai Code;

(I) Na custolIll'fwiU objeetto the p;I}'Jnf:nt for, or the qUBlily or the quaulity ot; the subject mattet of!ho Acconnt and i.
legally obligated to pay tho BmolJllt relMed to ahove in Section 5(b);

(j) SeUer has the fidllcgal right llIlil~ to enter into and~annthis Agreement lIIld to IlIllkc the essignmetJl$
heu:in COIltl:Wplatcd, llIld Sellcrwilldmd Iba. Accounts puniu'sed hcrcnnder aguinstan chlims and dom""d. ofanyp= cany
tiIne; and .

(k) The StI1e<'. priucipntphlc. ofbusilloss and the p!Me whe:ro the =ords COllJ)t;I'])\ng an A(:(;(lllllfs herein refened to
are kept is at the ad~ss sct ful1h at the beginning ofthis Agreementand the infunnation supplied by ~lll!t to Plllcl:uiscr in
connection with ent<Irlog into this Agrccmomt llIld all olberdoeomenu and lnfurmatlon suppliedby Seller to l'uI<:Inls", in connection
with this AgrccmclJt or at tho tequest ofPuc<:hascr, are ltuc, c:orrect IIlld complctc. SeDer wW Ptomptly lldvlsa Pun:baser in writing if
its t>rlnolpll! place ofbusiDess or record keeping is changed or a IICWplacc ofbusiness orrecord keeping is added.

. SeDer also wamnb and rcpmtnf.; that it is a duly IlIiUJJized and vnThlly ClCisting CIlIi1y oftlle kind set furth above and it Is
qUBlifiO'd 11> do busin...... 1n a118latcs whore it is legally requiICd to ba w qnalified. Seller agrees to mvinMn such books and rt<Xu'ds

Pagt20fS
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regardiIlg the Acoolmts as Purobaser may require and "8l= lfuI1 ib boob Mel rl'c0rd5 will r.flllet the pnrohas. ofAccOllllls:h=undcr
and PurllhMl!l"s ownemip interest in till sucb ACC01IlIts purchased by!>Waser. Seller agre.. (i) !batall ~ller's bgok!; and records
sluill be >pede a'l'ailable to Pmcl>asor at P=bBser'. -..quest for il1spoetiCIII and cClpyiDg dnring ordinary business hours, [n) to furnish
l"urchaser with such other iIlfomlation regarding Seller's business atfainl and fioau.ial condition as Purcha£er lIIIIy request ftom lime
to time lIIld (ill) to notifY l'urcbaserpromptlyofany change in Sellers name, pl=(s) ofbusin... or orgllllizationa1 SlIUCltlre.

6. ADJUSTMEN'tS. Sclleragreesto notilY PmdlaserpromptlyofllllYm.lIm afi\lcting the veloe, enfurceabilityor
collectllbilily ofllD}' Accountlllld oflllI cu=terdiapllles, claims, ofISe1s, defuDses, CO\lllle:rcIaims, retnros OI'tejections. SclIer~
not to ICOCjll: anyretums or rejoctioos or olhlltWise compn»;nise orset& any IIIICb dispiMS or claims with<JUt lbo priorwrittenconsent
~fPan;hager. Upon receiving saehconsent, Se~ shalllldjlJllt tIUCb disp\ll>!s lIIld, as approprlare, issoe credit lIlenwrnnda promptly
(with dUplicates provlded to l'orcbaser) upon aoceptlng ntams Dr granting llIIow.mcesltt connection therewith. PllrciIasershall
CO(IpM\w ill the adjustment of IIl\Y slWh cuswmer disputes to wbich ithas collllentM. Purchaser tnay lit any time charge S.1Icr's
account for (a) the Pnrchase Price fur lIllOhA=1mt with respect to lrirlcl..IlY eustwrer di.pu~, of5let, deiblse. dedoCl:ioD or
C01DIwclalm is MS/ltted or Y.bieh is not paid in full for l1;Ilyr=on Ill:!be Due Pillo Jbown 0Il1bc related ScIleduIc ofFllC!orod
Aecolllll3, and (b) lllIy AecotWt asl9 whichthC'lC is any breach ofthe Iepl'eScolllions and WlItI'IIIlties orcovenants made hcteundel' by
Seller. Such charge shallllotin ilsclfCOllSlitute areauignmeutto Selleroflbe Accountinvol\'ed. ltls fudherllgreed!hot any
dedUction tabn by orgranted to a customer onan Ac<:ount sbaII be immediatelycharged back to seller's acwunt. Puw!lJlscr shall
Illso be entitled to charge Seller's IlCCOUIlt with (a) 1WI01llllsPuro~~~sinpayment ofAccounts and Which lhercatlerPurchllscr
is requited to =""1" ormum to anyp=ha.\'ing a legal right to Itqllire sud! rotamor turnoV"l', (b) any and llII~ Illld
IllIomeys' foes incwred byPulchaser in collecting oratmnpiing to conect (i) any Acanmts~er ornotc!Jarged back to Sell« or
(il) any O\)ligation (M that term is defined below) hmm>der, and (oJ any expenses intmn'd byl'urcha.serasa~ ofcusIomer
checks that are not paid upoJ' presen!alellt fur i'nY);lllISQll. F1Il1lIer, Parchaser shall be CIllitlod to charge Seller's aceount a reasanahle
bIIIdlilIg fee for elIch ACCOIll1tp~ places with a c:ollcction agency or allDmcy fur cDllection. 1'ntchaser agrees to usc iu best
offurts tono~ Seller ofany decision to place an Account fur collectIon lIlld thell to allow Seller to repurchase tIUCb Account iroJn
.\'lln:ba=befbrll suchpllloeJIlCllt fur en amount "'I"alto tho llIleolJectcd IICCDUIlt blIIlIIIce plus any unpaid Commissions, diseClllllU,
iote=t or sorvl". chmg.s IlIId any o1llerlWlolJllts due 1'IlrcbN« hereunder with respect to snch Account.

In the eventofa breach ofany Dfth~ ro~entations, wlllISllcies, cov_.and agrtlCJlWl!s cootained in this AgreellJJ:llt, in ndditlon
. 10 any r=edie. it may have herounc!er or at law, P=baser s!laII ha"" tbo right" any time1o.set olfBgll.in.lt any amnnnls pllJ'llb1e to
Seller he>-euDd= (a) the lIIDOllIIt afay llIIowlUlCe. creditorIelum onan Aecouat; or the full amount ofany Account: fur wlili:h
pllYIl1enl is delayed Dr refused because afan assc:rted COIl!IlorcIainl, dofensc, af&<:t, and (b) any amOODt due from Seller to l'urt:haS...
arisiog out ofor in =oolionwith Illybteaeh ofeny ofb~ons,w=lies, COV<aallts, arnl. agrcelllents eOlllailled in Ibis
,Agteemont. Unless specifically reassigned to SeIJer, P!m:haser ihallll:lllllla the ibllOlnte ownerafeach pnrchaglld Account Illld. BIIY
rejeoled, retomed onecoverlld. personal propcny wlJich is the sllbjectofsuch an AccolDlt, with the right to tllke possession thereofat
any time, but ifsuch possession Is wI taken, Selkr ogees to resell such proporty fur Pureha.ser's aocount with the proceeds lllIIde
payableloPurch8ser.

7. AnVANCES TO SELLER; DEBIT BALANCES. As mod herein the term "AdVllDCCS' meansany adV3llOCs tIle
l'IIrobaser elects to make to Seller hereunder.' Pl1rchaser and SclIer agree that anylUld all Adwnccs made hO«llllldcr sbaU ht made
solely Ill: tho disaetiOl1 of; and In the amoUDts dctennin&d by, l'un:baser IIlld l'm'cbascr sha1l ha'I'C llI) obligation to make Dr contitnle to
mako A..dvanees ber1oundcr. •MVlllICIlS" /Iwlude& adVllllCeS, ifilllY, made byl'urobaser to Seller against the amount ofthePurobas.
Price due Seller (whloh Advance IlIlIY be calculated as a percenblge ofsnchPurchase !'tice) fur a Pw1:hasedAccountpriorto lb.
cll1lection ofsnchAoeouat The)lOllion oftho Purplmso Price notlldvaored is dcsor/lled os the:"~ Amount" ou !be
Schcdnl. ofFactored Ac<xnmlll. Thk ContinP"Y Amowlt lWIybeheldmI applkdby tho Pnrolmser pumrant10 the provisions of
Ibm~tl1t illl securily tDrpayDlClll: lindpetfunnllllce afany wxl all ofSeIlcI'& ObligatiOllS (as defined in &etion B(Il)below}
htlWDder. "Adwnoes' !Iballillso include llIlY ad'lllOees wbichPurebamlllllY elect to woke (pum.mtto specialllmUl8"lIleIltl;)prior
10 Sellel's shipment ofthe lllider!ying goods or rendadng- ofservic. (a. "Pnrchasn Order Advance"). Any d.bit b8I.aIloes whatlloever in
Seller's lICCOunt with PutchIser which are lIOt coverod by related outstanding, llllpllid Cozltingency Amounts, mul any Dll!standing
Purchase Order Ad"""".., &hall be P"Yllble to Purcbaser on demand Chtcb and other proceeds ofPurnhasod Aoconn!s. I!!l !hoy are
receivedby~ inpayment ofally Purclwsod Aecotmm. will be poslM10 S.ll.... accoUllt with l'urchaser, PurclI>ser &hall debit
Seller's lICCOUIlt~odieally with the Di:>colints and 01lu:r cbBrges attribUIJlble to all AccoWl1ll having Adwnoes oUtsbmding during
anyp<ltt of&ncb. period c:oll1jl1ltcd as set forth in EXHIBITBhereto. CQIIlIIlissions due Purchaser sbal1" 3tPurchaser's ele<tion, either
be ded\lCllld from !he ""'<h~ ofany AdVllllces made to SclI"l' or pooted to SeIler'saccollU!with l'I>rohasor. Ifthere moo credit
baJ~nce in Sel1el's aceoPlll, but there are lJIlPaid Contlngoney Amounts outstanding. whether orwt)lm'iDllsly c:redit-appmved by
Purcbaser fur PlIlpOses nflll>king an Ad""""" to s.Dor,l'un:b= lIIIIy~an Advance agaiost.'lUOlJ. ContingencyAmoUlll! fOr
Seller's account and applytbe)llWCCds ofsacb Advance to pay lWY O1lWtl:ndiog debitbalances or other 3IllOUIlts tbon.o'l'm<l Parcbaser
by~ .
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8. S£CVRl'rY INT£REST. (A) SeUer bereby trllnsrern. u.sfgns and gnwlS to PurchaseralIeD on and afirst priority s=rily
intorest in /IlId to IlIl Sellets prese;ttIy OWlled or herealler acquJ:rcd (8) liOCOUlllS .....,;vabl~. ilIcludingwithout liInillltion, ACCOUIllS, llIId
all forms ofobliglltl""" owing to Seller. wbetber OJ" not otherwise lI$sigaed orptll'lllwled hm:under. (b) crnrtnetrigbls, (0) cbattel
P8jlU. Cd) g/:llOlOl intangibles, tmde~,~er IisIll and similllr items, (e) InstnIn1ellts and dO=~lS. (f) inventory, (g)
oqniplllent, (h) Softwm:, ·solhvlll'C" llleIlIlS a ootllJ1UleI' progrnm and any SUJ>.pOrtirIg informallnn provided in COIIl1/!otiOIl with II
UansWion ttlating to !he progrlIlIl (i) aU the rigblo: ofall~pald seller wiIh respect to My p"""11l\I property that is the subject llllIllcr
ofan Aceaunt, includingrecision, replevin, claim lIIld doJlwy, reclallllltion IIDd litOpping in lrallSlt, and the Scl1ets rlghtll to any
personalpropeny=overed by I<\loh meaDS, (l) riglIQ 10 lIllY goods represented by 1lIIY ofthe furego.i!1g, inclndlng repossessed goods,
(10) llIlYlIDd all other pmsollll1prppcrty ofevlllyldnd orlllllme, (I) nserves and eredltboIWlces nrising bcrcmuIer. inchldi"lJ apy
Contingency Amo1mts lIJld proceeds ofAdvalloes not yetpaid to Seller, (m) guatanlCcs or col1ll!erll1 for llIIy oftho fotegaiDg, (n)
inslmIIlcc pollc1es or rights relating to any ofthe fOI1lgomg, (0) all whand 1l0n-cash proceeds ofanyofthe~ing, and (P) all
dotumenls, imtrumenw, files, records, disb,1ap0$ or ell:droolc media lIJld software ofany ml!. md uy receptacle., cabinets,
DmUlurc orelotJrooio equipment ofBlly kind hoJdiog,e~g or lle<'ded to toad md undOl:lilllIld Ibe AIIle. rellltiDg to the Accounts
llIld otherproperty in w!licb a securit)' intt=t is wam«lhlO'Cllllder (the items Jiswd In S(e) J!Imugh 5(0) BI'e horeillafblnometimes
~to as the "collalctal."). Ilx<;epl as dil!cIOBed to FUlI:bascdll writing, Sellerrepresen15lllld~1hat1lle collatetills and will .
continue to be fiw and cleaf ofany Iico, encnmlmInce or claim ~cept the Seclll'ity interestgranted htreby. Id.understood IIDd
agi-ead lbat l'utcbwcr shall have no obligation by vlrtue oflhe assignment IlW!e BUd soourily int=stueol\'ld ill this Secti\lll 8 to
petfoml anyofSenets oblig8llons under or relatiJlg III the foregoing or with I'e&p=ct to lIllY Al'OOlIIlt. Sellorq=s to coll1p1y with llI1
applicable laws llIId:filing~D1s In otdel" to pod"oct,mMDminlllld proItCIl'=hum fust priority security lnlerestgranted
bmb.l', llDd to =ute any financing sl3temenlS or~ doeum!ll>Ill l'urcbasermay re<tWre to ~1Ji:CtUaIC the foregoing m1d to
ClIIrY out Ibis AgreemllIlt. Seller agrees1I0! to grant or=oIe a security Iut=sIln the colllll<Pl fur lIllY person other t!lIIn Purchaser.
Purellal:er ish~y alll:horlz>cd by Seller In file any tiDancing $IlIwmems (or atnendmcnls or oontinnatiOIl sl2IeDlenls relating thettto)
oovoring the collat=l whether or not Sellets signature IlpJl('Mi th=onlllld w sign sncb f!wlIlcing marements 00 behalfofSeller if
such • sigtllllule is requiIOO noder the Unlflmu COIlillIerclal Code to pctfa:! PurcIwer', security intens! gmmed here!lllder.~
may also file tbis Agreement (ora copy thereof) in lieu of'iillojl a fillllJlcin& SlDtcment,

(8) The Ilen lIIIds~ inIeIl$lgranll:d ~Ill\dm'. and any lienor sa:urity iot=st thet1'url;haser!llay
have in lIDy ofSeller's othsr am:ets or property. shaI1lOctlle1il\ymellland performanro ol'all Senet$ now exi&1ing and Mitre
indebledocss or obligatiOlW In Purcllaser, wbethtt absolute or colltillgcnllllld w\u;tlx;r lIl"ising berewlderor IIDdtlr any other ngreement
or arrangement betWeen l'un:haser lUId Sell¢r. or by opcraQOD of laworotherwJ;;e, ioclllding wilhout IltnititloD,inde~ for
goods or llelVioes plllclllw>d by &lIer fullll any concern whose acconnts receivable are factored or /manccd by Purchaser aJ1<l
iDdtbtOOooss arlsiognnder any gtll\lllDf;y Illlldl> bySeII,dn l'urchaser{horc.in. collectively referred IQ III W "Obllgatlom;")• .AJly
1CSClW::I orbslltnees to Seller'. c.tedit and any oCher property orassets ofSellen in the posseSllio!t ofPurc:hasermay be held by
l'urebeseras security tbr any ObliglltiollS and m/ly inl'W'<buets dlscrelian be llpplied lo.pa)'lllbIll thereo£ Purchasermay in its
~ charge any or 1111 oflbe Obligmioos the.n outstoodillg to Seller's lICe"",,!nl any time and ftcm. time In lliQe.

9. RlGB.TS OFPURCBASER; KXAMlNATIO,NS.

A. As the owner eM =ignee ofthe pun:hued Aocounts, I'ureIwer ll!Lill hn>e the right to bring suit in Seller's name or its
own, lIIld.baIl have all other rights respecting Slid Accounts, including wilhom Uwitlllion the right to: acceltmlle orextend the lime of
pay.ment. settle, cowpromise, release In Whole or in part lII1y lIIDOllIlI.'l trWing on lUiy Accotlll! and issuecredits in Seller'. DlIIIIC or its
0"",, Seller lIgtIle$ at its IlXpCnSe 10 coopeIllw fully witb.1'llIclw;=r in connection with Purcbaser's ef'furls to coRee! Accollll!5
purc;lmsOO or being stnticed bt:reuIlder, IncludingllI>IltingSeller'. ClUployecs oragents avaibbJe to provide testimony and serve lIS

wilttesses in :myjndil:iaJ.pmeeedlngs llIIdortaken. by lIurclIaser fur such PJIIPOSC.
B. Purchasermay <llld<=. or .ign Sellets lllUlle orits OWl!. name IDl any checl:s orother instnuneIlb with respect 10 any

Accountorthe gQod:I covered tbmby. All n:tumed. reolaimed or nlpOsSOS$ed mmbandise at goods shall be ..Iaside by SeUer,
IIllU"kod wilb l'urcbaser', Il3IllC and held by Seller for PurclJaser's accountas owner, ODd Seu.r sIwIl notifY Pmvlmserpromptly ofall
sueII goods. IfPmchas"l' so ~uests, SeUer agrees promptly to pay Purchaser the Invoice price Iberea£; or ifPurchaserso eleets Sener
Will deliver such lllcrcbondise or goods III PIIJchaseror sell SllIIlC tilr!be ac<:OllJIt ofPuro!laser. P=~".!lcl!, .b.:>W=,ltave the
rigbtlQ sell oro1herwiae dispose ofsuch goods on IeIms lllX:epIable to it withoutnolice to Se1Ier.

C. Seller agrees to lDlIko Sellet. employees,~ files and books oflICCOIlDt available 10 Purclmser on request: lIIld that
Purchaser lII:Iy vIs!l Seller'spremis.. during nonoal business hOUIllIll eX&lIine S\lclI. records, files and boob ofaccount and 10 IlIIIkb
copies ofex!mcts tbereafand to conductsuch exlIIIIinJtion lI.'l Purchaser deems necessary. In order to cover lillycom and expenses
l'archaser.lII8y iu= in connectio:D. with plrlorming any IlIICh ""l'mioatkms, 1'urchawJ" sbaIIlre entitled to~ SellUs aeconnta fee
filreai:h day orpert1llctcoofin ..:hich !be examioetloois~d, pIus anylldditioolll out-ofilO\'kel:eosts and "4peoaesPun:baset
in""'" as" RSIllt ofoouductitlg said exami:Jalion. In1be event Seller breacbes Its ".sr""'I'eDts in thil SectiOll.~shall hr.re Ibe
light in addilloo to any other remed.bls bereunderto hava areoeivef appointed at Sellet.~e to take possessionofSeller'. boolal
lIIld ll!conls,.
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10. INTEREST CHARGES. Bxt.ept fw Advon= fur which aDisco1l1l1 is~Jy deduoted or e1lalged plIrnIlIllt 10 this
A~ inte=t shsll be charted onall amourds due fronI Scllcrlo l'\ll'dlDser b=undOl" ifnotpllidwhen due at the mte ofl-1/2%
penoonth or the blghest tllW pemlllled by Jaw, iflcsB.

11. COMMISSIONS, DISCOUNTs ud SERVICE CHARGES. For !Is ~ervlees hemmdar, Purobaser BbaI1be entitled to a
:6Ictoring COIIlIl1lssion eeommissloo") Clllculited at1he rate shownon BXHIBlTB or RXHIBIT 8-1 011the~Price ofl'8Ch
AOCOlIDt~ fiQm Beller, plusa fiIotoring discount ("Discount") and sel:Vicc clwges C'Scrvice <'baJges") calcu/1l!ed iIIlhc
lMllllM, for the period and at the rate shown onBXHIBITBOr EXIlJBlTB-l for~Aocount~ or llCl:ep!OO for servicing
hereunder, for eachmotlth or fra<:tlon thereofdur!n&whicll SIlChAcco\llltIC'Jllllioli lIllpIIid end outslanding., :Pur'c!IlIser's Commission
sbaIl be doc and c!larged 10 Sc1IcJ's accOllllt IIp<JU the~ oftbe relBtcd Acconrtt. and 1115 Disoouot IIIJd SeNice Cbargc sbaJl be
ilUo and~ 10 Soller's accolDlt periodically lI1l prol'idW in EXHIBITB orEXHlBlT)3..l.

11 EXPENSES INCURRED. l'urcbascr sha1I be iIlll1tlcd tc chllrca SeIlct's llCOOUDl with 1lII coltS lIDd clqleIl= iocurrcd by
PurclIaser in comcetioo with the J'l'C'P-tiQD, WlClllion, administration aDd eJI1bIeament oflbis AgreomCllt, including without
~iflltion, 1lII reasOll8ble files and cxp<mcs ofPun:baser's8llO~,.n.e:at<:btees lllldthe CoatofBllpublicICCQrdfUillgs. IflItlmy
time ortimMPorchaser employ1;coousel: (a)formMcc or Olh«reprcsenlaliOll 'oIiIlLle5pcetlO1bis Agrcementfn COllIIcction with
SeDer's request funny wai_ or amendment of1he IellllNftbis AgreemMt, oras a resuIl oflbe= obbrea!:h by SeIler (or
reasonable appreh_iOll ofsuch occurrellCC); (b) to COlllIIlCDCC, demul or IntcrVcae orto tab 80y other action io or with~ to
my lltlgatiOll, conlest, cfupule, mit or proceeding (wheIh<r lmtilU!edby Purcb4st-r, Sen... orany Ql:becpmon) in any waY or respect
n:J1IlbJg1o lhis Agreement ortha Aecounlt ....igned QI' bcinI: ~pllIS\llDll:1o this AgrcelllWt; or (c) 10 enfon:e any rights 01'
remedies ofPurd!aser against Seller, then in eadl alIC th~ costs~ expe;Il5cs inc1lIOOby l'nrrhastr in rmmedioll thetllWilh shaJJ. be
lIIl ObIigalloD berannder immedilltelyduo lIIld payable bySeller10~er andmay be~byPnn:haserto ScUC!'$ ae:t01lIlt
Witllout limiting the genernllly ofIbe foregoing. such expenses. costs, charges and fee. may inoludc; attorney's fees, cost!I3I1d
expanses, inclndillgthose incutltd hi.oo~on with any apJ>elllj llCCOIlIltlnt'S fees, costs IlUd~Ges; court COst!: IlIId expenses; and
<:oUrt repom:r feeII, costs and~.

13. ENTIRE AGREEMENT; WAIVER. This Ag=ment, lngelhcr wilb. its R1Wllits IlIId lIllY writtm AmeJldmeot;s orRiden
signed by both porties, .ball conslihrte the ""tire~ bctween.l'urd>8scr lUId SellecwilhlllSJ'OOl to the Accounts and lJUll"IlCdc'
anyprior agn>eII!flIIts. Thl.s Agreemellt= 00 cIlaoged only by It wrlIilIg rirP.ed by llIIthod>:ed ofli=ofboth :Purcb>lser sod St:lIer
and shallbiad and bencfir eWi ofPnrchaser and SelleralId tboir respective suCCCSSOlS and aMigns. J>urchascl'.lirllnre or dclay to
=ise anyrigbt hereundershill not coustitula a waiverthe(ll(lfor barl'IllclI=1lmn exmWng any ofl'urnbaser's rigbtl; at any
time; nor ohaIl any course.ofdealing between~ lIIId Sellerbe deemed to change ormodify 1Ilis~ment

14. TERMlNATION. EiIbm' Seller orPutchas..may =in""1bis ABI"etQCllt bygiYing at least ten (10) day'spriorwritten
noticeofGUdl tmninatIlllI 10 tho other party. Such tennmatioo shall be etfcctivewith rospect1o any ACCC!lIIts aclsillg after the daul
thmof; but shall not aHecttbe securityblterestgr;mtcd.hereunderor Sallcr's liabllitiaawllh respect to any Accouotspnn:lIllScd
hemmder or olllecObliptiOl1ll tben outstandillg. This Agreemtml obaII cClllinu<l 10 efl'oct UDinl=uptedwiess tetminmcd ll1I hmln
provided. Unless 900Iler demanded. all Seller'. ObIigatlon$ sloln become due aiuI. payable as ofthe effi:ctivo date ofany wmlnation
lllld, pancllnga tina! acoaunting, I'utdulscr roay withhold IJfly ballIIlce.l inSeller's account, noles. 91lpplied wft1I an indcnuU!y
slllisfu<:tory to1>urchasor, 10 cOYe\' llll Seller's ObUgutions, whether absolnl8 or oontlng\'l1t. AD Pmchaser's rigbb sod secuOty
hereunder sbaII QJ.nlinlle lI1ler any tennlnation IlDtiI all SaIler's Obligations have b_paid and .stil:lled in fulL Purdmsor may
.....mnl!l>l this lljlrCe>llleDtimml'.dlate!yUpoo the QCCIllnJnCS ofany ofthefollowing: e-tion ofScller's business Or the calJing of8
me.ofSeller's creditorllj fuilurc by Seller to pay ilsdebls as they broome due; the COIllIlICllCdDe by oragainst SclIer of nny
ban!<rupmy, insolvency, 1lmlDgemeu1; reorgllllk.ation, :receivership or similar prooeeding" under any federal or Slate low; breach by
Saller ofilll)' wman1y or covenant~ bereln; or Sellet's tliiIure to pay lIDy ofits Obli¢ioaa wheQ due. In soy&leb wenr,
Purchw;r IIllIYmnove from soyprcmioc. where somemll)' b6Iocatod my and lIlI doculw:nts, insttumcnts, files and rceMl!I, aDd 80y
re.:tptaoI..ot cabin<>ls ..ontafuing same, relating to the Acco1lllls, or l'!lrchBser llUly lISC (at Sellds elIjlCDSa) mlcli ofsellcr'sper.monel,
supplies orspace lit SeUe(~plllCC ofbusiness or othorwise, 8'llIlllY be neceuatY to properlye~ and COIllrolllle AccDDnts or1lIll
b'Uldlingofc:ollections and reafuations therenn. .Also in lIny such=1 Purebll1ler may wilhoulll<\veflisCDlctrt, sell, astign80d deliver
the ACI;OlllllS CIld my retm:ned, reclaimed orrepossessed merohanillse, goods orolllerproperty, held by Sellar or by Putclla.er for
1'lodIaslll"s~ atpubUc orpriVatIl sllle, fi>r l'SSb. 011 creditor othttwiJlc lit Purchaser's sole optionMddiscn:tloll, and Purchaser
may bid or become a p\1t'dlaSer et any such :;ale, ftee fromany lithl ofredemptlOllwhich is heroby~waivtd by SeIler. af
IlOrice ofiotcnded dispositioo of8llY .aid conateral is~ by law Sellerapes tbl¢ five (3) days notice shall canstitnte msonable
OOtifieatiOlL) The net cash~ r=Iting from the emci$e ofany ofdI; foregoing rigbt&, alW dedueting all chllrges, COsI!I and
expcows (lncluding attorneys' fi:es) sbaII be applied by !'llralwer10 llle JlIlYII100t ofSaller'~ ObllgatioM to Purcbasar, whetha due or
to becomo due in .ud!. olderas Purchasermayelect and SeDerM remain liable to Pwclulser for any defiJ;ieooms.
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15. JURy WAIVER. To tile extent permitted by llpplkable llw. Pnn:hagel" ud Seller bereby mutually 1flliVeuy rf&ht
., tq .. friaJ by jury in lIny Idlon or pl'Oo:ul1itrg lIrltbla: out oltllls .rnolliCID."t or oey otber agnements or tl'll_c:tIolIJ between

Purebaser ad Seller.

16. DEFAULTS; REMEDIES.

(ll) Do(1I1Jl! Dclin¢'

The Seller sball be in defuultWldc'tbiJ~nplln lllehappening ofany of1he fuDowing events or conditions:

(1) Upon IbnowhofanyofseJler'.rep1I'SeII1atiOllS, warnmties lind ooYell.illlfsJllAdebercin;

(2) IflllIY wammty,~lon or Ill3temenl made or furnished to PUfCbaser by or on behalfofSellQr plOWS to
have been iIIeot;,;cot in any IlUdetW respect when made or faroi3hed;

(3) Upon the Ion, lhe1t, damage, destnlction, llIle or eneumlmmeo ofany of tho collQtmd or the maldng of any
levy, !lcizunI or aI!lll:bmeot lhe:eof or 1hereon, 01' teeclpt by Selk:r of any paymcm- over notice of lbe Il$SignmeIJt of r;w:b

Aeeoont to Purohloer wilhootSeller'. promptrel!liltanee ofSllOb l"')'IIWIIt to 1'W'cbllsol;

(4) Upon any def.iult in thepa~ or perI\mnaIlee ofMy obligallon, covemnt or liability contained or refemd to
in this Agreement, inclnditlg wilhou! limiW1on, lhe ObIi,gatiOll!l;

(5) Ifany lien, cIwge, IICClllity inlel'¢s!, mO!lglgt, plcige or othl'l'~ shallbe.~ on, or exteIIded In
or otblrwisc arise -upoo or burden lbe eoll~ or lilly pari: tberoll( other than lhe security lnteIests gnwted to~
Jnn:

(6) If I rcccivor. !rIlste(;, custodian (If Iiquidlllor of tho Seller or 8IIy properly or _CllS of 1be Seller shall be
appointed and sball not be dlsch8l'ged wlJhin. -thir!y (30) days thereofter or If 1M SelIer shall elUent or acquiesce sucb
appointtlIlmt; llI1d .

(7) Iftho Seller- shatllIllIke an assigoment fur the bane:fit of its CI1ldiW<s or.sbaII be IIlllIble to poy its debts as they
become due.

(b) &mod,", Upon Def.ault.

Upon the~e ora dckuJ! as defio.ed in subpafagmpb (0) above, ifsuell dfialllt is not cured wilhin ten (l0) days after
wnb DOIioe thCl'OOf i. given by Purthas« to Sellllf. III Seller'. lIddreas set furtb above, 1'ulc:haser may exercise, at its option, in
addltkw. In lIIIJo\lw righlll and mnedie. itmay have Ilerolinder. lIIIY and all rights with J'eS!*l to the eoHfIIcrI/ ofII """'Jred eredltor
under the provilllons ofArticle 9 of the Uniform Commetcial Codo, including the right to reaJi>" upon _h of the eoIIa1ttlll as
l'urcba3er may clelermine. S.1k:r agreos to pay ull ei<JlIIlS"" lncumd by l"ur<:IJllsor, melnding attorney's 1!:es, in proltf:litlg,
m;drd,,;nirlg, presorving, eoforcU>& or fureelcsWg the SOCIlrlty intctt;st granled to Purcllasor berennder, \\tIetb1lf thtough judicial
procecdiIIgs or01h~ or in defi:mling orP=JIling l!llY actiolls or prtJc<:OdiIlgll arising out ofor relating to tbh Asreomellt or its
enf=ent S.ilor further ll8fl'l'S that Purebaset, at its option, llI1d without any notificationsholl be eJ1till~ aod ill borebyalllhoiizcd
tD collect any obligation duo Soller, lnoloding opocipcolJy but not excln$ively. roceiVllbIllII due Seller fiom the SIIDO llCWIlnt debtors
who are obliptOO. 011. lb. Aecoun1l J'I"I'hased p1llWlUIt to 1bis Agrecmoot, aod Oll)ra- BOOODlll: deb!"", of Seller. whelher or not tb
,,"c.ivllbl.. UPOIl M1i~b mx:b 1lOQ01IDt~ Ire llaNo were opccificallypurclulsed by Purohooer.

seller furlh....~ to imm.diaIcly e"".ute lIIIY and all doCllll1I;lllJ Iequiredby Purcbascr to col.lect all,Y such rc:eeinblcs due
to Seller and to hold Ptm;ba$er bl\rIllIeQ ;from any and ullactiDll5,-liabJ1ities' 10S9OS, expenses, or clWms of lilly kind amrted lIg3imt
Purl:haserby viltutIlIfllllY eonlllctwlth my IICOO\IlIt debtorofSeller fir the purpooe tlfcoIle:cting ImY oblig:ltion doe to SellClI'.

1'7. INDEM1ill'ICATION. S.!lorbl:rel>y apes In io~,holdharmlcss,and dllfendl'nreh3ser agaiIIs!aayandalJ liability,
los., claim, detnllnd, suit, action, OIIUIIe of aclion or adntlniltmtlve proceed"wg, or Olbet expetIse, includinll attomey's fues lUId
expenses, cauoed, or Incmrcd by l'\IrdIIser. by reason ofor in conuection with, any breach ofSeIler's rep~ll¢iOJlS, wammtill.'l and
lIgTOements heraitl. contained, or the liIiIure of an aCCOllII! dohmr to pay lUIy ACCDUIIl or other lIOCQllllt l1lceivable, or my cIaim$,
collWdeillls, dmsesOr offsols ofanyIdnd lllloertWby an 3OOO1IIlt debtor_

IS. PAYMENTS 10 SELLER; RESE~VE ACCOUNT. Upon coflet:tion in full by PurclIaset ofeach AGC<lUll! purchased or
serviced put'StllIIt heme, Purohaser shall, subject to the provislOIlI oHms Sectkm 18, promplty pa.y to SeIler the 8Illo\l1lll; due Seller,

I'aJ:c 6 ofK
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including the COIltingency AmounlS sel furth bJ tile various Schedules ofFactored Accounlll relating til any unpaid Accounts, lMli any
,Commissions, DiseollDts, Service Ch8rgcs, lnteml (II' oilier cllluges or deductions provided fur herein and lUIY wltbholdlng 01 set-off
to whlch l'un:has... may be eDlitIcd hereuoder or olhetwlse: prol'ided however that ifSeUer is in dcfiwlt hmnmdcr, PurcIwcr $hldl
have till: riglU to relaW lIlId apply any Contingency AlnolInts, or proceeds ofserviced AcCOlltllS. the.n held by1'uniliascr to any and all
Acrounk of seller purcballed by Purcha!ler, whctber or DOl such Accounts are then in defunlt. In addition, Purchaser expressly
reserves tho tight ill lIS dlsMltion to crealo a "Reserve Account" by holding lllldlar o£Ilielling the Contingency AmoUllts for ""y
Account, when collected, agalnst all other tmpaid ACCOUII1> 01 ObIi¢ions. Upon the term/llalion oflbiaA~ent, a1111lQQ1l1141hen.
held mthe Reserve Aeoount shal11iM be lIJlP\iedto lilly1IlIpllid Obligalionshereunder and the 00lunce, ifany. pqrid to seller,

1'. ACCOUNT COlLECTION SERVICE. Since certain accollllt debtors IllqlIirc <'Jrprefert\w;aIl oftheir accounlll paynble to
Seller be paid to the Sllllla address ~or.~, IIIjd :l'\llIfi"er llIlIY require as a condition to 1iIctDrinS any ofseller's .Accounts that it
be penniUed 10 service IIOIIW or all of seller's Accollllts which IIl'C nol ptllChased, SeJk:r and PmclJaser agee lIlal Pun:haser shall
sernce and collect such non-pun:Jwed A=unts lIS !lIllY be sgre«l uptlI1 by tha pllt&ll, wblch lite referred to hcreln lIS "serviced
Aocollllts", Theservi= to be provided by Purd>aserwilh=poel to servicWAcCounts shall be agreed "POll by the parties, but Ibll!l
g=!ly includO paymem thropgb. P=bllSer's 10okb01;. Dclfuy. PurdJasi;r apes 10 """it tIl\l paymcots received by it witluespootto
serviced ACCOIIDls, subject to Purcbaser's rights lIS a secured patty and 10 1be provisions of Sectloo 18 hereunder, 10 Sellet' after
dedocting the applicabla servloo charge. .

20. RECOURSE. The purchase ofAcwtlDls luuuwlershall be with full recollI1lC. Inadditlon to its otbcrrigha hereunder and
lIl: law, PurchaserDllly charge baeI: to Sell¢\' or reimbllll:e itselffrom the COn1iJlgeney Am(lllllb lIl' Reserve Account, as "the case may
he, th. ful1l1I11o\lllt Purobaser bas ad"""ocd and My unpaid ColllIllissions, Discounts, SetW1I:Chargea, interest or fees, IlIId any other
unpaid amounts with respe<:t 10 any pw'ChallIid A=unt whicit remains UIlpltid llWety (90)~ a1ler its io.voice dale oras 10 which1he
eustomer llles orbas filed against it any bmilauptey or lnsolV1lllCY case orproceeding.

21. GoVEllN.lNG LAW. 'This Agrc:ClllOllt has bcea made and eot=d into in 1hc Stale of Ohio aud sball be governed and
co.ostrued Imder and idlltC<ll'lla:n<: with the laws ofthe Stale ofOhio. The DDdel'l'ill'lctJ acknow]edl;e that aU Utigation must be
wmmeuccd in the State of Ohio, and con.."t to jumeJid:Iotl1berein. !ntha """"Ollat 811YptOYi!;[on ofthi!i Agreementu d~lared

to be illegal or lQleoforceable by any stature, judicial decision, federal or S!ll.te goVen:Illl<itltlll ageoey, this Agreement ~haIl bc deemed
to be modified to the extent ne"",,""Y to eIilllinato lbe iJksaIor unenfurceable provisions. All other t= and eondlllons of this
AgreClllent shan r=ain in full fmc llDd elli:l:t in tile \'Vent ofsucha deelamtioIl.

21. POWER OFATIORNEY• .sellu doea hllfCby IIrcvoeably appoint the I'ml:Iwc:r, ib SOCCCSSOIlllllld ossigns, as the tme and
lawful attorney. for Seller, and in ~lIer's name.and stead, but lOr Purchaser's benefit, and an1hori;o;es Purchaser, with or withoutnotice
10 SeUer, (a) to soil, ll'lsillo, tnmIfCr, set OVEr, pledge, COOIpromi&e. or lllicharge lbe whole, oranypart ofan AccoWU; (b) to do all ecl§

and things neces§Oly or proper, in limheraoce ofany .."hJlIlllIose; Ce) to ask fur. colleot, and recdvUlly llllllJUDts which become duo
.upo:n $Y a~1!: receivable mbject to this Agreement; ld} to 8lIbatilule one J'C"Oo, or more, wilh like pow=, hereby r;ltltYing lUld
cootirnling llllthat the Purchaser, or its $ubstilnle, or ,obstillltes, ~blIII hlwfuIly do by virtuo of this sllle, assignment and tnmsfer, md
(e) 10 endom in Seller's name any BOres, llCCeplanees, cbecb, drnfts, money orders and lllherevidences ofpayment 01' eol!atmll!bat
lll1Y tome into Purcllaser'. possession.
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. IN WITNESS WHEREOF, the Seller hll!l execut«l this Agreement on 1he Jtd.. day oumL 22l!1., and th. Purchas" has
. Jlqted its aceepbnce by ib authori1.ed r"J""S"ll1BtiTh

ACCEPTED BY:

Wireless Propertie/l olVirgiDia,hc. ('ISELLER~')

::ntN~~~~ ::t
~(Signatur )

Iis: Preede.a.t

Capital-PIllS Partners, LLC. ("PURCHASER")

Prillf NlIPlOl ),{obertD. Setzer

lJy: ~~)
lu: President

STA:rS OF MISSISSIPPI

COUNrY OF ~ES

)
) ,..

)

BeUn~ W.Hudson NotlUyPublio

--::;Lo.:..Wtl_Be.:..s=-- COlUJ{Jr. SIIW of

Mississippi

Page 80f8
CPPF"""'" Ao=r>oot 1I.(l1~

MYcoMMISSIONEYlRE$: 10IVrAkYfUJUCISTAmOF~AT,U3tg
MY COM''''?'' YTMY'!& I iiI::t• ... t oat



UCC FINANCING STATEMENT
FOllOW INSTRUCTIONS (l"ntaM llackl CARFFUII Y

A. NAM. &~HON. O~ CONTACT AT "ILm [opllo,"l]

oiennifel:
B. SEND ACKNOWLEDGMENT -0: (N,mc and Add",ss)

r
.anIND SEA~ 00Ml?ANl', ;INC.

304 S. Snml "lRl'J'i~

~OV£l\ DE 1~~01

302744')023
DELAWARE DEP1lRT¥EfI'J:' 01' STATE

U. C . C. FJ;:r.J:NG SEC'!:J:ON
Ii'rr.ED 12:10 PM OS/2l!2007

r.vX'J:'XAL FX:r.XflG H 2007 1905826

SI/V: 070591184

DEBTon's EXACT FULL LEGAL NMlE· InslJIl ()nly~ dllblor n~mB (18 l:f 1b)· do 1101 i1tbrevl!lI;l:JI combrne.l1a'Jles
101:, O=lGANlZATION'S NAME.
~aa POOl?ER~mS OE' VIRGINL\, me.

OR Ib, fl.OIVIDUAl.;S LAST NAME RRSTNAME MIDDLE NAME ISU"IX

1". MI\Il•.1Ne: ACCAI:S,s CllY STATE IPDSTALCDDE GOUNmY

206 a'tll ~';c NOR'!H o:lWMaUS MS 39701 OS

11&. TYPEOFOllGAI\'ZAllON 11•.)URl:;;OICTIQNQF:,JHl;iANIZATION

10lm:R I D~ !
2 ADDmONAL DEBTQR1S EXACT FULL LEGAL NAME .1~1t [lilly .!ID9..;ta~Of nCmo (2n Qr2b). dQ nDt lIhtlrC'o'iQlo DrrombJnc name:;

2"-. O~G>'NlZAllONIS NAM!;

OR
fb.IMliVIDUA~S LAST NAME FIfi5Tl\Alv'E MIPPl.ONAM. SUFFIX

2/1. Mo\IUNG ADORElXi ellV SrAlE IPOSfAlCODE COUNTRY

j20. TYPE OF' ORGAtllZATlON 21.JURJSDIC'l'IO~OrOAGANILA'rJON

3 SECURED PARTY'S NAME (QT NA'"1E of TOTAL ASSIGNEe ofASSIGNOR SIP)· in5Brt only!!ll.a &"9CJled J1<lrfy n<lmB (3.;; .orSb)
3J.. O=iGANIlA.i10N'S /IlAMl;

~~ l!'INiINCm. =OR
~b, INDIVIPUAl,'S lJ\~T NMlI1. AnarNAME MIDDl.ONAME SUfFIX

:3c. MAIUN/;i AOOfE$S "'TV STAlE IPOSTALCODE: COUNTRY

1'. O. OOX 11063 D:m<INGII>M AI. ::1520.2 00

COllateral D@o.S~iptlon - please see att:a.clml&nt

8, OPTIONAlRlER REF'ERENCCDATA

239.0539

•
"

.to or"'" loEI licoEIb/@
7. c. 10

ADOlrlONAL rl!~
."o io~!1.



UCC ~INANGINGSTA'f""\ENT

p...I~J~ to:l!pOJ1l00n I~'~
~ AODl~oL.D.CST~roCl'J11..ltE3IlNl./ol:E._toIltlllt~_~Qr .It>''<:tIll'_,,,ar.tW....,..

r"o:..o()l.l! """"""tT~IIm!dI' to>. 'Ill 'IIF:AII.LV

... r~"~tfCl./iiorC£:l'..'rIqIlT 1.~~'DiI

1!L~~i~lI;N/'!D: irlM7llm;l~'

rJ~m~.I\..~
-

$~thI!:mlll1l CbIml\m:MIFh~ LLC
J·.O.~~~I~
1l11l111Rg.lYrn.AL 3S20l-jOfi;1

L - TIl! IoBI:J'tI: !iP'A[;E I5J'1:lt:!tlLHil; OI'AtI!.use Oftt..'I'
~.~E1!,V!fR'='.l-~HNa:l-~""'Ig!_ .......r\lo-\o";;<~_" __

• 1l:I1r,Qlhf<Mtii -~-~

WII~$ J'mjlq~tl bfYilllll!s., iIl~ 3-011 , ... r

~--:7=lo:.~.o:oIlII\t~ I""
~ Sib SUtt.( iibrlb CQ1\lmb~, - " , .~

""... I .~
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S»ll~l-Itm CVl!lrn",;~~1 fitl~I\~~, 1.I.e

CI'I 1'1: "'1VW'11IlJ'.~' ~ M.

I
orr ~1"'~

/J5102.IOQ i~~1·_O.~lJu6J Birmlnghllm AL
..II l"'F:K~_JT"'~Nr_Nl>H>m;lI:lbv.::
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UCC FINANCING STATEMENT
FOllOW INSTRUCTIONS Iiront2M tl2ckl CARFFIJII Y
A. NAM. & ~HON. O~ CONTACT AT ~ILHR [oplio",11

Jemrl.fer
S. SIOND ACKNOWLmGM.NT -0: (Nam, and Addro,,)

3021449023
DELAWARE DEPARTMENT OF STATE

D.C.C. FILING SECTION
FILED 12:44 PM OS/21/2001

INI~IAL FILING # 2007 1907020

SRV: 070591734

.J
1 DE8TOn'S EXACT FULL LEGAL NAME irlSElf!gnly~ debtor nBrn8 (18. (of 1b) do nel iltbrtNl<J.13:)1 romblm. riili'l~-

lli, O~GANllAlION'S NAME
~gS ~TmS OF VIRGINIA, me.

OR lb. f\DIVIDUAL'S I.ASTNAME: RRSTWIME MIDDLE NAME ISUFFIX

19. M!\ll.l~ ACDR5$S CllY ~TATI; -1-rosp,l.,COOI=; COU/'ITAY

206 Btl! STIlEE! NOR~ ""m.llUs I'" "701 US

116. TIP/; OFORGAf\IZATlON 1f_JURISDlcnONOFORSANIZATIDN

DB

2 ADDmONAL DEBTOR'S EXACT FULL LEGAL NAME I " I. nro on yill!2 orm:mo ..~Qr • on

!!!. O~GANIZAllON'SNAME

OR 2b, 1f\D1VIDUAl,'5 LAST NMtE fIA!J'It'lAMe MIODI.E NAMe SUFFIX

2<1. MIUUNGi ADDRElX' C1lY $TA1E: rOSTAL CODe COUtlmy

12e.TIPf OFOflGJ',I'jIZP"TION 2l'.JUHISOtt.'TIO"orOOGANIZATION

0"" "')" "'j SECUREDPARTY'SNAME( NA"o 11O'iALASSIGNEE fASSIG~ORSIP) I , I" " , 0 - nEB ()nYJ:lrn!6e~ne fI<l'lll<lm ,
~. o::j:GANIlA.llOtil'S /lWA1;

~C:O~CIAL F:IN1\NCE. LI.C
OR 0'>. INCIVIDUA~a LAST NMI. ~nSrw.M' MIDDLE NAME SUrFIX

3c. MAIUNl:i ADDReSS C1lY STATE IPOSTALCODE COUN'1HY

11'.0. aox llO!S3 DmMINGIlAM }.L 3!:]201 us

COlla.teral oeseription - please :s-ee ~tb:l.~nt

6, IS I5IQ i;lrrp Otr~

= A A l". AII~"h AdoondtJ1Ti

B. OPlIONAL.R~I:;"FlRE;FEiRI;NCEDATA

.239.05:39

()fl e lor I'
D lianu



UCCFltlAAGltlGSTAll'ME'tlT

1~U'I 1Q;qKR;l~ !DoID~er
~ At:Ol~.IlDEBTO*l.'5EtJ1CTI'l1..tLEGAtrllJ.l:C._~=I'oftI!<"'"'1"~qrJ'».tt1"O:! __<:ttlr.f'nO_

fer..~01~ It&T1:lIIl:;llO!<~'~"""'I 1:.f'..IllIII:l'i.t!.i.y

;\,~l.~I;Io="CONrAl:T.J\t'dR~wIIj

II. ~~J"'''KlIQ\'jl,tl,'(;;.lI:N'1~b: tl!_PIl'I~' -
r;~meli-A. A!JIlmXrrI

$Ql!t.'H!;U!1lI'1l CuiIllI'rol\:~1 nl~ lic
J·.O,nm,lIQ~

1IIml!nglYm. AL 3S20:!".!0(i;i

L - T1~~fiJI'A12I11I'[lKtll.~offlCiuseONt.l'

t.DBITOfI'::IEII,\I;J~\,~twa:l·~""'b_"",,,,"I"!'\O''''~___''_''''''''
~ii§j;;srn;I'I"" ,~.~

W~~}~titlofVi~!D..lI,e. ,- :;E~ "

\~~,o,;.r,;II: ~t.orrr-""-'~- ~t'I"-
~'!iI1J.S1Jttliitlltb Col~ MS 910J USA

:.1" - .n

""",,,
jUSAI". 0. Ilo~ Uu63

0II

1
!: ~ll~l.A~rr.l.t~

x~jkl6E!l
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DEIJ!W]lllE IEPAfmimz; OF S'I\ll'l'E
[J.e,e. Frr.;m;' srerrON

FILED 06:15 PM 071.24/2006
INITIAL Ji':tL:I:N« NW:!: 6261200 0
llNl!JNIMtNI! NUMBER; (JOOOOOO

SRV: -0-"1;06972.73

""
f;_A.AaoIaneR
.....M U lae._lIt,,1J1IItIW, LLC
";O'...UKl
81~oiIl ~ '. 4L 3$211.100

'UCC~iiA-nlilNT
~~--- ........

L
.............. "-1:1 llil ..........

"

•••IIIIl................,..

- • 0"...-
"

"
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.-'. t;;;::a::i At s,jpli=hiJ&lriAt:4Wia:i '[~Ili= lWil)
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VeJaware
'11ie :first. State

: .

, .
. ,

:.: ',:',. ill"'z
. ;: ,

rF ppn",.,.... t~

: .

Z, HlIRRZItT SMITH WINDSOl\, SECRliTARl" 01' STATE or TJIE mn: Ot!"

l)l!l~ARI':. DO HEIUSII't CltRTIN "IfIl\II:Lll:88 1'1IOll'I!lRTZr:e 011' Y"(~~
; - ;

rNO." rs OIJ.l.V J:NCOl'lPClRA'lT,D UND1!;R. THE Ll'Hl'l OF WAg S'l'~JI'j OJ!' ! ... . .
OIl:U...fAI'U!: AND l:S :l:N OOOD 3TAJ/DtNli AND Hl\S .A. LlllGAL ~.D:
ItXXSTDlCl!: so trAlt M T.llm RliiCOllml or THIS OJrl!'XCll: llKOH,: ..J>.. QI"~!'KE

1'H~NTY-$p.v£NTH OAY O~ JUNE, A.D. 2006•.

MD I 00 HII:lUiDY Ji'URTJlEll, CDmTIl'"t 'tKII.T Tltl!: 5AtD "MJ;~~ll'

PROf'!iRTI!IS OF v ZIIGINIA, INC." WAS INCORPORll.'1'I:D ON ~ ~IUIf'l.?i MY

OF ¢CT()1iIl';lt, A.I,). J. t93 •

lINll I PO .HilI\lils"t J'UJI.'fllEil. t':l!:I\TIFt 1'_1' Tl'II: FIUlNCH:CP::T~

HAVE al'll'JN PAto TO J:lll.TIi:.

23SHlill

O(i06J.61l:il:L

~....... ' 4t: ~.,;, ...oJ
1MIIc5rnlM1:li.~~11I 4~$~!l1:

DA'1'R~ Oe":27-06:

l;/l; SflDd !Wd&g:~ Qo·o~·tnr! seos Og~ goe
r/r Bd • BleB OSZ ~OZ IJo XV~·S1I~lI:! JOI NdlS'W 9OfJVoZllO
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.!~039 l.lis ~U9S



UCC FINANCING STATEMENTAMEN,DMl;NT
FOlLOW INSTRUCTIONS (fronl ana Dackl CAREFULLY
A, NAME &PHONE OF COhTACT AT FILER (opUonol)

jenni:fel:: lII!It:h!!!!y' 3027H5IO~

8, SEND AGKNOWL_DGMENTTO: (Name and Mdreso)

I I
~ sm'RCR rnMI?liffi, lNC.

304. 5. !J"'T.UH S'l'RstT

DELAWARE DEPAR:l'MEN'l' OF STATE
U.C.C. FILING SECTION

FIrJ;;D 09;31 AM 04/21/2007
INI'tXU FILING # (;261200 0
AMFNDMENT # 2007 1579019

SRV: 070486413

1a.INITIAl FI'IlANCI'lGSTATEtv'l'iNTFLE#

II
'). This F NANCINGSTATE:ME:NT AMEI\J;:/lfJ:;NTI$

Ir"""1 10 00 filM Ilor reearCil (Or recDIIi'!!Q) In lha
t!2!,)1200 0 II I nEAl-ESTATE: nE=:conos.

2.1#1 T:AMINATIOf\; ;rr~GIl~cn~QI \Il~ rlnancl'lll Sl9.lsment klontrrliU u!jQyO Is 101m na'~ wl;l1 flilliiPBm; ~o sacurlty lnlaresl(.:s) ~I!tlll Sw/ed' Patty autl101'IZlnR th!~ termination S\alBmam.

S. Ucor-.TINUATJON: E1lec~vBn8SS of lha Finil.tl~lll~ SI:ltc!lQflI ll;lerlltred alm.s with respscllo l>OO.Irll)l hnelcst(~) 01 It'll;! SeI;:\Jred Party authorIzing tills C:orllnuullDn Slalt:Mctll IS
::onllnuod fO!" lno nddi\iOl'l~1 poriod ~foYjde:d by applicable taw.

4. ASSIGNME\lT (flU orD~IlI~l:; GI'fflfllUllll otB.!ls!gn:!a n llem 1;,. cr7b ~nddddrDSS:OI ~SSIDnee In 11em7c: a'ul.aJsoglYenanll ofaii:sjD"!Or In item 9,

5, AMENDMENT (PARTY INrORMATION): HIs: Amcoornoill al1lX:!S :Jeblor l2! &cured P'My 01 ~td, Gllce~ ~ill1 $lIlQ ct the~o two boXes.
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