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IN THE COURT OF COMMON PLEAS
FRANKLIN COUNTY, OHIO

CAPITAL-PLUS PARTNERS, LLC
7620 Olentangy Rinr Road
Suite 201
Columbus, OH 43235

Plaintiff,

""s.

WIRELESS PROPERTIES
01<" VIRGINIA, INC.
ISS King Street, Suite 500
Alexandria, VA 22314

and

DONALD R. I)EPIUEST
206 Slh Street North
Columbus, MS 39701

Defendants.

Case No. 10CVH966

TypeH

AMENDED COMPLAINT AGAINST
WIRELESS PROPERTIES OF
VIRGINIA. INC AND I)ONALD

~o·m:PRIEST ''': . .... 0n ~ ~-cr _::11 ..... -
and ("T'I ...., ~.3:- 1"'1 :;:0

-~:;:0; '" ~~c f') 1- --:J~

REOUEST "'OR Sf<:RVIC..: U'I :Zl~...., n;:m: n ~ P<n°C ::JI:
C .z:- on
::0 .. :;1:0
-i N -c=
VJ &:'"

0;0.. -I

For its Complaint against Wireless Properties of Virginia, Inc, ("Wireless") and Donald

R. DePriest ("DePriest"), (hereinafter collectively "Defendants"), Capital-Plus Partners. LLC,

("Plaintifl") states as follows:

I. Plaintiff is an Ohio Limited Liability company with its principal place of business

in Franklin County, Ohio.

2. Wireless is a Delaware corporation with its principal place of business m

Virginia.

3. DePriest is an individual resident ofColumbus, Mississippi.

4. On April 3, 2007, Plaimill" and Wireless entered into a Factoring Agreement

("Contract"). A copy of the Contract is atlached hereto as Exhibit I.
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5. On April 3, 2007, in conjunction with the Contract, DePriest signcd a personal,

unconditional guaranty ("Guaranty"). A copy of the Guaranty is contained in and part of the

Contract. (Exhibit I).

6. On May 3, 2007, I'laintiff liIed a VCC financing statcment with thc Sccretary of

Statc lor Delaware on all presently owned or thcreafter acquired accounts, accounts reccivable,

contract rights, chatlcl paper, instruments, inventory, and/or equipmcnt bclonging to Wireless, as

morc fully dcscribed in Exhibit 2.

7. Pursuant to Exhibits I & 2. PlaintiiTioancd money to Wirelcss and DcPriest based

on accounts receivable owed to Wireless and DePricst lor certain Broadcast Radio Servicc

Licenses sold by Wireless to SprintlNextcl.

8. The Contract betwccn Plaintiff and Defcndants statcs that it is cntered into in the

State of Ohio, governed and construcd under Ohio laws and that all litigation must be

commenccd in the Statc of Ohio. (Paragraph 21). Furthermore, by Contract Defendants agrecd

to jurisdiction in Ohio.

9. 'Ibe Guaranty is a part of the Contract, and thcrelore jurisdiction against the

Guarantor, DePricst, is proper in the State ofOhio.

10. DePriest regularly transacted busincss in Ohio with Plaintiff, including but not

Iimitcd to entcring into a Contract and Guaranty. corresponding with PlaintifT via tclcphonc, lax

and e-maH, processing accounts reccivable and accounts payable from Ohio, paying Plaintiff in

Ohio and receiving loans from Plaintiff that were wired to his bank account.

II. Plaintiff performed its papcrwork, funded loans from Franklin County, Ohio, and

othcrwise transactcd busincss related to all Dcfcndants from Franklin County, Ohio.

12. Based on thc atlachcd Exhibits and allegations in Paragraphs I-II, jurisdiction

and venue arc proper in Franklin County, Ohio.
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13. On or about April 6, 2009, Plaintiff notified Wireless it was in default under the

Contract and owed Capital Plus SI ,125,000.00. (Exhibit 3).

14. As of April 6, 2009, Wireless owed Plaintiff$I,125,OOO.00 plus interest, late fecs,

advance fees, attorneys fees and costs of collection.

15. As per the Contract, default interest accrues at 18% per anum, or a daily rate of

$554.79 per day from April 6, 2009 until paid.

16. As of the date ofthe filing of this Complaint Wireless has not cured its default.

COUNT ONE: IJREACH OF CONTRACT AGAINST WIR..:LESS

17. Plaintiff hereby restates each of the preceding allegations as if fully rewritten

herein.

18. Plaintiff has fully complied with its duties under the Contract.

19. Wireless, having received a loan from I'laintiff, pursuant to the Contract, has yet

to pay I'laintiff for the loan pursuant to thc Contract.

20. Wireless has been properly notified of the default. (Exhibit 3).

21. As of April 6, 2009, Wireless owes Plaintiff$I,125,000.00 plus interest, late fecs,

advance fees, attorney's tecs and costs ofcollection as allowed by the Contract.

COUNT TWO: IJREACH OF GUARANTY AGAINST
DEFENDANT I>EPRIEST

22. Plaintiff hereby restates each of the preceding allegations as if fully rewritten

herein.

23. As evidenced in the Guaranty, which is part of the Contract, DePriest personally

guaranteed the debts of Wireless. (Exhibit I).
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24. Because Wireless has defaulted on its Contract with Plaintill: pursuant to the

Guaranty contained in the Contract, Plaintiff is entitled to judgment against DePriest for

$1.125,000.00, plus attorney's fees, late fees, advance fees, and costs of collection as permitted

by the Contrdet.

COUNT THRE":: UNJUST ..:NRICHMENT AGAINST WIREI.ESS AND I>EPRIEST

25. Plaintiff hereby restates each of the preceding allegations as if fully rewritten

herein.

26. Wireless and DePriest receh'ed a loan from Capital-Plus which was wired into

Del'riest's account in the amount of $1 ,125,000.00. Defendants have not repaid said lowl. As a

result Defendants have been unjustly enriched.

27. The loan was not meant to be given gratuitously.

28. By virtue ofloans made, PlaintifThas suffered a loss of at least $1,125,000.00.

29. To avoid the unjust enrichment Wireless and DePriest must be ordered to pay

PlaintifT$ 1,1 25,000.00 plus interest, costs, and attorney's fees.

WHEREFORE, having fully stated its Complaint against the Delendants, Capital Plus

requests the lollowing relief.

I. Count One - against Wireless: damages in the amount of $1,125,000.00.

attorney's fees, pre and post-judgment interest and costs of this action;

2. Count Two - against DePriest: damages in the amount of $1,125,000.00

attorney's fees, pre and post-judgment interest and costs of this action;

3. Count Three - against Wireless and DePriest, jointly and severally,

damages in the amount of $1,125,000.00, plus pre- and post-judgment

interest and costs of this action;
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In addition, Plaintiff respectfully requests that the CoU11 award any further relief it deems

just and appropriate.

Respectfully submitted,

;///
William M. Mattes (0040465)
Dinsmore & Shohl, LLP
191 W. Nationwide Blvd" Ste. 300
Columbus,OH 43215
Telephone: (614) 628·6880
Facsimile: (614) 628·6890
Email: william.maues@dinslaw.com
A/lornf!Yfor Plain/iff

REQUEST FQR Sl<:RVICE

Please serve the Summons and Amended Complaint, by certified mail, return receipt

requested, on the Defendants at the addresses listed in the caption of the Complain\.

S 2
(\ )

William M. Mattes (0040465)

SJ:!2l1 I
10158';1
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Capital-Plus Partners, LLC.
A Financial Service. Campany

7620 OleolaOIY RIver ROlId Columbus, Oblo 43235

FAcroRING AGREEMENT

(614) 1148-7620 1841-3856 Fa.

THIS FACfORING AGREEMRNT ("Agreement") made between Wireless Properties ofVirginia. Inc.
(Cliall:·..... )

a(n) Delaware C;;o~ion having its principal place ofbusiness at ISSS K~. Suite SOO
(sr.) (CCIIpllnbUII" lid... ra...icIonIaip) )

Alex.,dria VA ~3 14 •("Seller"), and Capital-Plus Partnen, LLC., an Obio Corporatioo
L-..l (5_ 7... )

having ils principal place ofbusin...s at the address shown above ("Purchascr").

I. PURCIIASE OF ACCOUNTS. Seller hereby sclls, transfers and assigns to Pun:haser, and Pun:bascr purchases as absolute
owner, 'II Seller's accounts receivable ereated by or arising from Seller's sales ofgoods or rendition ofservices ("Accounts") which
are credit approved and accepted by Purchaser as provided in Section 2 ofthis Agreement. "AecOlDlts" shall include without
limitation all Accounts arising from sales made or services rendered under lID)' oftrade name or style, or by 80y ofdivision, ofSeller.
Following sucb pun:hase, the rights and obligations oflbe parties shall be as set forth in Ibis Agreement.

2. CREDIT APPROVAL AND ACCEPTANCE. F.xcept as othenvise expressly agreed by the parties hereto iD writing,
Seller IIll/'CCS to submit to Purchaser for credit approval and purchase all invoices, without exception, for Seller's goods or services as
such invoices are issued., togelher with such eredit information eoncerning its customers named in said invoices ("customer" or
"customers") as Seller may have. Purchaser will promptly review sucb invoices, make its credit decision with respect thereto
(including 80y limitation on the totaJ factoring exposurc Purchaser is willing to accept with respect to SeUer) aDd notifY Seller with
respecl to which Accounts, if8OY, evidenced by such invoices will be pun:hased heretmdcr. Purchaser's purchase ofthe Account
which is the subject ofa particular invoice will be evidenced by delivery to Seller (by mail, facsimile or electronic transmission) ofa
Schedule of Factored Accounts substaotially similar to Exhibit A bereto or by such other means that provides a permanent record as
shall be convenient 10 the parties. Without Purchaser's prior wrillcn consent, (i) SeUer will not change thc amount, terms or shipping
dat... ofany invoice once it has been submitted for credit approval and purchase hereunder, nor will Seller graot any other indulgence
with respect thereto, and (ii) Seller will nllt enter into any C.O.D. or prc-paid transactions with its customers whose accounts are being
filctored or serviced by Purchaser under this Agreement. Cn:dit approval wilb respect to any invoice may be withdrawn by Purchaser
at any time in which event Seller shall upon Purchaser's demand pay to Purchaser the unpaid balance ofany Advance (as defined
below) /JIlIdc with respect thereto togethcr with any interest, commissions or other charges then due Pmchaser. Purchaser shall bave
no liability whatsoever to Seller or to any person or finn for not approving, or withholding or withdrawing approval of, 80y credit to
any customer.

J. PURCHASE PRICE AND COMMISSIONS. Purchaser shall purchase Accounts for a price equal to the gross amount of
the purchased Account as shown in its respectivc invoice, includiog postage, freight and other similar charges (the "Purchasc Price").
Trade and cash discOlDlts shown on the invoice and any other credits and allowances granted or made in accordance with this
Agreement shall, when taken by or granted to the customer, be deducted from Ibc unpaid Purchase Price. Thc Purchase Price for each
purchased Account sball bc posted to Seller's account with Purchaser and shall be payable to Seller, when \be underlying Accouot is
paid in Ibll by the customer, less (i) all commissions, discounts, intere.", service charges and other 8DIOWIts, ifany, due Purchaser
bereunder and (ii) any deductions for discounts or allowances to the customer.

4. NOTIFICATION ON INVOICES; PAYMENT TO LOCKBOX. All Seller's invoices evidencing Accounts sold to
Purchaser hereunder shall bear a notice in form and substance satislilctory to Purchaser that the Account has been assigned to, is
owned by and is payable in United States dollars 10, Purchaser. Such notice shall without exception instruct the customer to direct all
its payments to Purchaser's lockbox. All such invoices shall be mailed by Seller to Scller's customers at Seller's expense. Anyebecks,
cash, notes or other instrwnents or properly received by Seller wilb respect In any Accouot shall not be negotiated or deposited and
shall be held by Seller in trust for Purchaser, separate from Scller's own propcr1y and funds, 80d be immediately lurned over to
Purchaser with proper assignments or endorsements. Seller will give Purchaser copies ofall invoices with such conlinnation ofthc
transfer ofAccounts to Purchaser and such proofofshipment or dclivery, or perfonnancc ofservices, as Purchaser may require.
Purchaser is authorized to regard Seller's printed name or robber stamp signature on submissions for credit approval and purchase, or
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D lilVl>;a,awhe!bLorilr/iii.ls or copics, including facsimile copies), as the equivalent ofa manual sigoature by one ofSeller's authorized
officers or agents. Should Selle!" for any reason defer shipment ofgoods which Seller has sold and invoiced to a customer, Seller will:
so note on the copies of invoices submitted to Purehaser; submit all othe!" relevant details to Purchaser; and comply with any
condilions PurehasLor deems necessary as a prereqoisite to l'un:haser's purchasing or servicing such Accounts. Seller may note on
invoices not purehased hereunder, bUI for which Purehaser is providing collection services, that paymL"I1ts are to be made directly to
Purchaser or Purchaser's lockbox.

S. REPRESENTATIONS, WARRANTIES AND COVENANTS. To induce Pureh_ to enter into this Agreement,
purchase Aceounts hercundeF and provide the services contemplated hereby, and with full knowledge that the truth and accuracy of
the representations and WBmlllties and Seller's compliance with the covCDants and agreements made herein an: being relied upon by
the Purch_, Seller represenL'I, warrants, covenants and agrees that:

(a) The Seller is the sole and absolute owner ofboth (i) each Account being offered for purcha.'Ie hereunder, and (ii) the
goods and inventory being sold pursuant to such Account; Seller has the full legal right and power to sell, assign and transfer sueh
Account; and such Accounts and said goods and inventory are not and shall not be subject to any lien, consignment arrangement,
encumbnmce, security interest or fmancing statement wbatsoever, od1er than any such in Iilvor ofPureb_;

(b) Except as Purehaser is otherwise notified in writing by Seller, at the time an Account is purebased hereunder, the
correct amount ofsuch Account is set forth in the invoice relaling to such Account and is not in dispute and Seller's customers have
actually accepted the goods or services covered by, and owe and an: obligated to pay the full amounts stated in, the invoice relating to
sucb Account according to its terms. without dispute, offset, defense OJ" couDten:laim and the payment ofeach Account is not
contingent upon the fulfillment ofany obligation OJ" contract, past or future, or any other express or implied condition, and any and all
obligations relating thereto required ofthe Selle!" bave been fulfilled as oflbe date such Account is purchased;

(c) Bach Account purehased is based on an actual and bona fide sale and delivcry ofgoods and/or rendition ofservices
to customers, made by Seller in the ordinary course of its business, is not past due or in default, and has not been previously sold,
assigned, transferred, or pledged and all documents relating thereto are genuine and in all respects are what they purport to be;

(d) No agreement has been made with respect to any Account purchased bereunder UDder whicb the customer may
claim any deduction, discount or set off, except as staled in the invoice evidencing such Account or in a written notice delivel"ed to
Purehaser prior to the pun:hase ofsuch Account;

(e) All original invoices relating to Accounts purchased hereunder bear notice of the assignment thercofto Purchaser as
required by Section 4 above;

(f) Any taxes or fees relating to the Accounts or the goods or services which are the subject thereof, including sales or
excise taxcs, an: solely for the aceOUDl ofSeller and Seller agrees to pay and ha.. paid such taxes or fees wben due;

(g) None ofthe Accounts factored with Pun:hasLor hereunder represent sales to any subsidiary, parent OJ" affiliated
company ofSeller;

(h) To Seller's best knowledge, when an ACCOUDl is purchased Ibe customer is not insolvent as that term is defined in
the Federal Bankruptcy Code or in the Uniform Commercial Code;

(i) No customer will object to the payment for. Dr the quality or the quantity of, the subject mailer oflbe Account and is
legally obligated to pay thc amount referred to above in Seetion 5(b);

(j) Seller has the full legal right and powcr to enler into and perform this AgreemeDl and to makc the assignments
hel"ein cODtemplated, and Seller will defend lbe Accounts pun:hased hereunder againsl all claims and demands ofany pelllOJl at any
time; and

(k) "lbe Seller's principal place ofbusiness and the place where the records concerning all Accounts herein referred to
an: kepi is at the address set forth at the beginning ofthis AgrL'Cment and the information supplied by Seller to Purchaser in
connection with entering into this Agreement and all other documents and information supplied by Seller to Purchaser in connection
with this Agreement or at the request ofPurehaser, are true, correct and complete. Seller will promptly advise Purchaser in writing if
its principal place ofbusiness or record keeping is changed or a new place ofbusiness or record keeping is added.

Seller also warrants and represenL. that it is a duly organi7.ed 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 agrees to maintain such books and records
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. D lil~aa thrncciia?sSils Purchaser may require and agrees that its books and records will reflect the purchase ofAccounts hereunder

and Purchaser's ownership interest in all such Accounts purchased by Plirchaser. Seller agrees (i) that all seller's books and records
shall be made available to Purchaser at Purchaser's request for inspection and copying during ordinary business hours, (ii) to furnish
Purchaser with such other infonoation regarding seller's business affairs and financial condition as Purchaser may request from time
10 time and (iii) 10 notify Purchaser promptly ofany change in Seller's name, place(s) ofbusincss or organizational slnJcture.

6. ADJUSTMENTS. Seller agrees to ootiry Purchaser promptly ofany mailers affecting the value, enforceability or
collectability ofany ACCOIDIt and ofall customer disputes, claims, offsets, dcfenses., counterclaims, retums or rcjections. seller agrccs
not to accept any returns or rejections or otherwise compromise or settle any such disputes or claims without the prior wrilteD consent
ofPurchaser. Upon receiving such consent, Seller shall adjust such disputes and, as appropriate, issue credit memoranda promptly
(with duplicates provided 10 Purchaser) upon accepting returns or granting allowances in connection therewith. Purchaser shall
cooperate in the adjustment ofany such cuSlomer disputes 10 which it bas consented. Purchaser may at any time charge Seller's
account for (a) the Purchase Price for eacb Account with respect 10 which any customer dispute, offset, defense, deduction or
counterclaim is asserted or wbich is not paid in full for any reason at the Due Date shown on the related Schedule ofFactored
Accounts, and (b) any Account as to wbich there is any breach oflbe representations and warranties or covenants made hereunder by
seller. Such charge shall not in itselfconstitute a reassignment to seller of the Account involved. It is further agreed that any
deduction taken by or granted 10 a customer on an Account shall be immediately charged back tn Seller's accounl Purchaser shall
also be entitled 10 charge seller's account with (a) amounts Purchaser receives in payment ofAccounts and which thereafter Purchaser
is required 10 turnover or retum to any person baving a legal right to require such return or turnover, (b) any and all expenses and
attorneys' fees incurred by Purchaser in collecting or attempting 10 collect (i) any Accounts whether or not charged back to SeDer or
(ii) any Obligation (as that tenn is defined below) hereunder, and (c) any expenses incurred by Purchaser as a result ofcustomer
checks that are not paid upon presentment for any reason. Further, Purchaser shall be entitled to charge seller's account a reasonable
handling fee for each Account Purchaser places with a col1cclion agency or attorney for collection. Purchaser agrees to use its best
efforts to notify seller ofany decision 10 place an Account for collection and then to allow Seller 10 repurchase such Account from
Purchaser before such placement for an amount equal to the uncollected account balance plus any unpaid Commissions, discounts,
interest or service charges and any other amounts due Purchaser hereunder with respect to sucb Account.

In the event ofa breach ofany ofthe representations, warranties, covenants, and agreements contained in this Agreement, in addition
to any remedies it may have bereunder or at law, Purchaser shall have the right at any time to set offagainst any amounts payable to
seller hereunder: (a) Ibe amount ofany allowance, credit or return on an Account, or the full amount ofany Account for which
payment is delayed or refused because ofan asscrIed counterclaim, defense, offset, and (b) any amount due from Seller to Purchaser
arising out ofor in connection with any breach ofany ofthc representations, wammties, covenants, and agreements contained in this
Agreement Unless specifically reassigDed 10 Seller, Purchaser shall remain the absolute owner ofcacb purcbascd Account and any
rejected, returned or recovered personal property whicb is the subject ofsuch an Account, with thc right to take possession thereofat
any time, but if such possession is not taken, Scller agrees til resell such property for Purchaser's account with the proceeds made
payable to Purchaser.

7. AnYANCES TO SELLER; DEBIT BALANCES. As used berein the tenn "Advances" means any advances the
Purchaser clects to make to seller bereunder. Purchaser and seller agree that any and all Advances made hereunder shall be made
solely at the discretion of, and in the amounts determined by, Purchaser and Purchaser shall have no obligation to make or continue to
make Advances hereunder. "Advances" includes advances, ifany, made by Purchaser to seller against the amount ofthe Purchase
Price due seller (which Advance may be calculated as a percentage ofsuch Purcha.'Ie Price) for a Purchased Account prior 10 the
collection ofsuch Account. The portion of the Purchase Price not advanced is described as the "Contingency Amount" on the
Sebedule of Factored Accounts. This Contingency Amount may be held and applied by the Purchaser pursuant 10 the provisions of
this Agreement as security for payment and pcrfonnance ofany and all ofSeller's Obligations (as defined in 8ection 8(8) below)
bereunder. "Advances" shall also include any advances which Purchaser may elect 10 make (pwsuant to special arrangements) prior
10 Seller's shipmenl oftbe underlying goods or rendering ofservice (a "Purchase Order Advance"). Any debit balances whatsoever in
seller's account with Purchaser which arc not covered by related outstanding, unpaid Contingency Amounts, and any outstanding
Purchase Order Advances, shall be payable to Purchaser on demand. Chccks and other proceeds of Purchased Accounts, as they are
received by Purchaser in payment ofany Purchased Accounts, will be posted to Seller's account with Purchaser; Purchaser shall debit
seller's account periodically with the Discounts and other charges attributable to all Accounts having Advances outstanding during
any part ofsuch period computed as set forth in EXHIBIT B hereto. Commissions due Purchaser shall, at Purchaser's election, either
be dL-ducted from the cash proceeds ofany Advances made 10 Seller or posted to seller's account with Purchaser. If there is no credit
balance in Seller's account, but there are unpaid Contingency Amounts outstanding, whether or not previously credit-approved by
Purchaser for PUIJIOSCS ofmaking an Advancc to Seller, Purchaser may make an Advance against such Contingency Amounts for
Seller's account and apply the proceeds ofsuch Advance to pay any outstanding debit balances or other amounts then owed Purcha.'ler
by Seller.
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:D~7'7 3 SECURia Oin:RES'r. (A) Seller heccby tnI11Sfm, assigns and gnmts to Purchaser a lien on and a fust priority security

interest in and to all Seller's pn:scndy owned or hereafter acquired (a) accounts receivable, including without limitation, Accounts, and
all forms ofobligations owing to Seller, whether or not otherwise assigned or purchased hereunder, (b) contract rights, (c) challcl
paper, (d) general intangibles, lrade secrets., customer lisls and similar items, (e) inslruments and documents, (I) inventory, (g)
equipment, (h) Software, "software" means a compuler program and any supporting informalion provided in connection with a
lransaction relating 10 the program (i) all the rights ofan unpaid seller wi!h respect to any personal property thai is !he subject mailer
ofan Account, including recision, replevin, claim and delivery, reclamation and slopping in lransit, and the Seller's rigbls 10 any
personal property recovered by such means, (j) rights to any goods represented by any ofthe foregoing, including reposses.'lCd goods,
(k) any and all other personal pi opeI1y ofevery kiud or nature, (I) reserves and credit balances arising bereunder, including any
Contingency Amounts and proceeds ofAdvances not yet paid to Seller, (m) guarantees or collateral for any of the foregoing, (n)
insurance policies or rights ",Ialing 10 any of the foregoing, (0) all cash and non-eash proceeds ohny ofthe foregoing, and (p) all
documents, instruments, files, records, disks, tapes or electronic media and software ofany kind, and any recepIlu:les, cabinets,
furniture or electronic equipment ofany kind holding, containing or needed 10 read and understand the same, relaling 10 the Accounts
and other property in which a security interest is granted hereunder (the items listed in 5(a) Ibrough 5(0) are hereinafter sometimes
referred 10 as the "collalera1"). Except as diselosed 10 Purchaser in writing, Seller represents and wamnts thai the collatcral is and will
continue 10 be ftee and clear ofany lien, encumbrance or claim excepllhe security interest granted hereby, It is understood and
agreed IhaI Purchaser shall have no oblig/llion by virtue of the assignment made and security interesl granted in Ihis Section 8 10
perform any ofSeller's obli&ations under or relating 10 the foregoing or wi!h respccllo any Account. Seller agrees 10 comply with all
applicable Jaws and filing requirements in onIer 10 perfect, maintain and protect Purcbaser's flJ'sl priority security interest granted
hereby, and 10 execute any financing statements or additional documents Purchaser may require 10 effectuate the foregoing and 10
carry out this Agreement. Seller agrees not 10 grant or create a security interest in the collateral for any person other than Purchaser.
Purchaser is hereby autbori~ by Seller 10 file any financing stalemenls (or amendments or continuation statements relating thereto)
covering the collatcral whether or not Seller's signalure appears thereon and 10 sign such financing statements on behalfofSelleJ' if
such a signalure is required under the Uniform Commercial Code 10 perfect Purchaser's security interest granted hereunder. Purchaser
may also file this Agreement (or a copy !herea!) in lieu of filing a financing statement.

OJ) The lien and security interest granted hereunder, and any lien or security interest thai Purchaser may
have in any ofSeller's other assels or property, shall secure payment and performance ofall Seller's now existing and future
indebtedness or obligations to Purchaser, whether absolute or contingenl and whether arising hereunder or uuder any other agIWIDent
or arrangement between Purchaser and Seller, or by operation of law or otherwise, including without limitation, indebtedness for
goods or services purchased by Seller from any COIICCIIII whose accounts receivable are faclored or financed by Purchaser and
indebtedness arising under IUIy guaranty made by Seller 10 Purchaser (herein collectively refelTed 10 as the ·Obligations"). Any
rescJVCS or balances 10 Seller's credit and any other property or assets ofSellers in the possession ofPurchaser may be held by
Purchaser as security for any ObliBldions and may in Purchaser's discretion be applied 10 payment thereof. Purchaser may in its
discretion, charge any or all ofthe Obligations then outstanding 10 Seller's account at any time and from lime to time.

9. R1GHTSOFPVRCHASER; EXAMINATIONS.

A. As the owner and assignee oftbe purchased Accounts, Purchaser shall have the right to bring suit in Seller's name or its
own, and shaU bave all othet rights respecting said Accounts, illCluding without limitation Ihe right 10: accelerate or extend the lime of
payment, sellle, compromise, release in whole or in part any amounts owing on any Account and issue credits in Seller's name or its
own. Seller agrees aI its expelL'Ie 10 cooperate fully with Purchaser in connection with Purchaser's efforts 10 collect AccoUDts
purchased or being serviced hereunder, including making Seller's employees or agents available 10 provide testimony and serve as
wiloesscs in any judicial procccdingl; nndcrtakcn by Purchaser for such purpose.

B. Purchaser may endorse or sign Seller's name or ils own name on any checks or other instruments with rcspecllo any
AccolDlt or the goods covered thereby. All returned, reclaimed or repossessed merchandise or goods shall be set aside by Seller,
maJked with Purehaser's name and held by Seller for Purchaser's account as owner, and Seller shall nolify Purchaser promptly ofall
such goods. If Purchaser so requests, Seller agrees promptly 10 pay Purchaser the invoice price thereof, or ifPurchaser so elects Seller
will deliver such merchandi=e or goods 10 Purcbaser or sell same for the account ofPurchaser. Purcba._ shall, however, have the
right to sell or otherwise dispose ofsueb goods on terms acceptable to it without notice 10 Seller.

C. Seller agrees to make Seller's employees, records, files and books ofaccolDlt available 10 Purchaser on request and thai
Purchaser may visit Seller's premises during normal business hours 10 examine such records, files and books ofaccount and 10 make
copies ofexlracts thereofand 10 conduct such examination as Purchaser deems necessary. In order 10 cover any costs and expenses
Purchaser may incur in connection wi!h performing any such examinations, Purchaser shall be entided 10 charge Seller's account a fee
for eaclI day or part thcreofin which !he examination is conducted, plus any additional out-of-pocket costs and expenses Pmchaser
ioclD'S as a result ofconducting said examination. In the event Seller breaches its agreements in this Section, Purchaser shall bave the
right in addition 10 any other remedies hereunder to have a receiver appointed at Seller's expense to take pos.o;cssion of Seller's books
and records.

Page 4 ofS
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10. INTEREST CHARGES. Except for Advances for which a Diseount is separately deducted or charged pursuant to this
AgrcL"Jllent, interest shall he charged on all amounts due from Seller to Purchaser hereunder ifnot paid when due at the rate ofl-112%
per month or the hi&hcst rate pennitled by law, iflcss.

II. COMMISSIONS, DISCOUNTS and SERVICE CIIARGES. For its services hereunder, Purchaser shall be entitled to a
factoring commission ("Commission") calculated at the rate shown on EXHmlT B or EXIIIBIT 8-1 on the Purchase Price ofeach
Account purchased from Seller, plus a filctoring discount ("Discount") and service charges ("Service Charges") calculated in the
I1l8Rner, for the period and at the rate ShOWD on EXIUBIT B or EXIIWIT 0-1 for each AccolDlt purcbased, or accepted for servicing
hereunder, for each month or fraction thereofduring which such Account remains unpaid and outstanding. Purchaser's Commission
shall be due and charged to SeIlCJ's account upon the purchase of the related Account, and the Diseount and Service Charge sball be
due and charged 10 Seller's account periodically as provided in EXHIBIT B or F.JCHIBIT 8-1.

11. ExPENSES INCURRED. Purchaser shall be entitled to charge Seller's account with all costs and expenses incurred by
Purchaser in connection with the preparation, execution, administration and enforcement ofthis Agreement, including without
limitation. all reasonablc fees and expenses ofPurchaser's 1IItomeys, all search fees and the cost ofall public record filings. Ifat any
time or times Purchaser employs COlIJISCI: (a) for advice or other representation with rcspecllO this Agreement in Connection with
Seller's request for any waiver or 8DIendment ofthe terms ofthis Agreement, or as a result ofthe occurrence ora breach by Seller (or
reasonable apprehension ofsuch occurrence); (b) to commence, defend or intervene or to take any other action in or with respect to
any litigatiOll, conlest, dispute, suit or proceeding (whether instituted by Purcbaser, Seller or any other penon) in any way or respect
rclating to this Agreement or the Accounts assigned or being serviced pursuant to this Agreement; or (c) to enforce any rigbts or
remedies of Purchaser against Seller, then in each case the costs and expenses incurred by Purchaser in connection therewith shall be
an Obligation hereunder immediately due and payable by Seller 10 Purchaser and may be charged by Purchaser to Seller's 8CCOUDt.
Withoutlim;ting the generality ofthe foregoing, such expenses, costs, charges and fees may include: attorney's fees, costs and
expcn.<es, including those incurred in connection with any appeal; accountant's fees, costs and expenses; court costs and expenses; and
court reporter files, costs and expeuses.

13. ENTIRE AGREEMENT; WAIVER. This Agreement, together with its Exhibits and any wriuen Amendments or Riders
signed by both parties, shall constitute the entire agreement between Purchaser and Seller with respect to the Accounts and supenledes
any prior agreements. This Agreement CaD be changed only by a writing signed by authorized ofliceJS ofboth Purchaser and Seller
and shall bind and benefit each ofPurchaser and Seller and their respective successors and assigns. Purchaser's fililure or delay to
exercise any right hereunder shall not constitute a waiver thereofor bar Purchaser from exercising any ofPurchaser's right.. at any
time; nor sh.1I aDy COUISe ofdealing between Purchaser and Seller be deemed 10 change or modify this agreement.

14. TERMINATION. Either Seller or Purchaser may terminate this Agreement by giving at least ten (10) day's prior written
notice orsuch termination to the other party. Such termination shall be effective wilh respect to any Accounts arising after the date
IhL'I'I:of, hut ~hall not affect the security interest granted hereunder or SeIlCJ's liabilities with respect to any AccoUDls purchased
hereunder or other Obligations then outstanding. This Agreement shall continue in effect uninterrupted unless terminated as herein
provided. Unless sooner demanded, all SellCJ's Obligations shall become due and payable as ofthe effective date ofany termination
and, pendina a filllll accounting, Purchaser may withhold any balaDces in Seller's account, unless supplied with an indemnity
satisfactory to Purchaser, to cover all SeUer's Obligations, whether absolute or contingent. All Purchaser's rights and security
hereunder shall continue after any termination until all Seiler's Obligations have been paid and satisfied in full. Purchaser may
tenninate this agreement immediately upon the occurrence ofany ofthe following: cessation ofSeUer's busiocss Or the calling ofa
mceting ofSeller's creditors; failure by Seller to pay its debts as they become due; the COmmL'IICeIIlent by or against Seller ofany
bankruptcy, insolvency, arrangement, reorganization, receivership or similar proceedings under any fedcrallH" slllte law; breach by
Seller ofany warranty or covenant contained herein; or Seller's failure to pay any orits Obligations when due. In any such event,
Purchaser may remove Iiom any premises where same may be located any and all documents, instruments, files and records, and any
receptacles or cabinets conlllining same, relating to the AccoUDls, or Purchaser may use (at Seller's expense) such ofSeller's penonnel,
supplies or space at Seller's place ofbusiness or otherwise, as may be necessary to properly administer and control the AccOlmls or the
handling ofcollections and realizations thereon. Also in any such event Purchaser may without advertisement, sell, assign and deliver
the Accounts and any returned, reclaimed or repossessed merchandise, goods or other property, held by Seller or by Purchaser for
Purchaser's account, at public or private sale, for ca..... on credit or otherwise at Purchaser's sole option and discretion, and Purchaser
may bid or become a purchaser at any such sale, ftcc from any right ofredemption which is hereby expressly waived by Seller. (If
notice of intended disposition ofany said collateral is required by law Seller agrees that five (S) days notice shall constitute reasonable
notificalion.) The net cash proceeds resuking fiom the exercise ofany ofthe foregoing rights, after deducting all charges, costs and
expcnscs (including allomeys' fees) shall be applied by Purchaser to the payment orSeller's Obligations to Purchaser, whether due or
to become due in such order as PlD'chaser may elcct and SeliCI' shall remain liable to Purchaser for any deficiencies.
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. D9.77 31UR'Y WiDriR. To tbe edeat permitted by opplieable 10"', Pureboser ond Seller bereby mutually _lYe oay right
to a trial by jury io any action or proceediog arisiag out of tbis arraagemeat or oay otber allreemeols or traosaetioas betweeo
Purebaser and Seller.

16. DEFAULTS; REMEDIES.

(a) Default Delioed.

The Seliei' shall be in default under this Agreemeot upoa the bappening ofany of the following events or conditions:

(I) Upon a breaeb ofany ofSellDl's represeotations, warranties and covenants made berein;

(2) If any warranty. represeolation or statemcnt mode or furnished to Purchaser by or on behalf of Seller proves to
hove been inc:orrec:t in any material respec:t when made or furnished;

(3) Upon the loss, theft, damage, destruc:tion, sale or encumbrance of any of the collatcn1l or the maldDg of any
levy, seizure or atteehmeot thereof or thereon, or rec:eipt by Seller of any payment over notice of the assignment of such
Ac:eouot to I'urchaser without SellDl's prompt remittance ofsuch payment to Purchaser;

(4) Upon any defiwlt in the payment or performance ofany obligation, coveoant or liability contained or referred to
in this Agreemeot, including without limitation, thc Obligations;

(S) If any lien, charge, security ioterest, IIIOItpge, pledge or othel' enc:umbranc:e shall be c:reated on, or extended to
or otherwise arise upon or burden the collateral or any part~ other !ban the security inlen:sls granted to Pun:baser
herein; .

(6) If 0 receiver, trustee, custodian or liquidator of the Seller or any property or assets of the Seller shall be
oppointed and shall nol be discharged within thirty (30) days thcreaftel' or if Ihe Seller sholl consent or ec:quiesce such
eppoinlment; and

(7) If the Seller shalllllllke an ossignmeot for the benefit of its c:reditors or shall be lIDlIble to pay its debts os they
beeomedue.

(b) Remedies Upon DefaulL

Upon the occurrence ofa delilult os derIDed in subparagrapb (a) above, if such dcfaull is not cured within ten (10) days after
written notice thereof is given by Purchaser to Seller. al SeIlDl's address set forth above, Purchaser may exercise, at its option, in
addition 10 any otber rights and remedies it may bave hereunder, any and all rights with respec:t 10 the collateral of a secured creditor
uoder the provisions of Article 9 of the Uniform Commercial Code, iDc:luding the right to realize upon such of the collateral os
Purchaser may detennine. SeDer agrees to pay all expenses inc:urred by Purchaser, including attorney's fees, in protec:ting,
maintaining, preserving, enforcing or foreclosing the security interesl granted to Purchaser hereunder, whctber through judicial
pmcccdings or otherwise.. or in defending or prosecuting any actions or proceedings arising oul ofor rclating 10 this Agreement or its
enforcement. SeDer furtber agrees that Pun:baser. at its option, and without any notification shall be entitled and is bereby aulborized
to collect any obligation due Seliei', including specifically but not exclusively, receivebles due Seller Iiom the same acc:ount debtors
wbo are obligated on lbe Ac:c:ouots purchased pursuant to lhis Agreement, and other account debtors of Seller. whether or not the
receivables upon which sucb ac:eount debtors are liable were specific:ally purchesed by Purchaser.

Seller further agrees to immediately execute any aod all documents required by Purchaser to collect any such rec:civeblcs due
to Seller and to hold Purcbaser harmless Iiom any and all actions, liabilities' losses, expenses, or claims ofany kind asserted against
Purchaser by virtue ofany contact widl any acc:ount debtor ofScller for the purpose ofcollecting auy obligation due to Seller.

17. INDEMNIFICATION. Seller hereby agrees to iodemnify, hold harmless, and defend Purcheser against any and all liability,
loss, claim, demand, suit, action, couse of aclion or administrative proceeding, or other expense. including attorney's fees and
expenses, ceuscd, or incurred by Purchaser. by reason ofor in coonection with, any breach of Seller's reprcseotations, wammtics and
agreements herein contained, or the Iililure of an account debtor to pay any Ac:eouot or otbel' ac:eount receivable, or any claims,
counterclaims, defenses or oftSets ofany kind asserted by an account debtor.

II. PAYMENTS TO SELLER; RESERVE ACCOUNT. Upon collection in full by Purchaser of each Accounl purchesed or
serviced pursuanl bcrcto. Purcheser shall. subject to the provisions of this Seclion 18, promptly pay to Seller the amolDlts due Seller,
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: D ~Ju.i~Ihecu~ Amounts set forth in the various Schedules ofFadored Accounls relaling to any unpaid Aecounts, less any

Commissions, DiSCOlDlts, Service Charges, inlerest or olber eharges or deduelions provided for herein and any withholding or set-off
to whieh Purehascr may be entitled hereunder or otherwise; provided however thai if Seller is in defaull hereunder, Purehaser shall
bave the right 10 retain and apply any Contingency Amounts, or proceeds ofserviced Accounts, then held by Purchaser to any and all
Accounts of Seller purchased by Purchaser, whether or not sueh Accounts are Ihen in default. In addilion, Purchaser expressly
reserves the right in its discretion to creale a "Reserve Accounl" by holding and/or offsetling the Contingency Amounts for any
Account, when collected, against all other unpaid Accounts or Obligations. Upon the tenninalion ofthis Agreement, all amounts then
held in the Reserve Account shall fil'st be applied to any unpaid Obligations hereunder and the balance, ifany, paid to Seller.

19. ACCOUNT COLLECfiON SERVICE. Since certain account debtors require or prefer that all oftheir accounts payable to
Seller be paid to the same address ancIIor party, and Purchaser may require as a condilion 10 fiu:toring any of Seller's Accounts thai it
be permilled to service some or all of Sel1Cr's Aceounts which are not pun:hased, Seller and Purchaser agree that Purchaser shall
service and collect such non-pun:based Accounts as may be agreed upon by the parties, which are referred to berein as "serviced
Accounts". The services to be provided by Purchaser with respect 10 serviced Aceounts shall be agreed upon by Ihe parties, but shall
generally include payment through Purchaser's loekbox facilily. Purchaser agrees to remit the payments received by it with respcct to
s.,rviced Accounts, subject to Purchaser's rights as a secured party and to the provisions of Seclion 18 hereunder, 10 Seller after
deducting the applicable service charge.

20. RECOURSE. The purchase ofAccounts hereunder shall be with full recourse. In addition to its other rights hereunder and
at law, Purchaser may charge back to Seller or reimburse itself from the Contingency Amounts or Reserve Account, as the case may
be, the full amounl Purchaser has advanced and any unpaid Commissions, Discounts, Service Charges, interesl or fees, and any other
unpaid amounts with respeclto any purchased Account which remains unpaid ninety (90) days aller its invoice dale or as 10 which the
customer files or has filed agaiDst it lilly bankruptey or insolvency case or proceeding.

21. GOVERN1NG LAW. This Agreement has been made and entered inlo in the State of Ohio and shall be governed and
con..trued under and in accordance With the laws of the Stale of Ohio. The uDdersigned aekDowledge that aU litigation most be
commenced in the State ofOhio, and eoDsent to jUrisdiction Iberein. In the event that any provision oflhis Agreement is declared
10 be illegal or unenforceable by any Slatute, judicial decision, federal or stale govemmenlal agency, this Agreement shall be deemed
10 be modified to the exlent necessary to eliminate the illegal or unenforceable provisions. All olher terms and conditions of this
AgreelRenl shall remain in full force and eneel in the event ofsuch a declaration.

22. POWER OF ATTORNEY. Seller does hereby irrevocably appoinl the Purchaser, its successors and assigns, as the true and
lawful altorncy, for Seller, and in Seller's name and stead, but for Purchaser's benefit, and authorizes Purchaser, with or withoul notice
to Seller, (a) to sell, assign, transfer, set over, pledge, compromise, or discharge the whole, or any part ofan Accounl; (b) to do all acts
and things necessary or proper, in furtherance ofany sueh purpose; (e) 10 ask for, collect, and receive any amounts whieh become due
upon any accounts receivable subject to Ihis Agreement; (d) 10 substilute one person, or more, with like powers, hereby ratifYing and
confirming all that the Purchaser, or its substitute, or substilutes, shall lawfully do by virtue of this sale, assignmenl and transfer; and
(c) 10 eudorse in Seller's name any Rotes, acceptances, checks, drafts, money orders and other evidences ofpaymenl or coUateral that
may come into Purchaser's possession.
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D 97 7 31N W'ITJiiiiglWHEREO...·• the Seller has executed this Agreement on lhe 3rd day of April,~. and the Purchaser has

noted its ae:ceplaDce by its authorized representative.

ACCEPTED BY:

Wireless Properties of Virgiaia. Iae. ("SELLER")

Pri.n~N;.c' DO, :=~_ ..~
By. . .... .-,-.~_~ ~I

(Signatu )

Its: Presideat

Capital-Pius Partnen, LLC. ("PURCHASER")

Priat Name: Robert D. Selzer

By: ~.Ie:r
tsf~)

lis: ....P...rcs....,id"'e..a...t _

STATE OF MISSISSIPPI

COUNTY OF LOWNDES

)
) ...

)

On,IIb~dq of April . A.D., 10 07 6t1'07".,,,,,, NDIiU1 1'lIbIk,
pnrOllllllytq1pl!lUl!d OONAT.D R DEPRI&ST. PRP-5IDB!fI' ,,/,

eName ) ( TItlc )
Wireless Properties of Virginia, In~ Delaware CfHJIIHDIima'tN.anlzJlll"", ,.""bd1tB.,-tbdy

( Compony ) eStale )
.-.. • did1Itq'luII It"_edIIt"..- .. ,It,,/_ tICI"nd dud of 6tJl4 Cmporatlon.

Belinda W.Hudson Notary Public

Lowndes CIJII"q, _ of

Mississippi

80NJJED nlRU NOTMY PI.'BUC' L'NDERWIU'I'EItS

NOI'AIIY ftIBU(" STAn: OF IIlSSISSIm AT LAIIG&
My COIfM'SS'QN UiPiRER.•& 4,110'MY COMMts..WON F.xl"RIiS :
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D97t:apital-Plus Parbters, LLC.

A Financial Servicel Company

(614) 84lI-76Z0 /841-3856 F."Columbus, 01110 43235

EXIUBITB
TO FACTORING AGREEMENT

SCHEDULE OF COMMISSION AND OTHER CHARGES

7610 O......agy RIver Rad

Scheduled Item

AdwDee Limit

AdvaDee%

FaetoriDg CommlssioD

DescriptioD

$1 SOQQOO.

---!!L % on current, verified receivables.

The factoring Commission on each Account purchased is 20 % of the
Purchase Price for such Account. At Purchaser's election the Commission may
be paid from any Advance when made or eharged to Seller's account with
Purchaser.

IDterest on other Obligations

Seniee Charges for
Accounts Purchased

DiscoDDt for Accounts
with Advances

For each Account against whieh an Advance is made a factoring Diseount
shall be paid at the rate of 0 % oftho Purchase Price for the first-.!L-days
and 0 % for each 0 day period or part thereofelapsed from the dam
the Advance is made until the Account is paid in full.

For servieing purchased Accounts, Seller shall pay Purchaser a Service Charge
equal to 0 % ofthe Purchase Price for each--.lL-day period (the nservice
period") or frac:tion thereof that the Account remains IDlpaid. The Servioo
Charge is payable on the first day ofeach service period.

Any amounts, other !ban Advances, wbieh are not paid when due shall bear
interest at the rate of 1.5% per month.

If not otherwise paid pursuant to the provisions of the Factoring Agreement between l>Urchaser and Seller, all outstanding
Commissions, Discounts, Service Charges, Fees and seemed Interest may be deducted from any amounts due Seller from
Purchaser. Seller's aooeptanoo and agreement to this Schedule ofCommissions and Other Charges is evidenced by Seller's
signature below and the Purchaser's aooeptance is evidcnood by tho signature of its authorized representative. Seller agrees
that an Account will be ccmsidered to be paid in full only when good funds equaling the Gross Invoice Amount are received
by Capital.Plus Partners, u..c. at the bank lock box assigned to Scllm.

Assigned Lockbox is:
P.O. Box 714807
Columbus, 08 43171-4807

'The above sehedule ofCommissions and charges is for purchased accounts.

ACCEPTED AND AGREED TO: ACCEPTED BY:

Wireless Properties orVirgiDia, Inc. ("SELLER")

-~-wBy:' .... ~
I '

1m: PresideDt

Capital-Plus PartDCI'lI, LLC. ("PURCHASER")

Print Name: Robert D. Setzer

By: ,ekrll.~) _
1m: .=P.=res=id:..:e.=D..;,.t---_.......mn........

EiiU6iiB REV_ 5117/95

markgriffith
Line



Ii9;~Capit~l_Plus Part~ers,LLC.
A Financial Sltrvices Company

76%0 OIeutaogy RIver Road ColDlllbul, Ohio 4JZ35 (614) ll48-76Z0 /841-3856 Fait

EXIHBITC

ACKNOWLEDGMENT AND REPRESENTATION
REGARDING MISDIRECTED PAYMENTS

1BIS ACKNOWLEDGMENT AND REPRESENTAnON REGARDING MISDIRECTED PAYMENTS ("Acknowledgment'') is made
lIJ1d executed a.. oflllis if.i ~ of April , 20!l:L. , by Wireless!ZE}ics ofVirginia. Inc.

(l1lcsll )

("Seller''). for lhe purpose of ioducing Capital-Plus PartneIS, LLC. to enter inIo a Factoring AgJeeIIIllIIt (wbedJer now or hereafter existing)
wherein Sel1el' .-tolJaoster, sclIaod 1iu:torcertain accounts receivable to Capital-Plus Partners, LLC.•

Seller agrees lhat, even I1Iougb Capital-PIus Partoen, LLC. and Seller s1JalI use d1eir best elforts to notifY all c:ustomeIS /lU:COlDIt debtors
of Seller to forward to the designated lock box assigned by Capital-Plus Partners, LLC. to Seller all checks and payments issued in
payment of invoices sold to Capital-Plus Partners, LLC., some ofsuch checks for payments may be sent directly to SeDeI" not with standing
lhe 1iu:t Ihat such dIecks and paymeots are 1he sole and exclusive property ofCapital-PIus Partners, LLC. as a result ofbaving been sold to

Capital-Plus PaJ1ners, LLC.. ID such circurnsIances, Sellel" acknowledges Capital-Plus Partners, LLC.'s legal notirtcation DOt to negotiaIe
IlIIid payments, c:hecks or oIher 1lltm of payment, but 10 hold Ibem in trust and sali:keeping fur 1he bcnefd ofCapital-PIus Partners, u.c.
and to tum such cI1eck or payment OI/Cr to Capital-Plus Partners, LLC. In t1Ic exact 1lltm received by Seller. That is, Sellel" agtees to tmn
such check (s) or paymcnI (s) over to Capital-Plus Partners, '-LC. Immediately in kind any such payment. in whole or part. for any invoice
pun:hascd, by Capital-Plus Parlncrs, LLC••

10 the event Sella' receives a c:heck or od1er fOlDl ofpayment owing 10 CapitaI.Plus Partners, LLC~ but some portion ofpayment 01' said
check is owing Seller, ScUer shaD inunedillle1y tum over said check or payment in kind 10 Capital-Plus Partncrs, LLC. and Capital-Plus
Partners, LLC. Will thell remit Sellers pmtiOll IbCl"COf in accolllance with !he Factoring AgrmDCDt between SeDer and Capital-Plus
Partners, LLC"

('

~;rantor(S)ftv11J1!H.~
~gna\Ure)

Print Name: Donald R. DePriest

Guarantor: -------:-c,.,-----:---"'"I"l,---~

PrintNameJbN~)DElli&c
ExhiblC

Its...: ....Pr...,es"""id!!OCII!!!t~ _

Seller acknowledges that he I it bas !K.',," notified by Capital-Plus Partnen;, LLC. Oflhe potential civil and I or criminal liability fOl' failure
10 fuUy comply berewilb, and that cashing, depositing and/or ncgotiatiDg any cbeck or payment which is the property of Capital-Plus
Partners, LLC. could result iD civil and/or crimiDai liability aad penaItics attendant 1hen:Io. seIler further acIcnowIedges that if any
employee ofSeller oegotiates such a check or payment without Seller's direct knowledge, Seller may be beId liable for sucb acts ofSeller's
employees, ageuts, orsemmts.

seIler further ackoow1edges that herd has been notified by Capital-Plus PartneIs, LLC. that any indebtedness by Seller to Capital-Plus
Prutncrs, LLC. Arising under !he cin:umslallces as descn'bed herein above: I} can conslilutc a deb! which may ROt be discharged in a Cowt
ofBankruptcy; and ii) lbat lhe CODversion ofa cheek or payment may be deemed an inteotional act even 1hoogh seIler did not specificaIly
intend to lake or convert said check or payment and/or damage Capital-Plus Partners, LLC.•

The individual(s) signiDg below as "Guanmtor(s)" are executing this Acknowledgment fOl'tbe purpose of inducing Capital-Plus Partaers,
LLC. To acquire SeDer's accounts receivable and fur the additional purpose ofevidencing hisltheirjoint and scveralliability fur any breach
by SeDer oflbis ackaowledgmenl

This Acknowledgment shall remain in force and eIfoct and may not be rescinded for as long as any one or more accounts receivable
factored by Capilal-Plus Partners, U.c. sbaII remain uapaid

Wireless "Seller") ~

8y:.---,(------,I~4F.;x..

Print Name...: _..JD~o~n=-a!!lldl!.R.~De!!!OPLn!.!·!!Oes!!t'__ _
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Guaranty

To: Capital-Plas Partners, LLC., 7620 OleDtaDgy River Road, ColumbWlo Obio 43235

Each of us severally requests you to extend credit to or to purchase security agreements, leases, notes, accounts and or other
obligations (herein generally termed "paper") ofor from or otherwise to do business with

Wireless Properties ofVirginia, Inc. AICXIIIldria, VA 22314

Pagelof2
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(b) any settlement or compromise ofany such claim,

we shall remain jointly and severally liable to you hereunder for the amount so repaid or for whieh you are otherwise liable to
the same extent as if such amount(s) had never been received hy you, notwithstanding any termination hereof or the
cancellation of any nole or other agreement evidencing any of the obligations of the Company. This guaranty shall bind our
respective heirs, administrators, representatives, successors, and assigns, and shall inure to your successors and assigns,
including, but not Iimiled to, any party to whom you may assign any item or items of paper, we hereby waiving notice of any
such assignment. All ofyour rights are cumulative and not alternative.

By Cl[ccution of this guaranty each guarantor hereunder agrees to waive all rights to trial by jury in any action,
proceeding, or counterclaim on any matter whatsoever arising out of, in connection with, or related to this guaranty.

Individual NOTE: [ndlPidlUl' lllllllYUftors mllSt sign witlwut titlt!S. Sign"Jolin Smith," not "Jolin Smitll,
Guaranton Pres/dent" Use street aJldres.YI!S, not P.O. B_

o {/fJ){)i~.:~(Individually) Date: .:~ / -:-' .20ll2.
.t:~~g""tur'!'lo ~

Print Name: Donald R. DePriest

Home Address: 206 B'" Street North, Columbus, MS 3970 I

_____________ (Individually) Date: ,20ll2.
, Signature

Print Name: _

Home Address:

STATE OF MISSISSIPPI )

) u.

COUNTY 0,., LaiNDES )

On tills 3rd dfly of Apri 1 , .A.D. , 20 07 bejOI'e me , II Nolluy Public ,

JIBSOnlllly flppetlred DONALD R. DEI?REIST President of,
( Name) ( Title)

liIireless Properties of virginia,Ifc.Delaware CorpolYllionlorgtUfliJltlon, wllo being by me tlllly

( Company) ( Stale )

swom , did stI1Y tlltII lie """""ted tile SflllU! tIS tilefru flel find dMd of sflid Corponllion.

Notary Public Belinda iii. Hudson

__Lownd__e_s coun'Y,StIIJe of Mississippi

MY COMMISSION EXPIRES:

N01"AaY PL'BUC STAn: OF IIISSISSII'I'I /aT LAIIGB
MY COMMISSION EXPIRIlS, JIIlI 4, ZfIlI9
Imj!P]!DWrwrrepy pm: 'c ,;p...., ...... . '.

1'age2nf2
Guaranty • Continuing (oxduding Kmtucky and l.ouisiana)

markgriffith
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markgriffith
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73eHpitB:.-Plus Partllers, LLC.

04 RNANC£tLS£RYlCESCOMP04NY

7620 Olealanll)' River Raid Cola........ Obio 43:US 614) 848-7620 184I-Jl156 FIls

CERTIFICATE OF RESOLUTION
OF THE DIRECTORS OF

Wireless Properties of Virginia. InCo

I. Donald R. DePriest , do IIereby certifY thalill/fl the duly elected /'raident
( Name ) ( Tille)

0/ Wireles.~ Properties of Virginia. InCo , an DelawtUe corporation/organivJtion, and thai at
( Company) ( Slate )

a Special Meeting 0/tile Boartl0/Directors n/6aid corporalion held on Ihe 3rt/- Dall olAnril. 2007 •
(Date)

PIII'SII/IIIl to tI signed Wtriver ofNotke , at w/rich meeting a '1UDr"", IVtIS present andtM:ting tlrrollflllolll ,

tilefollowing resollllion WtlS adopled :

:...;.;.. ,2067
............ -._....

Daledthis _-.........._

RESOLVED, thai the President afthis Corporation,
"'Do"'""na...I....R.:o:..:DeP~'-fn...ies==:-t_ • • lIIfd his SllCCflSSOrs is hereby aut/roriud

(Name)
to enter into a FtM:torlng Agreement wi/h SecuriJy Agreement wll/r
Capital-Plus PartMrs, LLC and to execute tiny documellls necessary to
e 1IJlIe Ille terms 0/the above Agreement with Ctlpltal-Plru P"""'ers, LLC.

/

______________'"110: _
______________ Olte:, _

A.wita...... by:
Sillaltun:

STATB Of' MISSISSIPPI

COUNTY OF LOWlIDES

)
) os.

)

On ,.,.....3rd. '*90/ ~1 ,A.D. • ZO.srJ.... ~_ ""'. 0 NotJuy ".,611••
pes••fJIIp~LDR. DEPRIES:t' President 11/,

( Nome ) ( Title)
WirelesS "properties of VA, Inc. Qli1laware COfJJO"IIImtIllllonlUIIIOll ...IwMitlgby"",_ty

( Compoay ) ( StI/C )
....... did.. 'lull IJ. eJW:IIIMI tile__.. ,IJ./_1Idolld deed 11/ ooid CfIIJN1I'IIltHl
oIId 6.1' IIMthlJri(y II/th. BDatrl11/DiIa:t_,IJ_/.

---'r...,Q!eD1l11Wd"'e"'''':L.. '-IIIJ'. ,,,,* 0/

Mississippi

MYCOMMISS/ON UP/RES:
NoTARY PlJIUC: STATE OF MlUlSSlm

11I1' COMMISSION EXPIRES, J......DOl: ""'.­
acJNIJED 11IRu NOTARY PlIB1J("11NDEIl~

markgriffith
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UCC FINANCING STATEMENT
FOlLOW' INSTR\JCnoNS Ifranl.nd tt.ckl CAREFULLY
A._.PHllNE OF CONTACTAT FLERI_1

uccOncscredie.com DE SOS
B. SEND-':DGMENT TO. (No_and Add....1

rwcS ucC Servicce croup
I PO Box 241 01
Cleveland. OR ~4124

USA
(800) 826:-525'

J!l111111111;IIIBIIIIII

ngr a.JfllRE OEPAR2JIImII'.I" OF S2l'Im
U. C. C. FILING SIlIC'rIaf

FrLBD 02:40 EN 05/03/2007
ll'In'IAL FlLING , 2007 1722858

SRV: 070519854

THE AllDVE 8PACE IS FOR FILING OFFICE USE0Nl.Y

1.0E8TOR·SEXACTFULLLEGALNME- IIII.........tt... 'bI·.nat.........~-
,. OR9AN'ZAnoN'SNAME.

Wireless Properties of Virginia, Inc.
OR •....,'D',.....ii:Mi __ FlRSTH_ MDDLENNE ""FAX

1c. IMLINGADDHiSS cnv srATE IPOSTAlCODE
1555 King se .• Suite 500 Alexandria VA 22314 USA
1d IEE'~~I I:INI'ORE I'. nPEOf'OROANIZATJOIrI 1r JURiSDICTJONOF'OICGAN&lAnDN 'II. OllCANaAllONAllD.. If...,.

0fI0AN1ZA1ION C • I Delaware I DE-2354468 n""""amT~ '1 orporat1on
2 ADOJTIONAL DEBTOR'S EXACT FlA.L LEGAL NAME •....., 0IIIJ_11........P.ar 2bJ •dEl ............CG'ItiN ......

~. 0 "t1ON'S NAME

OR 2'. NXVIDUAI.:S u.sr NAME FllsrNAME IIDDLEtWiE I......•

--2c: MUG ADtIREss cnv sr... I.....'AL""'"' COUNIRY

2d. IEfw,mlJCDDNl 1:INfORE I~· TYPEOF-ORQANlZATIOH 21.JURIStJI:11DNOFORCIANilATIQN 'g. ORGANlZAJIOI'W.. ,~ .. , enr
:"1IllN , I I nNONE

3 SECUREDPARTYSNAME.....ME..'DTAL._........_SIPl_....IIll I3o.3b1
3•. CIRGANIlAIION'S NAME

Capital-Plus Partners, LLC
OR 311. INDIVIDUAL"S lAST NAME FIRST No\IIIi MIIlCl.E NAME &UFF"

3c ....LIGNJDRE5S CO' IS"'" lPOSTAL...... COUNlAV

7G20 OlenCangy River Road Columbus OH 43235 USA
•• 1NIFlWCINGsrATEIlIENT....Itle~CIIIa...

All presently owncd or hcreafeer acquired (a) accounes, (b) accounts receivable, (el
cant race righcs, (dl chaetel paper, (e) instruments, (f) inventory, (gl equipment, (hI all

the rights of an unpaid Seller with respect to any personal property that is the subjcct
matter of an Account, including reciston, replevin, claim and delivery, reclamaeions and
stopping in transit, and the Seller'S rights to any personal property recovered by such
means. (il rights to any goods represented by any of the foregoing, inclUding repossessed
goods, (jl reserves and credit balances arising hereunder, inclUding COntingency Amounts
and proceeds of Advanccs not yet paid to Seller, (kl guarantees or collateral of any of
the foregoing and any and all proceeds of any of the foregoing.

Please see ateached Security Agreement.

FlUNG OFFICI! COP'I- UCC FINANCING STATEMENT (FORM UCC11 (REV. 05122102)

SEUIliRlBUYER
1M

AG. LIE'" NON-tJCCFlINQ

Exhibit 2

markgriffith
Text Box
Rights to all WPV assets.
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.. ,®~C~Pit:a1-m~spartners, LLC
'.. ACCOUNTS RECEIYABLE FINANCING/MANAGEMENT
:. .. :... .. ..:.

.. . "

.' ..
6 April iO.09

,..- ._..:., .: .... ~

. : .

. " ... : ..-..~~ ...... ~

Wireless Properties of Virginia, Inc.
20S S'" Street, N
Columbus, MS 39701
ATTN: Donald Depriest

RE: Demand for Payment

Dear Sir:

It is now twenty-four months since Capital-Plus Partners, LLC purchased your receivable from Nextel
Spectrum Acquisition Corp. resulting from the Asset Purchase Agreement for the License represented by
call sign WQGK277. As you may recall. our expectation was that the Final Order for the license transfer
and subsequent closing would occur within ISO days. It now appears that this transaction may not close
before September 2, 2009 based on the latest Request For Extension of Time To Consummate filed with
the FCC in February 2009.

Therefore, in accordance with the Factoring Agreement between wireless Properties ofVirginia, In.c. and
Capital-Plus Partners, LLC, dated 3 April 2007, I hereby make a Demand For Payment of the outstanding
advance, fees and related charges due Capital Plus Partners, LLC in the amount of $1,125,000.00.

Please remit to Capital Plus Partners. LLC, 7620 Olentangy River Road, Columbus. Oh 43235 no later
than April 20, 2009.

Sincerely,

£.eJcr-
Robert D, Setzer
President

Cc: Dennis C. Brown

Exhibit 3

7620 OIentangy River Road, Suile 201 • Columbus, Ohio 43235 • 614.848.7620. • 614.841.3856 fax

markgriffith
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markgriffith
Text Box
CPP has rights to receivable from sale of WPV license asset to Nextel.  The assignment application remains pending, but WPV has not reported this CPP interest in the license to the FCC.


	1
	2
	3
	4
	5
	6
	7
	8
	9
	10
	11
	12
	13
	14
	15
	16
	17
	18
	19
	20



