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FACTORING  AGREEMENT

THIS  FACTORING  AGREEMENT  is  made  as  of  the  28th  day  of  August,  2023

BETWEEN:

NURAN  WIRELESS  INC.  a  corporation  incorporated  under  the  laws  of  the  Province  of  British  Columbia 
with  a  business  address  at  2150  Cyrille-Duquet  Street,  Quebec  City,  QC  GIN  2G3

(hereinafter  referred  to  as  the  “Seller”)

and

ADVANCE  FACTORING  INC.  a  corporation  incorporated  under  the  laws  of  Ontario  with  a  business
address  at  [Redacted]

(hereinafter  referred  to  as  the  “Factor”)

RECITALS:

WHEREAS  the  Seller  desires  to  obtain  financing  from  the  Factor  by  selling  and  assigning  to  the  Factor  the 
Seller's  accounts  receivable,  selected  and  approved  by  the  Factor,  under  the  following  terms  and  conditions;
and

NOW  THEREFORE  THIS  AGREEMENT  WITNESSES  that,  in  consideration  of  the  mutual  covenants 
contained  herein  and  for  other  good  and  valuable  consideration  (the  receipt  and  sufficiency  of  which  are
hereby  acknowledged  by  each  party),  the  parties  hereby  agree  as  follows.

1  DEFINITIONS

1.1  Capitalized  terms,  whenever  used  in  this  Agreement  or  in  any  Schedule  referred  to  herein  or  attached
  hereto  and  not  otherwise  defined  herein  or  therein,  shall  have  the  following  meanings:

“Accessions”  means  goods  that  are  installed  in  or  affixed  to  other  goods;
“Account”  means  any  right  to  payment  for  Goods  sold  or  leased  and  delivered,  or  for  service(s)
rendered;
“Account  Debtor”  means  a  person  who  is  obligated  to  an  Account,  including  but  not  limited  to 
any  one  or  more  of  NuRAN  Africa  Wireless  Inc.,  NuRan  Wireless  Cameroon  Ltd  (“Cameroon”)
or  NuRAN  Wireless  DRC  SARLU  (“DRC”),  as  the  case  may  be;

“Account  Debtor  Dispute”  means  a  claim  by  Account  Debtor  against  Seller  of  any  kind 
whatsoever  that  reduces  the  amount  collectible  from  Account  Debtor  by  the  Factor;
“Account  Stated”  has  the  meaning  ascribed  thereto  in  Section  11.9  of  the  Agreement;
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3.5  If  for  any  reason  whatsoever,  the  transfer,  assignment  and  sale  referred  to  in  Section  3.2  is  not  fully
  and  properly  effected,  until  such  time  as  an  effective  formal  assignment  of  each  Account  and  all
  Corresponding  Rights  purchased  by  the  Factor  is  made,  Seller  shall  be  deemed  to  hold  every  Account

and  the  Corresponding  Rights  relating  to  such  Account  in  trust  for  the  Factor.

4  PRICING  AND  PAYMENT

4.1  The  purchase  price  for  each  Account  purchased  by  the  Factor  (the  “Purchase  Price”)  shall  be  equal
  to  the  outstanding  amount  remaining  to  be  paid  on  the  Invoice  rendered  in  respect  of  that  Account,
  net  of  taxes,  penalties,  duties,  delivery  charges  or  any  other  similar  charges  or  amounts  (the  “Gross

Face  Value”)  less  the  discount  set  out  in  Schedule  1.

4.2  If  the  Factor  receives  any  payment  in  respect  of  an  Account  which  exceeds  the  amount  owed  to  the
  Factor  (a  “Periodic  Overpayment”),  and  provided  such  Account  did  not  fall  into  arrears  at  any  time,
  the  Factor  shall,  subject  to  the  rights  of  the  Factor  and  the  Account  Debtor  to  such  excess  amounts,
  refund  the  Periodic  Overpayment  to  Seller.  All  Periodic  Overpayments  and  Matured  Debt
  Overpayments  shall  be  placed  by  the  Factor  may  be  applied  by  the  Factor  against  charge  back  or  any
  other  Indebtedness  and  obligations  of  Seller  to  the  Factor  known  or  anticipated  and  no  such  amount
  held  by  the  Factor  shall  be  paid  to  Seller  until  any  and  all  of  such  Indebtedness  and  obligations  are

fully  paid  and/or  satisfied.

4.3  The  cumulative  outstanding  amount  of  all  Accounts  purchased  by  the  Factor  from  Seller  and  not  yet
  paid  for  by  its  Account  Debtors  shall  not  exceed  at  any  time  the  amount  set  by  the  Factor  as  a

“Purchase  Limit”.

4.4  The  Factor  shall  be  entitled  to  deduct  from  the  Purchase  Price  for  the  Accounts  purchased  by  it  any
  corresponding  disbursement,  including  its  standard  wire  transfer  fee  and  courier  service  charges.

4.5  The  Seller  and  Factor  acknowledge  and  agree  that  concurrent  with  the  execution  of  this  Agreement
  (the  "Initial  Closing  Date"),  Approved  Accounts  in  the  aggregate  amount  of  $8,649,450.68  (the

“Initial  Approved  Accounts”)  as  set  out  in  Schedule  3  hereto  shall  be  sold  to  the  Factor  effective  as 
of  the  date  of  this  Agreement  in  consideration  of  the  payment  by  the  Factor  of  a  Purchase  Price  in 
the  aggregate  amount  of  $5,438,340.95  (the  “Initial  Purchase  Amount”)  to  the  Seller  consisting  of
the  following:

4.5.1  a  cash  payment  of  $4,638,340.95  payable  to   [Redacted]   in  trust,  to  be  paid
  by  the  Factor  and  made  pursuant  to  a  direction  to  be  provided  by  the  Seller  at  closing  to

repay  outstanding  indebtedness  of  the  Seller;  and

4.5.2  a  cash  payment  of  $800,000  payable  to  the  Seller  by  wire,  in  tranches,  on  or  before
  September  30,  2023.

4.6  The  Seller  and  Factor  acknowledge  and  agree  that  in  consideration  of  the  Factor's  entry  into  this
  agreement  and  payment  of  the  Initial  Purchase  Amount  the  Seller  shall  issue  the  following  as  an
  arrangement  fee  to  the  Factor:

4.6.1  2,500,000  common  shares  of  the  Seller  on  the  Initial  Closing  Date;  and

4.6.2  1,300,000  common  shares  of  the  Seller  on  January  2,  2024.
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13 DEFAULT

13.1 Any one or more of the following shall constitute an “Event of Default”:

13.1.1 failure for 10 days to pay interest when due;

13.1.2 failure to pay Repurchase Price or Conversion Amount, if any, when due;

13.1.3

13.1.4 if a decree or order of a court having jurisdiction is entered adjudging the Seller a
bankrupt or insolvent under the Bankruptcy and Insolvency Act (Canada) or any other
bankruptcy, insolvency or analogous laws, or issuing sequestration or process of
execution against, or against any substantial part of, the property of the Seller, or
appointing a receiver of, or of any substantial part of, the property of the Seller or
ordering the winding-up or liquidation of its affairs, and any such decree or order
continues unstayed and in effect for a period of 60 days;

13.1.5 if the Seller institutes proceedings to be adjudicated a bankrupt or insolvent, or consents
to the institution of bankruptcy or insolvency proceedings against it under the
Bankruptcy and Insolvency Act (Canada) or any other bankruptcy, insolvency or
analogous laws, or consents to the filing of any such petition or to the appointment of a
receiver of, or of any substantial part of, the property of the Seller, or any subsidiary or
makes a general assignment for the benefit of creditors, or admits in writing its inability
to pay its debts generally as they become due;

13.1.6 if, after the date hereof, any proceedings with respect to the Seller are taken with respect
to a compromise or arrangement, with respect to creditors of the Seller generally, under
the applicable legislation of any jurisdiction;

13.1.7 if the Seller grants any security interest, other than the Permitted Encumbrances, in any
property or assets of the Seller, which ranks pari passu or senior to the security interest
granted hereunder without the prior written consent of Factor;

13.1.8 if the Seller, without the prior written consent of the Factor, (i) grants any security
interest (other than Permitted Encumbrances) in any property or assets of the Seller
which are explicitly excluded from the collateral set out in the Security Agreements,
including but not limited to, the assets or licenses, or (ii) sell any of the assets explicitly
excluded from the collateral set out in the Security Agreements; or

13.1.9 if, within 30 days from the date hereof, the Seller fails to cause the Indebtedness
evidenced by this Agreement to be secured by way of a Hypothec in favour of the Factor
or its duly authorized agent;

13.1.10 if Seller terminates, discontinues or suspends the operation of its business;

13.1.11 any person takes possession of any property of Seller by way of or in contemplation of
enforcement of security, right of retention, seizure or third party garnishment or
execution of similar process is levied or enforced against any property of Seller;

AC/9493672.3

failure  of  the  Seller  to  complete  the  anticipated  funding  of  at  least  US$20,000,000  from 
the  Development  Financing  Institutions  before  [Redacted] ;
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EXECUTED AND ACCEPTED at the Quebec City in the Province of Quebec

on this 28th day of August, 2023

ADVANCE FACTORING INC.

Per:

x DocuSigned by:

V 055800506A874D4..

Authorized Officer

NURAN WIRELESS INC.

Per:

x DocuSigned by: x DocuSigned by:

4. 6B810Ba046BF4BA S 8BE85F86B4474FD.

Authorized Officer
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       [Redacted]
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/s/"Jim Bailey"  /s/"Francis Letourneau"

_________________________________


