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- IN THE DISTRICT COURT OF CANADIAN COUNTY v 27 9016
STATE OF OKLAHOMA
XEROX CORPORATION, ) BY \’(Q&LJ %QU
) DEPUTY }
Plaintiff, )
)
V8. ) CaseNo. CJ 20OW0: A03
)
TATE PUBLISHING & ENTERPRISESLLC )
and RYAN TATE )
) .
Defendant. | CASE ASSIGNED TO:
GARY E. MILLER
JUDGE: e

PETITION

COMESNOW the plaintiff, Xerox Corporation ("Xerox"), and forits cause of action against
the defendants, alleges and states:

1. On or about December 21, 2015, plaintiff and the defendants entered into an Account
Modification Agreement as a result of Tate Publishing & Enterprises, LLC's ("Tate
Publishing"),default on its obligations to Xerox. A copy of the Account Modification Agreement
is attached as Exhibit 1. Tate Publishing was indebted to Xerox on lease agreements and service,
maintenance and supply agreements and was in default on its obligations to Xerox. Tate Publishing
executed a Promissory Note and Ryan Tate executed a Personal Guaranty as part of the Account
Modification Agreement.

2. Tate Publishing and Ryan Tate defaulted in February, 2016 on the terms and conditions
of the Account Modification Agreement, the lease agreements and service maintenance and supply
agreements, the Promissory Note and the Personal Guaranty.

3. Tate Publishing is an Oklahoma limited liability company with its principal place of

business located in Canadian County. Ryan Tate is a resident of Canadian County.



4. The District Court of Canadian County has jurisdiction over the parties and the subject
matter of this case.
FIRST CAUSE OF ACTION
5. Pursuant to the terms of the Lease Agreements attached hereto Xerox is the owner of the
equipment identified in the Lease Agreements and has a special ownership in said property. The
default by the defendants and failure to make payments as required by the Account Modification

Agreement and the Lease Agreements entitles Xerox to the immediate and permanent possession of

said property.

PWB-008229 | IGEN 49 C (IGEN4 90PPM Press) 82,145.00

A8N-685826 IG4FFPS3 (1GEN4 FFPS DFE T420) 4,880.00
PWB-003021 IGEN 4110 C (IGEN 4110PM Press) 210,471.00
WAD-447679 | IG4FFPS2 (IGEN4 FFPS Server) 10,545.00
TX0-001138 DSP288 (NUVERA 288 EA SYSTEM) 43,746.00
UKX000620 288 DPSC (NUVERA 288 EA SYSTEM) 32,497.00
UKX000664 288 DPSC (NUVERA 288 EA SYSTEM) 65,783.00
450,067.00

FPA001798 Accessory / Component
PWX003010 Accessory / Component
PXA005282 Accessory / Component
PXC000581 Accessory / Component

FPA002192 Accessory / Component
PWX008314 Accessory / Component
PXA000602 Accessory / Component
XRV000535 Accessory / Component

6. The defendants are in actual possession of said property and have failed to permit plaintiff
to take possession of said property and wrongfully and unlawfully retain possession of same.

7. The actual value of said property is approximately $450,067.00.



8. The property hereinbefore described has not been taken in execution on any order or
judgment against said plaintiff, or for the payment of any tax, fine or amercement assessed against
plaintiff, or by virtue of an order of delivery issued under replevin statutes, or any other mesne or final
process issued against plaintiff.

SECOND CAUSE OF ACTION

Xerox, for its Second Cause of Action against Tate Publishing, states as follows:

9. Tate Publishing is indebted to Xerox for lease payments, goods and services provided by
Xerox and default on the terms of the Account Modification Agreement in the amount of
$1,292.451.22. A statement of account setting forth the itemized amounts owed to Xerox is attached
as Exhibit 2.

THIRD CAUSE OF ACTION

Xerox, for its Third Cause of Action against Tate Publishing, states as follows:

10. Tate Publishing executed a Promissory Note made payable to Xerox, a copy of which
Promissory Note is attached and marked Exhibit 3.

11. Tate Publishing has failed to make payments in accordance with the terms of the
Promissory Note and is indebted to Xerox in the amount of $463,786.90 on said Promissory Note
together with interest as provided in said Note.

FOURTH CAUSE OF ACTION

Xerox, for its Fourth Cause of Action against Ryan Tate, states as follows:

12. For good and vauable consideration Ryan Tate executed a Personal Guaranty wherein he
personally guaranteed payment of the Promissory Note referenced in Xerox's Third Cause of Action.
A copy of said Personal Guaranty is attached and marked Exhibit 4.

WHEREFORE, plaintiff prays judgment as follows:



A. Judgment against the defendants providing for an order of immediate delivery of the
property hereinbefore described to the plaintiff, with a further order allowing plaintiff to dispose of
any property which it receives pursuant to said order of delivery in a commercially reasonable manner
with the proceeds, less expenses of the disposition of said property, to vbe applied against the balance
due and owing on the money judgment rendered herein;

B. For amoney judgment against the defendant Tate Publishing for the sum of $1,756,238.12
together with interest thereon at the rate of 9% per annum from February 1, 2016 until paid;

C. A money judgment against Ryan Tate for the sum of $463,786.90 together with interest
thereon at the rate of 9% per annum from February 1, 2016 until paid;

D. Judgment for plaintiff's costs of this action including a reasonable attorney fee; and

E. Judgment for all other relief the Court deems just and proper.

REYNOLDS, INGS, VOGT & McCART, P.L.L.C.

BA #g‘ijdlg %/

By:
James Vogt
Attorneys for Plaintiff
101 Park Avénue, Suite 1010
Oklahomg ¢ity, OK 73102
(405) 2328131 Phone

(405) 232-7911 Facsimile



VERIFICATION

STATE OF OKLAHOMA )
) ss.
COUNTY OF OKLAHOMA )

James Vogt, being duly sworn, states that s/he is the attorney for the plaintiff, that he has read

the within and foregoing Petition and that the facts stated therein are true and correct to the best of

[

his knowledge and belief.

James V t/
Subscribed and sworn to before me this ay V/ P , 20‘ C’
Notary Public =

My Commission Expires:




ACCOUNT MODIFICATION AGREEMENT

This ACCOUNT MODIFICATION AGREEMENT (the “Modification”) is entered
into as of December 21, 2015, by and between Xerox Corporation (“Xerox”), whose address is
1303 Ridgeview Drive, Building 300, Mail Stop R382-450, Lewisville, Texas 75057 and Tate
Publishing & Enterprises, LLC, a Oklahoma limited liability company (“Debter”), whose
address is 127 E. Trade Center Terrace, Mustang, Oklahoma 73064. This Modification is also
joined in by Ryan Tate (“Guarantor”) whose address is 127 E. Trade Center Terrace, Mustang,
Oklahoma 73064.

PRELIMINARY STATEMENT

A. Pursuant to the equipment lease agreements as amended and modified and
together with the terms and conditions relating thereto, Xerox leased certain equipment to Debtor
described on Exkibit A attached hereto and made a part hereof (the “Leases” and each
individually, a “Lease”). The Leases and all service, maintenance and supply agreements
relating to the equipment under the Leases and all other documents and instruments currently
evidencing and securing the Leases are referred to collectively as the “Current Contract
Documents.” The Current Contract Documents, as modified by this Modification, are referred to
as the “Contract Documents,” and references in the Current Contract Documents and this
Modification to the “Contract Documents,” or any of them, shall be deemed to be a reference to
such Contract Documents as modified by this Modification. The Current Contract Documents
associated with a particular Lease are referred fo by reference to the number of the particular
Lease or serial number of the related equipment as set forth on Exhibit A.

B. Debtor has failed to make the payments required under the Current Contract
Documents and has failed to pay the current past due invoices as required under the Current
Contract Documents, and such failures have resulted in defanits under the Current Contract
Documents (the “Acknowiedged Defaults™). As a result of the Acknowledged Defaults, Xerox
is entitled to declare that all indebtedness evidenced by the Current Contract Documents is
immediately due and payable in full and upon such declaration Xerox will be entitled to exercise
its remedies under the Current Contract Documents.

C. Debtor has requested that Xerox modify the Current Contract Documents as
provided in this Modification and the amendments referenced herein, forbear from exercising
Xerox’s rights and remedies under the Current Contract Documents, and Xerox is willing to so
modify the Debt and the Current Contract Documents and forbear, subject to the terms and
conditions set forth in this Modification.

D. Capitalized terms used in this Modification and not otherwise defined in this
Modification shall have the meanings given to those terms in the applicable Current Contract
Documents.

4845-0602-4236. 1 EXHIBIT
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AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Debtor, Guarantor and Xerox agree as follows:

1. Accuracy of Preliminary Statement; Effective Date. Debtor and Guarantor
acknowledge the accuracy of the Preliminary Statement and the parties agree that the
Preliminary Statement is a part of this Modification. Debtor and Guarantor also acknowledge
and agree that:

(2) Information. The information set forth on Exhibit A is comect with
respect to the referenced Contract Documents, including the past due invoices and
amounts (collectively, the “Debr”). Such Debt is due and owing under the Contract
Documents, without defense, offset or counterclaim.

(b}  Acknowledged Defaults. The Acknowledged Defaults exist uader the
Current Contract Documents, the occurrence of which entitles Xerox to exercise all of the
rights and remedies contained in the Current Contract Documents and applicable law.
Neither Debtor nor Guarantor has any defenses, counterclaims, or rights of setoff with
respect to the Acknowledged Defaults. The modifications of the Current Contract
Documents and the forbearance set forth in this Modification and the obligations of

Xerox pursuant to this Modification will be effective on the date that Xerox determines

that the conditions precedent set forth in this Modification have been satisfied in full
{such date, the “Effective Date™).

{c)  As used in this Modification, “Event of Defaulf’ means any event or
circumstance that is continuing and that, with the giving of notice, or the passage of time,
or both, would constitute a default, breach or an event of default under any of the
Contract Documents, including this Modification and the Note (as defined below), other
than the Acknowledged Defaults.

(d)  Except as modified and amended by this Modification Agreement, the
Leases and all other Contract Documents shall remain the same and in full force and
effect.

2. Modification of Current Contract Documents. In addition to any and ail other

modifications made by this Modification, the Leases set forth on Exhibit B attached hereto and
made a part hereof, are hereby amended to provide for the revised terms, payment periods and
payment amounts described below and as shown on Exhibit B (the “Payment Term
Modifications”™).

() The term of the Lease relating to the iGen4110C (Serial No. PWB003021) is
hereby extended for a new term of 49 months commencing on January 1, 2016 and
expiring January 31, 2020. Commencing January 1, 2016, the Monthly Equipment Base
Payment (defined below) under the Lease for the iGend4110C (PWB003021) will be
$2,473.76 for months 1-24 and $11,627.66 for months 25-49.

4645-06024236.1
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(b) The tesm of the Lease relating to the iG4FFPS (Senal No. WAD447679) is
hereby exiended for a new term of 49 months commencing on January 1, 2016 and
expiring January 31, 2020. Commencing January 1, 2016, the Monthly Equipment Base
Payment (defined below) under the Lease for the iGAFFPS (WAD447679) will be
$404.26 for months 1-24 and $1,900.22 for months 25-49.

{(c) The term of the Lease relating to the 1Gend9C (Serial No. PWB008229) is
hereby extended for a new term of 74 months commencing on January 1, 2016 and
expiring February 28, 2022. Commencing January 1, 2016, the Monthly Equipment
Base Payment (defined below) under the Lease for the iGend9C (PWB008229) will be
$1,461.66 for months 1-24 and $3,755.10 for months 25-74.

(d)  The term of the Lease relating to the iGAFFPS (Serial No. ASN685826) is bereby
extended for a new term of 74 months commencing on January 1, 2016 and expiring
February 28, 2022. Commencing January 1, 2016, the Monthly Equipment Base
Payment (defined below) under the Lease for the iG4FFPS (A8N685826) will be
$342.19 for months 1-24 and $879.64 for months 25-74.

(e}  The term of the Lease relating to the Nuvera (Serial No. TX0001138) is hereby
extended for a2 new term of 74 months commencing on January 1, 2016 and expiring
February 28, 2022, Commencing January 1, 2016, the Monthly Equipment Base
Payment (defined below) under the Lease for the Nuvera (TX0001138) will be $876.15
for months 1-24 and $2,250.88 for months 25-74.

The “Monthly Equipment Base Payment” as that term is used herein, shall be the
monthly payment amount for the equipment, exclusive of service and/or maintenance charges,
meter charges and taxes.

The estimated payment amounts above are good faith estimates subject to verification in
the Xerox billing system, and do not include base maintenance charges.

The Payment Term Modifications set forth above and on Exhibit B hereto shall be
effective as of January 1, 2016 notwithstanding the date of execution or Effective Date of this
Modification. Except as modified and amended by this Modification Agreement, the Leases
and all other Contract Documents shall remain the same and in full force and effect. Any other
supply, maintenance or service agrecments beiween Xerox or its affiliates and Debtor
shall remain in full force and effect in accordance with their respective terms and the
terms of this Modification shall not modify or amend any such supply, maintenance or
service agreements except as expressly provided herein.

3. Discount Balance.

()  Xerox will release Debtor’s obligation to pay the amounts due under the
Leases set forth on Exhibit 4 in the amount of $100,000.00 (the “Discount Balance”)
subject to the conditions hereinbelow.

(b)  Notwithstanding the foregoing to the contrary, upon any Event of Default
under this Agreement, the entire Discount Balance, plus interest at the rate of 9.00% per

4845-0602-4236.1 3
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annum accruing from the date hereof until paid, shall be immediately due and payable.
The Debtor’s obligation to pay the Discount Balance upon any Event of Default is in
addition to all other obligations under this Agreement and the amount of the Note. Upon
payment in full of the Note described in Section 6, below, Xerox will forgive the full
amount of the Discount Balance. '

4, Distributions, General Administrative Expenses and Capital Expenditures. From
and afler the date hereof and until the Debt has been satisfied in full, Debtor shall NOT, and

shall not directly or indirectly, by operation of law, or otherwise:

(a)  Indebtedness. Without the prior written consent of Xerox, incur any new
Indebtedness (as defined below) other than (a) the Debt and (b) trade debt incurred and
paid in the ordinary course of business and in any event within 60 days afier incurrence.
The term “Indebtedness” means, without duplication, all of the following, whether or not
matured: (a) indebtedness for borrowed money; (b) obligations evidenced by bonds,
debentures, notes, or similar instruments; (c) reimbursement and other obligations with
respect o letters of credit and acceptances; (d) obligations representing the deferred
purchase price of property or services; (e) obligations created or arising under any
conditional sale or other title retention agreement, (f) obligations with respect to capital
leases or operating leases; and (g) any other obligation for borrowed money or other
financial accommodation (direct or contingent), whether evidenced by a note,

* instrument, guaranty or other writing and whether contingent, unliquidated or disputed,
including speculative hedging transactions.

(b) Restricted Payments. Without the prior written consent of Xerox, which
consent shall not be unreasonably withheld, make any Resiricted Payments. The term
“Restricted Payment” means (a) any dividend, return of capital or distribution, whether
direct or indirect (including through the making, repayment, cancellation or forgiveness
of Indebtedness and similar contractual obligations) and whether in cash, securities or
other property, on account of any stock or stock equivalent of Debtor or any of its
subsidiaries, (b)any redemption, retirement, termination, defeasance, cancellation,
purchase or other acquisition for value, whether direct or indirect (including the making,
repayment, cancellation or forgiveness of Indebtedness and similar contractual
obligations), of any stock or stock equivalent of Debtor or holder of any direct or indirect
equity interest in Debtor or of any direct or indirect parent entity of the Debtor, now or
hereafter outstanding, and any payment or other transfer setting aside funds for any such
redemption, retirement, termination, cancellation, purchase or other acquisition, whether
directly or indirectly and whether to a sinking fund, a similar fund or otherwise, (c) any
management fees, fees (consulting, management or other), allowance or other similar
arrangement directly or indirectly paid or payable to owners of equity interests in Debtor
or its Affiliates (as defined below), if any, of Debtor or any of its subsidiaries, and (d) any
rent or loans payable to any sharcholder of Debtor or any Affiliate of Debtor or its
subsidiaries.

{¢) Dividends and Distributions. Without prior written consent of Xerox,
declare, pay or make, whether in cash or other property, or set aside or apply any money
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’. .

or assets to pay or make any dividend or distribution on, or purchase, redeem or
otherwise acquire for value, any share of any class of its capital stock.

(dy  Transactions with Affiliates. Without the prior writien consent of Xerox,
(x) directly or indirectly, make or agree to make, or increase the principal amount of any
loans or enter into any sale, lease or exchange of property or any contract for the
rendering of goods or services or any loan or advance with any Affiliate; (y) contribute
capital to any Affiliate; or (z) guaranty the indebtedness, liabilities or other obligations of
any Affiliate, without the prior written consent of Xerox. “Afffliate” means, with respect
to any Person: (i) each other Person that, directly or indirectly, owns or controls, whether
beneficially, or as a trustee, guardian or other fiduciary, five percent (5%) or more of the
Stock having ordinary voting power for the ¢lection of directors of such Person; (ii) each
other Person that controls, is controlled by or is under common control with such Person
or any Affiliate of such Person; or (iii) each of such Person’s officers, directors, joint
venturers and partners. For the purpose of this definition, “control” of a Person shall
mean the possession, directly or indirectly, of the power to direct or cause the direction of
its management or policies, whether through the ownership of voting securities, by
contract or otherwise. “Person” shall mean any individual, sole proprietorship,
partnership, limited liability partnership, joint venture, trust, unincorporated organization,
association, corporation, limited liability company, institution, public benefit corporation,
entity or government (whether- Federal, state, county, city, municipal or otherwise,
including any instrumentality, division, agency, body or department thereof), and shall
include such Person’s successors and assigns.

(e)  Lines of Business. Expand, on its own or through any Affiliate, into any
lines of business other than those in which it is engaged as of the date hereof if such an
expansion could reasonably be expected by Debtor to have a material adverse effect on

- Debtor.

(f)  Organization or Acquisition of Subsidiaries Neither Debtor nor the

Guarantor shall organize or acquire any Subsidiary without the prior written consent of
Xerox, which consent shall not be unreasonably withheld. “Subsidiary” means, with
respect to any Persen, (i) any corporation of which an aggrepate of more than 50% of the
outstanding stock having ordinary voting power fo elect a majority of the board of
directors of such corporation (irrespective of whether, at the time, stock of any other class
or classes of such corporation shall have or might have voting power by reason of the
happening of any contingency) is at the time, directly or indirectly, owned legally or
beneficially by such Person and/or one or more Subsidiaries of such Person, or with
respect to which any such Person has the right to vote or designate the vote of 50% or
more of such stock whether by proxy, agreement, operation of law or otherwise, and
(ii) any partnership or fimited liability company in which such Person or one or more
Subsidiaries of such Person has an equity interest (whether in the form of voting or
participation in profits or capital contribution) of more than 50% or of which any such
Person is a general partner or manager or may exercise the powers of a general partner ot
manager,

4845050242361 5
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(g2) Loans and Advances. Make or agree to make or allow any new loans or
advances to any Person, entity, or Affiliate; provided, however, the foregoing restrictions
shall not apply to advances or extensions of credit to-unrelated third parties in the form of
accounts receivable incurred in the ordinary course of business and upon terms common
in the industry for such accounts receivable.

(h)  Compensation to _Members and Officers. Without the prior written

consent of Xerox, which consent shall not be unreasonably withheld, increase salaries or
any other form of compensation owed to members and officers of Debtor by more than
10% of the amount paid in the fiscal year ending December 31, 2014.

Notwithstanding the foregoing to the contrary, so long as no Event of Default has
occurred and is continuing, the covenants set forth in subsections (a) through (h) above shall be
released upon payment in full of the Note described in Section 5 below.

5. Forbearance. Subject to the terms and conditions set forth in this Modification,

Xerox shall forbear from exercising its rights and remedies under the Current Contract

Documents until the occurrence of an Event of Default. Notwithstanding any provision in the

Current Contract Documents requiring written notice from Xerox prior to Xerox pursuing its

rights or remedies under the Current Contract Documents or applicable law, upon the

. occurrence of an Event of Default, Xerox shall immediately be entitled to pursue its rights and
remedies under any or all of thé Contract Documents and applicable law without notice. '

6. Promissorv Note. Upon execution of this Modification, Debtor shall execute and
deliver to Xerox a Promissory Note in the amount of $450,308.18 in the form required by Xerox
(the “Note™). The principal amount of the Note is comprised of a portion of the
outstanding/unpaid Debt amounts due under the Current Contract Documents and other supply
and maintenance payments due shown on Exhibit 4 hereto. The Note constitutes an agreement
between Debtor and Xerox to establish the amounts and times of payments to be made by
Debtor, on account of the said past due balances, to cure certain defaults under one or more of
the Contract Documents. The payment amounts set forth in the Note shall not be adjusted to
refiect any prepayments.

7. Financial Information. Beginning in 2015 and continuing unti] payment in full
of the Note and the Debt, Debtor shall deliver to Xerox a financial statement consisting of a
profit and loss statement and balance sheet with respect to the fiscal year preceding the date on
which such financial information is to be provided. In addition to the foregoing, Debtor shall
provide to Xerox (i) on a fiscal year-end basis beginning in 2015, current schedules of Debtor’s
accounts receivable and accounts payable no later than 90 days after calendar year-end;
(ii) from time to time, such further reports and information as Xerox may request; (iii) audited
annual financial statements of Debtor as and when produced, if produced; and (iv) annual
federal {ax returns. Each annual financial statement and annual federal tax retumn shall be
provided to Xerox within 120 days following the end of the period to which such statement or
return pertains.
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8. Debtor Representations, Warranties and Covenants. As additional consideration
to and inducement for Xerox to enter into this Modification, Debtor represents and warrants to
and covenants with Xerox as follows:

(8)  Representations and Warranties. Fach and all representations and

warranties of Debtor in the Current Contract Documents are and will continue to be
accurate, complete and correct. The representations and warranties in this Modification
are true, complete and correct as of the date set forth above, will continue to be true,
complete and correct as of the consummation of the modifications contemplated by this
Modification, and will survive such consummation.

(b)  No Defaults, Except for the Acknowledged Defaults, Debtor is not in
default under any of the Contract Documents, nor has any event or circumstance occurred
that is continuing that, with the giving of notice or the passage of time, or both, would be
a default or an event of default by Debtor under any of the Contract Documents.

(c)  No Material Changes. There has been no material adverse change in the
financial condition of Debtor, Guarantor or any other person whose financial statement
has been delivered to Xerox in connection with the Debt from the most recent financial
statement received by Xerox from Debtor, Guarantor or such other persons.

(d)  No Conflicts: No Qonsgn]g”Rg uired. Neither execution nor delivery of

this Modification nor fulfillment of or compliance with the terms and provisions hereof
will conflict with, or result in a breach of the terms or conditions of, or constitute a
default under, any agreement or instrument to which Debtor is a party or by which Debtor
may be bound. No consents, approvals or authorizations are required for the execution
and delivery of this Modification by Debtor or for Debtor’s compliance with its terms and
provisions. ‘

{e)  Claims and Defenses. Debtor has no claims, counterclaims, defenses, or
set-offs with respect to the Debt or the Contract Documents. Xerox and its predecessors
in interest have performed afl of their obligations under the Contract Documents, and
Debtor has no defenses, offsets, counterclaims, claims or demands of any nature which
can be asserted against Xerox or its predecessors in interest for damages or to reduce or
eliminate all or any part of the obligations of Debtor under the Contract Documents.

()  Validity. This Modification and the other Contract Documents are and
will continue to be the legal, valid and binding obligations of Debtor, enforceable against
Debtor in accordance with their terms.

(g)  Valid Existence, Execution and Delivery, and Due Authorization. Debtor
validly exists under the laws of the State of its formation or organization and has the
requisite power and authority to execute and deliver this Modification and to perform the
Contract Documents. The execution and delivery of this Modification and the
performance of the Contract Documents have been duly authorized by all requisite action
by or on behalf of Debtor. This Modification has been duly executed and delivered on
behalf of Debtor.
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(h)  Ratification of Current Contract Documents and Collateral. The Cusrent
Contract Documents, as modified by this Modification and the amendments described in
Section 2 above, are hereby ratified and affirmed by Debtor and shall remain in full force
and effect. Except to the extent, if any, specifically provided for in this Modification:
(i) any liens of Xerox on and security interests in any and all real or personal property
(tangible or intangible) granted as security for any of the Debt shall continue in full force
and effect and none of such property is or shall be released from such liens and security
interests; and (ii) this Modification shall not constitute a waiver of any rights or remedies
of Xerox in respect of the Contract Documents.

(i) No Duress. Debtor has executed this Modification and all other
documents in connection herewith as a free and voluntary act, without any duress,
coercion or undue influence exerted by or on behalf of Xerox or any other party.

G) Subordination. All indebtedness and other obligations, including any
lease or note obligations, of Debtor now or hereafier owing to any shareholders, officers,
members or managers of Debtor and any Affiliates of Debtor shall be subordinated in
right of repayment to all indebtedness and other obligations of Debtor to Xerox. Debtor
shall, upon request by Xerox, enter into subordination agreements as may be required by
Xerox from time to time in form and substance satisfactory to Xerox in its sole discretion.

9. nsent: Reaffirmation; and Acknowledgement. Guarantor (a) consents to the
terms and conditions of this Medification; and (b) reaffirms the Guaranty and confirms and
agrees that, notwithstanding this Modification and consummation of the transactions
contemplated thereby, including the release of any collateral, the Guaranty and all of
Guarantor’s covenants, obligations, agreements, waivers, and liabilities set forth in the Guaranty
continue in full force and effect in accordance with their terms with respect to the obligations
guaranteed, modified only to the extent that the guaranteed obligations are modified by this
Modification and the amendments described in Section 2 above; and (c} reaffirms its obligations
under any existing guaranty agreements between Xerox and Guarantor.

10.  Guarantor Representations and Warranties. Guarantor represents and warrants to
Xerox that:

(a)  No Material Changes. There has been no material adverse change in the
financial condition of Guarantor from the most recent financial statement received by
Xerox from Guarantor.

(b)  Existing Representations and Warranties. Each and all representations and

warranties of Guarantor in the Current Contract Documents are and will continue te be
accurate, complete and correct.

(¢)  No Conflicts: No Consents Reguired. Neither execution nor delivery of

this Modification nor fulfillment of or compliance with the terms and provisions hereof
will conflict with, or result in a breach of the terms or conditions of, or constitute a
default under, any agreement or instrument to which Guarantor is a party or by which
Guarantor may be bound. No consents, approvals or authorizations are required for the
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execution and delivery of this Modification by Guarantor or for Guarantor’s compliance
with its terms and provisions. '

(d} Claims and Defenses. Guarantor has no claims, counterclaims, defenses,
or offsets against Xerox or its predecessors in interest or with respect to any of its
obligations or other liabilities under the Guaranty as a result of this Modifications or
otherwise, any such claims, counterclaims, defenses or offsets being hereby waived and
released.

(&)  Validity. This Modification is the legal, valid and binding agreement of
Guarantor and is enforceable against Guarantor in accordance with its terms.

(f)  Power and Authority. Guarantor has the full power, authority, capacity
and legal right to execute and deliver this Modification and, with respect to each
Guarantor that is an entity, the parties executing this Modification on behalf of such
Guarantor are fully authorized and directed to execute the same to bind such Guarantor.

(g0 No Duress. Guarantor has executed this Modification as a free and
voluntary act, without any duress, coercion or undue influence exerted by or on behalf of
Xerox or any other party.

(h)  Subordination of Debt Guarantor agrees that any indebtedness of Debtor
now or hereafier held by Guarantor is hereby and shall be subordinated to all
indebtedness of Debtor to Xerox and, upon the occurrence of an Event of Default, any
such indebtedness of Debtor shall be collected, enforced and received by the Guarantor,
as trustee for Xerox, but without reducing or affecting in any manner the liability of
Guarantor under the other provisions of the Guaranty.

11.  Release. Debtor fully, finally and forever releases and discharges Xerox and
Xerax Capital Services, LLC and their respective Affiliates, shareholders, directors, employees
and agents (collectively, the “Lender Parties” and each a “Lender Pariy”) from any and all
actions, causes of action, claims, debts, demands, liabilities, obligations and suits, of whatever
kind or nature, in law or equity, that Debtor has or in the future may have, whether known or
unknown (i} in respect of the Debt, this Modification, the Note, the other Contract Documents
or the actions or omissions of Xerox in respect of the Debt, the Note or the Contract Documents
and (it) arising from events occurring prior to the date of this Modification.

12,  Release by Guarantor. Guarantor fully, finally and forever releases and
discharges Xerox and each other Lender Party from any and all actions, causes of action,
claims, debts, demands, liabilities, obligations and suits of whatever kind or nature, in law or
equity, that Guarantor has or may have, whether known or unknown (i) in respect of the Debt,
the Note, the Guaranty or the other Contract Documents, or the actions or omissions of Xerox in
respect of the Debt, the Note, the Contract Documents or the Guaranty and {ii) arising from
events occurming prior to the date hereof.

13.  Fees and Costs. Contemporaneously with the execution and delivery of this
Modification, Debior will pay the following amounts to Xerox, in addition to any other amounts
required to be paid to Xerox pursuant to this Modification: (a) all out of pocket expenses
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incurred by Xerox or any of its affiliates in connection with this Modification, including
reasonable attomeys’ fees payable directly to counsel to Xerox, Kutak Rock LLP (which
amount shall be applied in accordance with the closing payment schedule attached hereto as
Exhibit C and made a part hereof (the “Closing Schedule™)); (b) a wire transfer payment en
route to Xerox of $45,000.00 shall be applied to unpaid and past due invoices as set forth on
Exliibit A: and (c) a modification fee of $25,000.00.

14.  Conditions Precedent. The obligations of Xerox to consummate the transactions
contemplated by this Modification are subject to satisfaction of the following conditions
precedent, each in the sole and absolute discretion of Xerox:

(a)  Debtor Performance. Debtor and Guarantor have duly executed and
“delivered this Modification and Debtor has paid all fees and other amounts and
pecformed all obligations required under this Modification to be paid and performed
contemporaneously with the execution and delivery of this Modification.

(b)  Representations vand Warranties. The representations and warranties of

Debtor and Guarantor contained in this Modification and any other document or
instrument expressly contemplated by this Modification shall be true and correct in all
material respects.

(c)  Existence and Authority. If requested by Xerox, Debtor shall have
provided Xerox with evidence that Debtor is in good standing under the laws of its state
of formation and in each state in which any collateral for the Debt is located and that the
person or persons executing this Modification on behalf of Debtor and Guarantor are duly
authorized to do so.

(d) No Default. No event or circumstance shall have occurred that is
continuing, that, with the giving of notice or the passage of time, or both, would be a
default or an event of default under any of the Contract Documents.

(e)  Lien Priority. Xerox shall have received such UCC search results, title
reports and title insurance endorsements as Xerox shall reasonably require evidencing the
ownership of the equipment under the Contract Documents or the continuing first and
prior lien of all of Xerox’s liens and security interests in the collateral described in any of
the Contract Documents, as applicable,

® Insurance. Debtor shall have provided Xerox with evidence satisfactory to
Xerox that all insurance required by the Contract Documents is in full force and effect.

(g)  Guaranty. Debtor shail have detivered to Xerox a Personal Guaranty in
form acceptable to Xerox, in its sole discretion, signed by Guarantor, Such Personal
Guaranty will, upon execution, be deemed to be a Contract Document.

(h)  Promissory Note. Debtor shall have executed and delivered the original
Promissory Note as described in Section 6 above.
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(i)  Closing Schedule. Debtor shall have paid all amounts due under the
Closing Schedule.

15.  Inspections. Debtor shall permit representatives of Xerox to visit and inspect
any of the equipment relating to the Contract Documents and the business offices of Debtor, to
examine and make copies or extracts from the books and records of Debtor, and to discuss the
affairs, finances and accounts thereof with, and to be advised as to the same by, its principal
officers and the accountants of Debtar, ail at such reasonable times during business hours and at
such intervals as Xerox may desire. Debtor releases Xerox and its officers, directors,
employees and agents from any and all claims arising from Xerox’s visitations, inspections and
consultations conducted under this Section.

i6. Bankruptcy. To induce Xerox to execute this Modification, Debtor and
Guarantor represent that: (i) the modifications provided for herein are, in Debtor’s informed
judgment, sufficient to permit Debtor to operate its business and satisfy its obligations; (ii) it has
no intention to file or acquiesce in any bankruptcy or insolvency proceeding at any time after
the date of this Modification; (iif) in the event of an Event of Default, Debtor and Guarantor
each acknowledges that Debtor does not have any further realistic opportunity to successfully
reorganize Debtor’s financial affairs in bankruptcy; (iv) any bankruptcy filing or acquiescence
to any bankruptcy filing by Debtor or Guarantor would, as to Xerox, be in bad faith and solely
for the purpose of delaying Xerox from enforcing its rights and remedies. - Accordingly, in
consideration of the mutual covenants contained in this Modification and for other good and
valuable consideration, including the forbearance of Xerox, Debtor and Guarantor agree that in
the event Debtor or Guarantor is the subject of any insolvency, bankruptcy, receivership,
dissolution, reorganization or similar proceedings, whether federal or state, voluntary or
involuntary, under any present or future law or act:

(@)  Relief fiom Stay. Xerox shall be entitled to the immediate and absolute
lifting of any automatic stay as to the enforcement of its remedies under this Modification
and the Contract Documents. Debtor and Guarantor consent to the immediate lifting of
any such automatic stay, and will not contest or object t¢ any motion filed by Xerox to
lift such stay.

(b)  Exclusivity Period. Debtor and Guarantor will not seck and shall not be
entitled to any extension of any period in the proceedings during which only Debtor or
Guarantor may propose a plan of reorganization or liquidation, including specifically, but
not limited to, the period specified by Section 1121(b) of the United States Bankruptcy
Code, as it may be amended from time to time hereafter. Debtor and Guarantor agree
that no injunctive relief against Xerox shall be sought under Section 105 or any other
provision of Title 11 of the U.S5. Code, as amended.

17.  Cross Default and Cross Collateral. Without limiting the extent to which such
matters are already granted and agreed to in the Current Contract Documents, Debtor and
Xerox hereby agree, confirm, and acknowledge that a default under any Current Contract
Documents will be a default under any other Current Contract Documents, this Modification,
the Note. Without limiting the extent to which such matters are already granted and agreed to in
the Current Contract Documents, Xerox and Debtor hereby agree, confirm, and acknowledge
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that. (a)any collateral now or hereafter securing the Debt or any portion thereof or the
Guaranty shall secure the payment and performance by Debtor of all Debt obligations and
obligations under the Current Contract Documents; and (b) except as otherwise expressly
pravided in the Current Contract Documents and this Modification, Xerox’s liens and security
interests in any collateral now or hereafter securing the Debt or any portion thereof shall secure
all Debtor’s and Guarantors® obligations under the Contract Documents and.the Guaranty and
shall not be terminated or released in whole or in part unless and until all of the Debts are fully
paid and satisfied, notwithstanding the fact that one or more of the obligations under a Contract
Document may become fully paid.

18. CONFIDENTIALITY. DEBTOR SHALL NOT DISCLOSE ANY
PROVISION OR CONTENT OF THIS MODIFICATION, ANY OF THE CONTRACT
DOCUMENTS, OR ANY TERM SHEET OR OTHER COMMUNICATION
PERTAINING TO ANY OF THE FOREGOING, TO ANY PERSON EXCEPT
PERSONS WHO ARE OFFICERS, DIRECTORS, EMPLOYEES, ATTORNEYS,
ACCOUNTANTS AND CONSULTANTS OF OR FOR DEBTOR AND WHO HAVE A
NEED TO KNOW INFORMATION REGARDING SUCH PROVISION OR CONTENT
FOR PURPOSES OF THE CONDUCT OF DEBTOR’S BUSINESS. DEBTOR
ACKNOWLEDGES THAT A VIOLATION OF THE FOREGOING SENTENCE WILL
CAUSE IRREPARABLE LOSS AND HARM TO XEROX WHICH CANNOT BE
REASONABLY OR ADEQUATELY COMPENSATED BY DAMAGES IN-AN ACTION
AT LAW AND, ACCORDINGLY, THAT XEROX WILL BE ENTITLED, WITHOUT
POSTING BOND OR OTHER SECURITY, TO INJUNCTIVE AND OTHER
EQUITABLE RELIEF TO ENFORCE THE FOREGOING SENTENCE AND TO
PREVENT THE CONTACTS AND BREACHES OR CURE ANY BREACH OR
THREATENED BREACH OF THE FOREGOING SENTENCE OF THIS
MODIFICATION

19.  Entire Agreement, Change; Discharge: Termination or Waiver. The Current
Contract Documents, as modified by this Modification and the amendments described in

Section 2 above, contain the entire understanding and agreement of Debtor and Xerox in respect

of the Debt and supersede all prior representations, warranties, agreements and understandings.
No provision of the Contract Documenis may be changed, discharged, supplemented,
terminated or waived except in a writing signed by Xerox and Debtor.

20. No Limitations. The description of the Contract Documents contained in this
Modification is for informational and convenience purposes only and shall not be deemed to
limit, imply or modify the terms or otherwise affect the Contract Documents. The description
in this Modification of the Acknowledged Defaults under the Current Contract Documents shall
not be to the exclusion of any other defaults now existing or hereafter occurring under the
Contract Documents. The description in this Madification of the specific rights of Xerox shall
not be deemed to limit or exclude any other rights to which Xerox may now be or may hereafter
become entitled to under the Contract Documents at law, in equity or otherwise.

21. Time of the Essence. Time is of the essence in this Modification.
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22.  Binding Effect. The Contract Documents, as modified by this Modification,
shall be binding upon, and inure to the benefit of, Debtor, Guarantor and Xerox and their
respective successors and assigns.

23.  Further Assurances. Debtor and Guarantor shall execute, acknowledge (as
appropriate) and deliver to Xerox such additional agreements, documents and instruments as
reasonably required by Xerox to carry out the intent of this Modification.

24.  Counterpart Execution. This Modification may be executed in one or more
counterparts, each of which shall be deemed an original and all of which together shall
constitute one and the same document. Signature pages may be detached from the counterparts
and attached to a single copy of this Modification to physically form one document. Delivery
of an executed signature page of this Modification by facsimile or e-copy transmission shall be
as effective as delivery of a manuaily executed counterpart thereof,

25.. Limitation of Liability for Certain Damages. In no event shail any Lender Party

be liable to Debtor, Guarantor or any of their respective affiliates (collectively the “Credir
Parties” and individually a “Credit Party”) on any theory of liability for any special, indirect,
consequential or punitive damages (including any loss of profits, business or anticipated
savings). DEBTOR AND EACH OTHER CREDIT PARTY HEREBY WAIVE,
RELEASE AND AGREE NOT TO SUE UPON (AND DEBTOR SHALL CAUSE EACH
OF THE OTHER CREDIT PARTIES TO SO WAIVE, RELEASE, AND AGREE NOT
TO SUE UPON) ANY SUCH CLAIM FOR ANY SPECIAL, INDIRECT,
CONSEQUENTIAL OR PUNITIVE DAMAGES, WHETHER OR NOT ACCRUED
AND WHETHER OR NOT KNOWN OR SUSPECTED TO EXIST IN ITS FAVOR.

26. Jurisdiction and Service of Process.

(a)  Submission to Jurisdiction. Any legal action or proceeding with respect to
any Contract Document shall be brought exclusively in the courts of the State of New
York located in Monroe County or of the United States for the District of New York, and
Debtor and each other Credit Party accept for itself and in respect of its property,
generally and unconditionally, the jurisdiction of the aforesaid courts; provided, however,
that nothing in this Modification shall limit or restrict the right of Xerox to commence
any proceeding in the federal or state courts located in the state in which property
securing the Debt is located to the extent Xerox deems such proceeding necessary or
advisable to exercise remedies available under any Contract Document. Xerox, Debtor
and each other Credit Party hereby imevocably waive any objection, including any
objection to the laying of venue or based on the grounds of forum non conveniens, that
any of them may now or hereafier have to the bringing of any such action or proceeding
in such jurisdictions.

(b)y  Service of Process. Debtor and each other Credit Party hereby irrevocably
waive personal service of any and all legal process, summons, notices and other
documents and other service of process of any kind and consents to such service in any
suit, action or proceeding brought in the United States of Americe with respect to or
otherwise arising out of or in connection with any Contract Document by any means
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permitted by applicable law, including by the mailing thereof (by registered or certified
mail, postage prepaid) to the address of Debtor specified on the first page hereof (and
shall be effective when such mailing shall be effective, as provided therein). Debtor and
each other Credit Party agree that a final judgment in any such action or proceeding shall
be conclusive and may be enforced in other jurisdictions by suit on the judgment or in
any other manner provided by law. Nothing contained in this subsection shall affect the
right of Xerox 1o serve process in any other manner permitted by applicable law.

(¢)  Non-Exclusive Jurisdiction. Nothing contained in this Section shall affect
the right of Xerox to serve process in any other manner permitted by applicable law or
commence legal proceedings or otherwise proceed against any Debtor Party in any other
Jjurisdiction,

27.  Disclosure Authorization, Debtor and Guarantor each authorize its respective
banks, creditors (including trade creditors), vendors, suppliers, customers, and agents to disclose
and release to Xerox any and all information any of them may request from time to time
regarding (a) any depository, loan or other credit account of Debtor and Guarantor; (b) the
status of any loan or loan agreement relating to Debtor, any Guarantor or their respective
affiliates; (c) the affairs and financial condition of Debtor and Guarantor; and (d) Debtor’s and
Guarantor’s respective business operations. Debior and -Guaranter each expressly authorize
Xerox to perform background, credit, judgment, lien and other checks, searches, inspections and
investigations and to obtain personal and business credit reports and asset reports with respect to
Debtor and Guarantor and to answer questions about their respective credit experience with
Debtor and Guarantor. The information obtained by the Xerox pursuant to this paragraph,
together with all other information which any of the Lender Parties now possess, or in the future
may acquire, with respect to Debtor and Guarantor, the Collateral, or the business operations of
Debtor, is referred to as the “Debtor Information.”

28.  Permitted Disclosures. Debtor and Guarantor each authorize each Lender Party
to disclose Debtor Information as follows: (a) to any proposed transferee, purchaser, assignee,
servicer, participant, lender, investor, ratings agency, or other Person with respect to any
proposed sale, assignment, or other transfer by Xerox of any of its rights in the Contract
Documents, including servicing rights, or sale or other disposition of any of the Collateral;
(b) to any of the other Lender Parties or any insurance or title company in connection with the
transactions contemplated by the Contract Documents, including any action, suit, or proceeding
arising out of, in connection with, or relating to, this Modification and the other Contract
Documents, the Debt, or any other transaction contemplated hereby, including in connection
with the exercise of Xerox’s rights and remedies; (c)to the extent such information is or
becomes available to a Lender Party from sources not known by such Lender Party to be subject
to disclosure restrictions; (d) to the extent disclosure is required by applicable law or other legal
process or is requested or demanded by any governmental authority; and (e) as may otherwise
be authorized in writing by Debtor. Debtor and Guarantor each agree that the disclosures
permitted by this Section and any other disciosures of Debtor Information authorized pursuant
to any of the Contract Documents may be made even though any such disclosure may involve
the transmission or other communication of Debtor Information from the nation of residence or
domicile of such Debtor or Guarantor or a Lender Party to another country or jurisdiction, and
Debtor and Guarantor each waive the provisions of any data privacy law, rule, or regulation of

4845-06024236.1 14
Tate Publishing & Enterprises, LLC



any applicable govemmental authority that would otherwise apply to the disclosures authorized
in this Section. . ’

29.  Post-Default Waiver of Collateral Disposition Rights. A default and an event of
default have occurred under the Contract Documents and notwithstanding any forbearance or

other provision set forth herein, such default and event of default remain as pre-existing events.
Debtor and Guarantor each hereby waive (i) any and all rights that it may have to netification of
- disposition of collateral under Section 9-611 of the Uniform Commercial Code; (i1) any and all
rights that it may have to require disposition of collateral under Section 9-620(e} of the Uniform
Commercial Code; and (iii) any and all rights that it may have to the right to redeem the
Collateral under Section 9-623 of the Uniform Commercial Code.

30. WAJIVER OF JURY_TRIAL. XEROX, DEBTOR AND EACH OTHER
CREDIT PARTY, TO THE EXTENT PERMITTED BY LAW, WAIVE ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION, SUIT, OR PROCEEDING ARISING OUT OF, IN
CONNECTION WITH OR RELATING TO, THIS MODIFICATION, THE OTHER
CONTACT DOCUMENTS AND ANY OTHER TRANSACTION CONTEMPLATED
HEREBY AND THEREBY. THIS WAIVER APPLIES TO ANY ACTION, SUIT OR
PROCEEDING WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE.

‘ 3].  Goveming Law. The laws of the State of New York (without giving effect to its
conflicts of laws principles) shall govern all matiers arising out of, in connection with or
relating to this Modification and the other Contract Documents, including its validity,
interpretation, construction, performance and enforcement, provided, however, that with respect
to any married individual signing this Modification who is not a resident of the State of New
York, this Section shall not be a contractual choice of the community property laws of the State
of New York.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
EXECUTION PAGE FOLLOWS.]
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EXHIBIT A

THE CONTRACTS AND LEASES

Unpaid and Past
Equipment/Qther Serial Number Due Invoices
1Gend9C PWB008229 $104,601.80
iG4FFPS3 ABNGRSB26 $7,757.12
iGend110C PWB003021 $74.800.88
iG4FFPS2 WAD447679 $15,617.20
Nuvers TX0001138 $91,403.22
Nuvera UKX000620 .
Nuvera UKX000664
Titan 200 KEF191032
Titan 200 KEF151048 $298,058.38
CMT330 KEH 192036 {pooling invoices)
CMT330 KEH192050
BPRF 7IV100081
BBF Finder 2005 8JV100190
Laie Fees N/A $3.069 58
Total as of 12/20/15: $505308.18
Less: Cure Payment due no later than closing: {80.00)
Less: Wire Transfer Payment en route to Xerox: {$45,000,00)
Less: Contingent Discount Balance: {$100,000.00)
Remainder to Capiltalize into Promissory Note; $450,308.18

A-1
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EXHIBITB

PAYMENT TERM MODIFICATIONS

$1.900.22

Monthly
Basc Old Base MNew Basc
Maintenance Lease Leasc New Base Lease | New Base Lease

.Fixed for Equipment New Equipment Equipment Equipment
Equipment Serial New Term Payment Tem Payment Payment Payment Months
Description Number (A) (B) (Months) | Months | ~24 | Months 25 - 49 5074
iGend9C PWB008229 $2.640.02 | $4.163.50 74 $1.461.66 $3.755.10 $3.755.10
iG4FFPS3 ASNGB5826 $0.00 $965.64 74 $342.19 $3879.64 $879.64
Nuvern TX0001138 $5.508.04 $2.516.84 74 $876.15 $2.250.38 §2250.88
iGend110C | PWB00C3021 $2.493.35 | $10,600.11 49 $2473.76 £11,627.66 | End of New Term
iG4FFPS2 | WAD447679 $000 | $1952.15 49 3404.26 End of New Tesm

NOTE: The new base lease equipment payment amounts above are good faith estimates subject
to verification in the Xerox billing system.

{A) No change from current plan.

(B) Listed here for information comparison purposes only.

484505024236 1
Tate Publishing & Enterpriscs, LLC




EXHIBIT C

CLOSING SCHEDULE

Payment Description Payment Amounts

Wire Transfer Payment en route to Xerox $45,000.00

Legal Fees and Expenses payable to Kutak Rock LLP $1,250,00

Madification Fee $25,000.00
48450602-4236.1
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Executed and effective as of the date first set forth above.
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y: ~

Name: Ryan Tat, President
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Xerox @)

—
INTRODUCTION:
1. TOTAL SATISFACTION GUARANTEE. ¥ you are nol iotally aatisfied with any
Yerx-brand Equipment delivared under s Agreemont, Xavox wil, a1 your requeet,
repiace i without charge wilh an identical modei or, al Xerox's oplion, with Xerox
Equipment with comparable features and capablities. This Guaranies apphes only lo
Yerex-brand Equiament that has been confimously meintained by Xerox under this
Aprosment of & Xerox mainisnance agrasment, For “Praviously inetated® Equipment,
s Guarantas wil ba effacive for 1 year sier inatadlation. Forall oihar Equipment, this
Guasanise will ba ettective for 3 yaars alter lnsteBakan yniesa the Bquipment is being
finsnoad under this Agreemen for more than 3 years, in which avent R will cxpire et By
end ol the kltiaf Term of this Agreammnt.

SOLUTIONSERVICES:

2. PRODUCTS. “Products* means the equipment ("Equipment?), Software and
suppies identtfied in this Agmemesnt. You agne the Produsts are for your bosinzss
use (ot regals) In the Lindad Stles and ils tanitories and possessions (LS. and il
1ol be uzed lor pessonal, household or Lamly pugxses.

3 CONSUDIABLE SUPPLIES. |l ‘Consumable Supplias® is kientfied in Malstenance
Plan leatures, Maniananca Sarvicec wi nclus biack toner ardor soid ink and colol
tonst anchior Bolidink, i appicabie ("Consumable Suppltas’). Highght color toner, clear
loner, 2nd castom color tanas ars exoluded, Depending on the Equipient model,
Gonsymabie Suppies may also include developar, fuser agenl, Inaging unis, wasie
canvidgas, ransier rotla, Lransfer belts, transier units, bek cleansy, mainenance Kis,
print Cartriciges, drum Certridges, wasts trays and tleaning kiix. Xerox may charge a
shipping and handiing fas for Coneumable Supplies, Constimabiie Supplies am Xoray's
propaty uniit used by you, and you wil 1se tham oniy wih the Equipment for which
‘Consumabls Suppiisy® Is ankfied in Mainlenance Plan Fetured. H Gonaunities
Supphies s fumishad wiith recyding inlammalion, Customer wil reham the used tiem o
Xorox for remanufeeturing. Shipping informaion is svallabie at Xerox.comGWA. Upon
expirslion of this Apresment, Customar wil inciude any unuoed Consumable Gupphits
with ihe Equipmen for ralum to Xerox at the Ums of romoval. K your use ol
Conaumabie Ruppltas excosts Xanox's publishsd yield oy more than 10%, Xerox wil
nolly you of such gxcees usage, i Such excess usaga does ot tacse witkin 0 days
alter such notice, Xerax may chame you for such excoss usage. Upon request, you
will provide cumment meler reads and/or an inveniory of Conswmable Supphes in your

poasession.

4, CARTRIDGES, 1t Xerox s providing Makwenance Servicas for Equipment vilizing
mammwxomnmwm.mmm
earlidges and werographic modules of fusst modulas (Canddges™), you egree o wse
owmmmcammmtunxmummmm“u
the U.5, Cartridges packed with Equipmant and replacaetant Cariridges may be new,
remantkactured of seprocexsed. Ramanufactured and roprocessed Carridges mest
Xerox's new Cariridge parformance standards ang contain new of reprocessad
components. To enhancs prnk quailty, Cartsidge(s) for many modsls of Equipiment hve
been odesigned to cease fundtisning 2 & pradeismmined point. In additian, many
Equipmeni modsle are designed to function only with Cariridges that ara nawly
mamdaciued otighal Xorox Cartridgos of with Gartiidges intended lor use nthe U.S.

5 MAINTEMANGCE EERVICES. Exceq for Equipmant kianiiied s "No Svc.’, Xerox
{or 2 daslnaiod sarvica) it kosp the Equipment in good working ordar ("Malntenanca
Sorvises™), Muinienance Services wik b provided duting Xerox's standard workdng
houts In araas opan lor rapalc setvice for the Equipment. Melntananca Saricas
axchudes rapairs due 1o: (I} misuse, degoct or atusa; (1) tailure of the instafalion Sits of
the PC of workstation tsad with the Equlpment to comply with Xsrx's pubished
mm(uomamm«wmmlmwmnm
non-Xenox altesations, relocalion, setvice of Supplas; ov (v} fallure to perform opteatar
malntenancs proceduras identfied i opantior manuals. Replacamant parts may be
new, reprocsased o recoversd and ol splaced parts become Xerox's properly. Xemx
Will, 35 your exciusive ramady for Xerox's fefurs to provids Mafntsnance Ssices,
wmwmmwmmuummmmm
comparmbie featurss and capabiilles. Thera will be na atditional charge Yor the

repiacement Equipment durdag the ramainder of the inttial Tem. 11 the Product
Doscriplion includes 082, each print mada on such Equipment that is lamar than 145
square Inches (6.9, 11 x 17 = 187 square inches) may regisier ak 2 prints on the
meter. |t meter rzads 258 a component of your Meimenance Pian, you wil provide tham
uaing the mathod end bequency kientfied by Xarox 1§ you do nel pravide a maier

mading, Aemot may eatinate tha mading and bil you accordingl.
Q.EXTENDEDSS!MBE. Wi "Extandac Shikt Coviraga”® Is identitind in Mainienance

Tama ans Condons

Plan Fealures, Xerox wit provida Malnisnance Senioss lot the km!edmwo}
elght ouir-chifle, with I firet aiambes indicaing the numbs of alght-hour shift and the
second rumbar Indicating tha days of the weak {starding on Monday), £9. 2K 8 means
BO0AM, to 12:00 AM., Monday through Saturday, Exdanded Shift Coverage vall be
blied separataly, ‘

7. EQUIPMENT STATUS, Unless you a7 acquirng *Froviously instakied® Equipment,
EmbmmWhll)MHW.Mﬂﬁ\mwmmmmﬂw
components; (2) "Factory Producad New Modal®, which is manufachured and newty
sanallrad 8t n Xorox factory, adds functions and faatures o 2 praduct praviously
dizassemifed to 2 Xarax protetarmines standerd, and contains new and
componentz; or (3] *Ramanufaciured”, which has beon faclory produced lolowing
disaxeambly b0 a Yo predetarmined standand end contains naw and recondtloned

compononts,

8, BOFTWARE LICENSE. Xarnx grants you & pon-exclusive, nondranslerabla kcansa
o 190 in the U.3;: {a) sotware and dooumeniabion pravided with Xerox:
brand Equimant (Eass Software* } only with the Xaca-brand Eqidpmank with which
was defiverad; and {b) sofiwars and accompsnying documeniation Identified in tils
Agreament an "Appiication Soltware’ anly 00 any single Lkt of equipment for as lorg
23 you ars currant fn Ma paymant of all applicable soltware icanse fess. ‘Bass
Softwars and "Applicalion Sofware* are referrod to collatvely as “Scfiwave’. You
heve o other ights and may ot {1) distribute, copy, modily, creae dervatives of,
dacomplie, os everse enginser Sofware; (2) aciivels Sofiware delivered with the
Equipment In an keackvated stale; of (3] eliow ofiees to engage In sama. Tida 1o, aad
afl intefieclus! propery dgins n, Soltware will meside sotely with Xerox endior Ha
licongors {wha wit be considered third-party benefictaries of thic BecSon), Software
ey contain coda capable of automalicalty eisaniing the Equipment. Oisabng code
whmit{xjx'msdwledmmmmmmm;(nm
are natfied of & defauit undar 1his Agreemant; or {z) your lioense s lerminaled or
pximB. The Bage Scitware kcense wil terminate; (i)  you 16 longer use o possess
mmmmyoumamanwmmmrwmnmm
uses or poksesses [I; of () upon the explration or termination of this Agraament,
Biless you have exarcised your optica to purctwse the equipment. Neither Xesox nor
s Kcatworg warant that Software whl b free from cmors or that s operafion wil ba
uninterrupted, The foregoing tamms da nol appy Lo Diagnostic Soitware of lo
soltwarakdocumentation accompanled by & didewtap of shrinkwrap fcanss agrsament
of otherwise made subjoct b & sepanste licanes agresment,

L SOFTWARE BUPPORT. Xerax (or 2 designated sarvicar} wil provida (s sofiwave
smwmmrmmmppm.maummmnsmmm
e providsd duting the Inbial Tetrn.and any ranewal pefiad butin ho svsnt nger than &
yaars attor Xorx slops inking cusiomar ordars for the subject modal of Equpmant. For
wmsme,emsmmmupmwumummwmh
tho payment of gll appicable saftware licenss and support fees. Xarex wi mainialn
web-basad or wibiraee hoting duriag Xarax's standand working hours to repor Soitwae
problame and snawor Boltware-related guestiona. Xerox, ithar diracBy or with ke
vendors, wi maks Rasonable afforts fo: {a) essure that Soltwars performs b meterial
Mmmmmmmmummmomw«pmu
restive Software podormanca problams; Bnd {c§ acive coding enors fos (T} the Cutrent
Reisage and (7) the previous Relsasa kor a periad of @ monthe iter the current
Release b made avaliable io you, Xerox wiil not be required to provide Boftwaie
Support it you heve moditied the Software Now relaases of Software that primanty
WWWWQMMMWUBW:W
Relsases® or "Updotes”. #alntenance Relazass o Updates thal Xerox may make
Meﬁﬂ&mﬁﬂdw&ma“mﬁhmmmwm.
New relaasas of Solteara thet inskude new contan) o kunchionaltly {'Featine Relzasas’)
will be subject o addilonal Rcense foas ot Xerox's then-curment piicing. Meintsnance
Reloasas, Updates and Featwe Ratanses am collectively refoned 10 a5 "Rialoasss”.
Ench Ruleass will be consldared Soktwaru govemad by the Soitware Licenss and
Safiware Support provisiona of this Agreement (uniess otharwlse nofed).
mmmdammmmhpm.dwwme.m
hardware ancior sotoware from Xerox o anothar ently. Upon ingtaBxtion of o Relsacs,
you whi ratum or deatroy sl prior Ralzases,

10, DIAGNOATIC BOFTWARE. Saftwars used tn evalasis or mainiain the Equipment
(‘Diagroetic Soltware®) s included with the Equipmant. Dlagnostic Soitears I8 2
vahsabls teads secret of Xasx TR to Disgriosic Software wil remei vilh Xerox of s
Beonaoes. Xero( does not grant you any fight b 13 DiagnosBe Softwas, and you wil
Ot 250858, 160, repmckce, diatriwls of disdose Disgnostic Soltwara for any purpose /
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{or aflow third partias to do so). You wil eliow Xerox reasonabie access o the
Equipment to ramave o7 disable Dlagnostic Software IF you are no longer recsiving
Maintenance Servicea lrom Xerox, provided that amy on-site access 1o your facilly wil
be dudng your noma) businass hours

11. FREEFLOW LICENSE. The Iotiowing tarms apply to Xarox FreeFlow Pifnt
Senmi/ocuSP soltware inciuded in Basa Sofware (*FiseFlow Base Softweare') emlior
Application Sctiware Idantfled as Xarox FreeFlow sotiwsre (Inchuding, but nat lmBed
1o, FreeFlow Makersady, FresFlow Process Managsy, FreeFlow Oufput Manager,
FraoFlow Web Sarvices, and FroaFiow Priat Manager  Advanced Print Palk
{*FreeFlow Appiication Software") and wil be sdd¥ive 1o and supplement these Jound
aleowhars In this Agroamant. FraeFlow Bass Sollware and FrooFlow Appiicallon
Software are coliectively refamed 1o a3 "FrosFlow Satwar.*

A FraaFlow Software muy contsin Java lechnology ficansed trom Ovacle Corporalion
(*Oracle’). You may nnt creais addiional classes to, o moditications ol, e Java
fechnology, sxcept under compatibiitly taquirements through & sepasate sgreamernt
avalablo 20 www Java.net. Oracle supports end thanks tha global community of opan
source developers for s kmporiant contributions, Oracle henefits irom this communily
through he open slantdasds-bacod tsthnology from which many o) Omcle's products
wero deveioped. Please note that porfions of FresFlow Softwara may be provided with
notices and ticences from open source developers end oiver third parties thed govem
the use of those portions. Any Beenses grantad hemunder do nat atter any rights and
obligations you mey have ader Buch opan source icanaes, howsver, the disciaimer ol
waranty and Emiafion of Hablity provisians in this Agroomant Wil 3pply (0 21l FrooFlow

Software, :

B. FreeFiow Bas Software may contal Intolifont Saftware lieansad from Monolype
imaging, Inc, {*"Monotype*}. You acknowledge ihat tifle to tha Intelilon! Soitware
remaing a! all Smas with Monotyna and agras not 1o discloss the Intalifont Saftwarm to
any thisd party withoul fhe pslor writlen consest of Monotype and Xerox.

€. FraaFiow Software may inchida andfor incomonats cortaln sollware proviasd by
Adobs Systenss Incorporated, 345 Park Avenue, San Jose, CA 85110 ("Adabe").

1. Adobé, Adoba Configurabia PostSeript Interprelsr, Adobe Normalizar, Adobe
Postactipfier and Adobe POF Library (indvidually and collectively "Adube Soltwars')
are atther Registerad tradamarks o tradamarics of Adabe in the United States mndiar
other counltles. Any use by you of tradamarks parmiited hereunder will ba in
eocordance with eccentod ademark practice, inclutkrg identification of the trasemark
owner's namo,

2. Atobd Is a thisd parly benelicirry of this Agreement o (he exient thal this
Agreeman containg provisions which refate In your usa of Adeba Software. Such
provigians arg snace expremly for e benalit of Adabe and are enforceable by Adobs
in addition 10 Xeromt

3. You e praniad the right to use (a) the digliafly-encotedt machins-readabla oulline
data ("Font Programs*} encoded In tha spaclal formak and in the ancryplad fom
("Cocmd Font Programs”) to produce weighls, slyles, and versions of leBers, numerals,
charactess and symbols (Typetaces’) on the uni{s) of Equipmant with which ¢the
Coded Font Progiems were provided by Xesox, or i you Inslall FreeFiow Appicition
Safhware on a computer thel you supply, then only gn such compuler; end {b) the
Irademarts used by Xerox to kientily e Coded Fort Programs and Typafaces only (0
identify printed outpet produced by ths Coded Font Programa,

4. You may ambad coples of tha Fons Programe Inso your alactionic documents fof the
purpose of prinding wwd viewing the dooumenl, You are responsibis for ensuring that
you have tha right and are autholzed by any necessary third padties fo embed sy Fond
Programs in elecironic documents ereatad with the FraaFlow Application Sofware. If
the Font Programs ara identilled as "teensed for edilatle embedding” at
www.adobe comiypebrowsedlegatismbeddingeuts lenl, you may also smbad coples
of 2t Fonl for tha mdditional purposs of editing your electronic documenta,
No other embadding rights ars impilod o pamittad tindar this Boanss.

5. 1 you ficenss FreeFlow Process Manages without siso keensing the 100-User PDF
Canvarclon or tha Maximum.-Lisét POF Conversian ogtion, you may us high solution
Adobe POF iBes resuking from e Butomaied corwersion of documents only for your
subsaquent prinfing purposae. I you have also Boensed the 100-Uset POF Gonversion
option, you may uce FrecFlow Procass Manaper {o convert figs iatn the Adobe POF
format for 8 manimum of ore hundred {100) 1oers.

& it you ficansa FroaFiow Web Servicas, you may vsa high maaiulion Agobe POF fles
resuling frem the sulomated conversion of documents only for your subsequent

3 e
7. Adoba discialms, to the sutant paemitiad undar appilcabls laws, any waranty

_pay peesona) poparty taxes, and taxes on Xeiex's income. This Agreemend s & lease

Xerox @,)
R

chiigations or other fiabikias on the pant of Adobe or ks supplsis.

PRICING PLANOFFERING SELECTED:

12, COMMENCEUENT & TERM, This Ageement I vald whan sccepted by Xaerex,
The Tesn for each wnf of Equipment vil commencs upon: (T} the delivery of customer-
Installatie Equigmeny; or [t} the inslallation of Xerox-iasialiable Equipment
(*Commencement Cate*) and will continue fof the number of kull calendar months
$hawn 85 *Lease Term* an ihe Lace of this Agreament. Any parfial month in the Tewn
wik be bliied an & pro rata hasls, basad on a 30 day month, Unlgss eWher party
provides netics of terminalion «l (sast ividy days before the expiration of the initlal
Term, It wil ranaw automatically on a month-to-month basts on the seme ks snd
condons, During this renewal padod, ether psry may lerminale the Equipment upon
at 9ast 30 days nolica. Upon Wenminatian, You will maks the Produsts available for
remaval by Xero. Al lhe lime of remova), the Equipmenst wi be In the same condition
a6 whn defvarad [meconabls wear and lear wipapind),

13. PAYMENT, Payment must be received by Xerox within 30 dajs aher ths (volce
dats. Reslsiciirs covenars on payment instrumers will not redixe your obiigations,
14, OTHER CHARGES, You will pay 2 ona-#me documentation {ea of $300 for thic
Apresmant, |t & payren is nof received by Xerox witin 10 days after fe due dals,
Xarox may charms, and you will pay, & ke chaigs of 5% of the amount due or §25,
whichever s greates

15. FIXED PRICING. H "Pricing Fixed for Tam® is ideniiied in Maintenance Pian
Featurss, the mainienance componem of the Minimum Paymen: and Print Charges wil
not Inonaze duting the intial Term of this Agraemeont.

16, DELIVERY, REMOVAL & RELOCATION. Equipment pricas includs siandard
da%vary charges and, for Equipment for which Xerox relains pwnetsiip, siandard
removael eharges. Novi-standard dalivery, removal an Equipment ralocation muist b
amanged {or appraved i ativance) by Xeso and witt be al your expense.

17. TAXES, You wik ba 1ssponsible kor all applcable taxes, Task or charges of any kind
{including inlarset and penalliss} assessed by any governmental anilly on this.
Agreement or tha amounts payable under this Agraemoni ("Taxes"}, which will be
included in Xerox's ivoice uniess you limely pravide proof of your e exemgt stalus,
Taxss do not lnchxde personal property faues in jarksdations whare Xerox IS required to

for all Incoma tax purposes and you will not ¢lelm any crodt o7 deduetion for
depeciation of the Equipmant, of take any oker acfion inconsisteni wilh your role as
lesase ol the Fryipmant.

18, FURCHASE OPTION. If nol in defail, you neay puschase the Equipment, "AS 15,
WHERE I5* und WITHOUT ANY WARRANTY AS TO CONINTION OR VALUE, 31 the
end o the inftial Tenn lor the "Purchase Opilon® indicated on he face of this Agreemenl
{1 6., ethec & et dofiar amaunt of tha fair markel vaive of the Equipmant af the:
expiration of the nitlz] Tam}, plus afl appleabls Taxes.

19. DEFAULT & REMEDIES, You will be #n default uades this Agresment if (1) Xerax
does nol recelve eny paymens within 15 days afier the date It s dvo, o {2) you breath
nny oher obligation in this o Boy ofkar ugreament with Xerox. i you istauf, Xerox
may, i addidon to k5 other remedies {Inchuding cassation of Maintanance Services),
remavs the Equipaient o your expense and require immediata peyment, s ikpidated
damages lar Insa of barpaln and not 25 a penalty, af: (u) aR amounts than dua, plus
intsrest roe the due dats until poid at the rale of 1 E% par month; (b} the Mirimum
Paymanis [iasy the Maintenance Sacvicne and Gonsumabls Supplies componants
thereal, a1 refiectad an Xarox's books and records} remalaing tn the Tenm, discounted
a8 4% por annun; [c) the eppicable Purcheoe Opiioss snd (d) &ll appicabie Taxes. You
will pay al reasonabla costs, including aitormeys’ facs, Incusad by Xor o anforcs this
Agreemen, If you make the Equipment avadable for removal by Xerax within 30 deys
aktor notioa of default, 1 the same condiion sz when daliverad {reasonebla wear and
{sar excepled), you wil receive a credi for the fair market value of the Equipment e
datarmined by Xerox, loe any costs incared by Xsrox.

20. DATA SECURITY. Certain madels of Equipment &an be condigused i include a
variety of dats pecurily isatures. There may be an additional cost associated wilh
conata data socurlly faalunes. The selooion, aulabiiity and use of data security
legiures ste solely Customer's sosponeibilily, Upon request, Xerou wil provide
additiona) informalion o Cuslomer mgarding lhe security featume avaimble for
panticular Equipmont modals,

GENERAL TERMS & CONDITIONS:

2(. HON-CANCELABLE AGREEMENT, THIS AGREEMENT CANNOT BE
CANCELED OR TERMINATED EXCEPT AS EXPRESSLY PRCVIDED HEREIN.
YOUR OBLIGATION TO MAKE ALL PAYMENTS, AND TO PAY ANY OTHER/

Z57172 W0A20131T17:35

Contidentiel - Copyright® 2008 XEROX CORPORATION. Al tigins reserved.
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Tams xnd Condare.

AMQUNTS DUE OR 7O RECOME DUE, IS ABSOLUTE AND UNCONDITIONAL AND
NOT SUBJECT TO DELAY, REDUCTION, SET-OFF, DEFENSE, GOUNTERGLAIM
OR REGDUPMENT FOR ANY REASON WHATROEVER, IARESPECTIVE OF
XEROX'S PERFORMANCE OF ITS OBUGATIONS HEREUNDER, ANY CLAIM
AGAINST XEROX MAY BE ASSERTED IN A BEPARATE ACTION AND SOLELY
ABAINST XEROX.

22. REPRESENTATIONS. Tha ndividuaks signing it Agrecmond sra duy authorzed
ta do wo erd B financis) information you provide compietely and scourately ropresanis
your financial condition.

23, LIMITATION OF LIABILITY. Except for llablity under tha indamnification
cbigations et forth In this Agraemant, Xerox wil not be Rable Lo you for any dimct
damages in axcess of §10,000 or the amounts paid hareunder whichever is greator,
and nelther party will bo liabe o the other for any special, indirect, incdentel,
consegquential of purive damagas arising aut of of relating 1o thix Agrasment, whaslher
{ho clsim aflegoe torticus condurd {inhuting negligence) o« any other legal theory. Ay
sction you take against Xerox must be cosmmarnced within 2 yoara after the svent thal
capsed iL

24, CREDIT REPORTS, You authorize Xerox or s ageni o obtain credi reports from
commercial credi reporting ageacies.

25, FORCE MAJEURE. Xorox wil it be Siable to you dutieg any period in which fts
penmlsmlwomwmd.mmdewlnmwgmmmm
rezhonabla control, Xarax wil hotify Yo i such a ciroumsiance ocurs.

26, PROTECTION OF XEROX'S RIGHTS, You atthoriza Xatax of i egent to file, by
any pemicsibi meens, financing siatements necesaary to prolect Xerox's rights as
lessor of the Equipmant. You wil prompdly ndtify Xevax of & change in cwnerstip, o if
you relocals your principal piace of business of change the tame of your buslness.
27, WARRANTY DISCLABAER. XEROX DISCLAIMS THE IMPLIED WARRANTIES
OF NON-INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE. This
Agreement is a “nghos lease” undar Attela 2A of the {nifarm Commercial Code and,

walve all of your rights and ramediss s a lessae under Aricle 2A.

28. INVELLEGTUAL PROPERTY INDEMRITY. Xarox w3 defend, and pay any
setismant agroed 1 by Xeros o ny fing judgment for, eny clalm thial & Xerox-brand
Product Inlinges a third party’s U.8. Intelectua! propenty rights. You will proemptty nolify
Xerox of any alisped niringamant and pamnit Xevox o dicect ha defense. Xara ia not
repponaibla for any non-Xerox Migation Expenacs or salioments tNiss § pro-approvas
tharn ln wriing. To avold lafringamast, Xarox may modity o substiule sn equivalant
Xerox-brand Product, refund the prica pakd for the Xerox-brand Prodect {less the
raasonatde renta! valua for the pariod A was avaliable to you), or nbials any necessary
licenses, Xerox s not labis for any Infringament basad upon o Xerox-brand Proguct
:{gmﬁumwwMuMMmmummmm

roX.

20, TITLE & RISK OF LOSS, Uniil you exercise your Purchasa Option: (a) tila 10
Equipment wit remaln with Kera; {b) Equipment wi2 remain persorel property; {5) you
wil nol aktach the Equipiient 2a a fodure 1o any real astate: {d) you wll not pladge, &ub-
lease of part with possaasion of 1, ot Ma of permil (0 be filed any Nen sainat it and, (¢}
you witl not rmizke ary permanent alterations to I Rick o loss passes Lo yoau upon
Saivery and emains waih you uRE Xorx removes the Equipmenl. You wil keep the
Products insured against loss or darsaga and the policy wilt nams Xerox a8 8 iass

payei.
30, ABSICNMENT, Excapt for assignment by Xerox b a paren, subsidary or affiliste
of Xarax, of o gecwilize this Agreement 23 part of a financing transaction [Parmitted

auzapl Io the extent axpressiy provided hereln, and as parmited by epplicabla law, you ’

Assigament'), nelthac party will aseign any of s rghts or cbligations under th!n
Agmament without the prior wrilten consent of tha olher party. It the svent of &
Permittad Assignment: () Xerox may, without your prior wrilan Consen, rekasa to the
propossd assigned information & has ahout you relaled to this Agresment; (b) the
nssignez wil have ol of the Aghts but nona of the chiigations of Xarox harsuadac; {¢)
you will cantinup (o look i Xakax for parformance of Xerox's obligations, intluding the
provaien of Maintsnance Services; (d) you walva and tolgasa tha assignea from eny
ciakm rolaling tn o arlsing from the performance of Xeiox's obligations hereunder; {e)
you shal nat assen any dalonca, countarciaim of setolf you may have spainst an
sseignos; and {f) you will rersit payments In accardance with inciructions of the

RAE,

§1. BESCELLANEOUS. Notices must b In wiiting and will ba daamnad given 5 days
har maling, or 2 days akar sanding by neticnally recognized ovemight cowrder. Notioes
Wil be sand to you 51 the "B 10" address dantied in this Agroamont, and t Xemy ot
the Ingulry adarsss sat forkt on your most recerd involoe, of 1o Such other address as
sliher party may des'gnats by witien notica. You atdhorzs Xesex ur its agents to
communicats with you by any siecironic means (including caifular phone, emall,
automaic dlaling and recostied Mmessages) using any phona number (including celiular)
or electronic eddvass you provide to Xerax. This Agreement constinias the endiro
agreamant as to s subject aker, Eupersaces all piivr orl and writen agresment2,
and will be governed by the inws of the State of New York (withoust cegard to confict-of-
1aw piinclplas). In sny action to ariarce tds Agreement, tne parties agree (8} to the
juriadicion and venue o1 the (ederal ang siale courts In Montoa County, New York, and
{b) to walve that fight to & jury trial, ¥ a court finds any term of this Agresment
unenforcesble, the remaining tems w22 remaln In pflect, The fakure by skher paty lo
axarcsa any right or remady wi ot consiiiute a waiver of such righl or temedy, Each
party may retain a reproduction (6.g., lecironlo image, photocopy, fecaimie) of this
Agroament which wil s admiaible v any action to enlorce it, bl only the Agreemest
hekd by Xerox wil bs considered an original. ¥aror may aceept Wis Agreamant saher
Dy signatre of by commencing performance. Chianges ko this Agreement must be in
wiking and signed by hath parttes. Any tams on your ordedng documents wit e of o
forca of effect. The fallowing four sentences controt over evary other part of thls
Agresment. Both parles will comply with applicaléa lews Xecox will not chiarge of
cohsct any amounls in excess of those afiowad by applicable kaw. Any part of this
Apreament that would, bt for th last four sentancas of lris Section, be read urder any
m-hmthadammmmmmmwmlm
Ykt Is rxcdtloc by this Saction t fimil the Amounts chergeabls under $is Aprasmant
19 (ke maximur emownt aliowed under the legal Imit. 1, in eny circumstances, eny
amount 10 excacs of thal aiowad by law i chacged) of recelved, anry such chergs willbe
deemed Bmited by the amount legally aflowed and any amoum racelvad by Xerax
wicass of that fegally alownd will ba applied by Xarcx o Ihe payment of amounts
fegally ovwed tndar this Agreamant, tv rafundéd © You.
32 REMOTE $ERVICES. Cerigin modeia of Eqtipment are Supporied and serviced
using data that Is axiomatically colected by Karox fromm the EquiRmed] via elsctranic
transmission from the Equipment o & secure off-shie lacation. Examples of
autornaticalty transmitad data Incliude produc ragistration, melsr road, Supply Jevel,

uipment configuration ard aettings, soltware version, and probizmAauk code data.
Ml such dala shall be tranemitied in = gecure manner specified by Xecox. The
automalic dala trnsmission capabiity wil not aliow Xerox to mad, view or downtoad
tha contert of ary Custamer doczenants residing on of passing thmugh the Equipment
or Customer’s information managemsnt sysiams.
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cusomer. TATE PUBLISHING & ENTERPRISES, LLC

sarx TATE PUBLISHING & bua:  TATE PUBLISHING &
ENTERPRISES LLC ENTPSLLC
T 17083 Mogan R
127 E Vrade Contr Cidahoma O, 0K 73257006
Mastang, OK 730844421
Tt 10: 20700809

Azreermite'nrmaton

- Xevox 2880PS BN BWEDD0S3T
Tride-inas of Payment 51

1. 2880PSC $165811.07

Authorized Signature

Thank Yous for your tusiness!
This Aqreament is prowesy presshied by Xerox and
S Leonard
(214)277-8138
For Information on yowr Xevox Account, o o
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INTRODUCTION: second number indicating the days of the week (starting on Monday), €.g., 2 x 6 means
1. TOTAL SATISFACTION GUARANTEE. H you are nol lotally salislied with aqy 8:00 AM. fo 12200 A.M,, Monday through Salurday. Exiended Shift Coverage wilba
Xarox-brand Equ pmen delivered under this Agreement, Xerox wil, at your requesl, billed separately.

raplaca it witiout charge with an identical mode! or, at Xerox's eplion, with Xerox 7. EQUIPMENT STATUS. Unless you are acquiting *Previously Instalied* Equipment,
Equipment with comparable Jeatures and capabiliies. This Guararitee applies only s Equigment wil be {1) “Newly Manulactuied®, which may contain some recondinoned
Xerax-brand Equipmeni that has been continuously maintained by Xerax under this components; (2] *Factory Produced New Model®, which is manufaciured and nawty
Agreement or B Xerax mantenantce agreement. For *Previously Insigiied® Equipment, sefialized 3l a Xerox factery, adds tunclions and features o 8 product previously
this Guarantee will be effective for 1 year atter installation. For al other Equipment, this disassembled 10 8 Xerx predetermined standard, and conlains new and reconditioned
Guaraniee will ¢ elfectve lor 3 years afier inslaiation uniess the Equipment is being componenls; or {3) "Remanulactured”, which has been factory produced loflowing
linanced urdet this Agreament for more than 3 years, 1n which even it will expire at lhe disassembly lo a Xerox peedetermined standard and conlains new and reconddioned
end ol the inilia: Term of this Agreement. companents.

SOLUTICN/SERVICES: 8. SOFTWARE LICENSE. Xerox granls you a ron-exclusive, non-translerable license
2. PRODUCTS, "Products’ means the equipment ('Equipment”}, Soliware and touse inthe U5 {a) software and sccompanying documentation provided with Xerox-
supplies ideniilied in s Agreemert. You agree the Products are for your business band Equipment {"Base Sofiware ] only with the Xemx-brand Equipment with which &
use (not resale) in the United States and ks lerrilories and possessiens {*U.S.") and wil was defivered; and (b} software and accompanying documentation identilied in this

nol be used lor parsonal, household or lamity purposes, Agreemeni as “Applicalion Soltware® ordy on any single unil of equipment for as long
3. CONSUMABLE SUPPLIES. It *‘Consumable Supphes' 15 idenbfied in Mainienance as you are current in tha payment of gll apglicable salware license fees, *Base
Plan features, Mantenance Services will inciude black loner and/or solid ik ang color Soliware" and “Appiicalion Sottware" are reberrad to collecively as *Soliware”. You
faner andior solkd ink, # applcable ("Consumadle Supplies?). Highlight colcr toner, clear have no ather nghts and may nol: {1) disinbute, copy, modity, treate derivatives o,
foner, ard custom calor toner are axcluded. Bependng on the Equipmant model, decompile, or teverse enginees Sofiware; {2) activate Sofiware delivered with the
Consumable Supplies may also incude developer, fuser ager!, imaging unils, waste Equpment in an inaclivaled siate; or (3) allow others to engage in same Title 1o, and
cartridges, iransler rols. tmnsfer belts, iransier unifs, bt tieaner, maintenancs kils, all nigieciual property rights in, Software will reside salely wilh Xerox andfor its
pnt Carindges, drum Casrdges, wasie tys and cleaning kits. Xerox may charge a ficensors {who will be coasidered third-parly beneficiaries of this Seclion). Soliwase

shipping and handling fee for Gensumatse Suppties. Consumabile Supplies are Xerox's may contain code capabie of automalicaly dsabling the Equipment. Disabling code
praperty unfi used by you, and yeu w use them only with the Equipmient for which ray be activaled if: (x) Xerax is denied access b peradically reset such code; {y) you

*Consumable Supplies® is .dentified in Maintenance P.an Features. f Consumables are notied of a default under this Agreement; or (2) your license is lerminaied ar
Supglies are furvshed with iecycling informaan, Custarmer wil) relum the used item to expires. The Base Software license wil terminale; (i) if you no longer use of possess
Xerox for remanutactunrg. Shipping nfarmalion is awailable al Xerox com'GWA. Upon the Equipment; {ii) you are a fessar of the Equipment and your firs! lessee no fonger
expuation of #us Agreemen, Cuslomer w'l include any unused Cansumable Supplies Lges 07 QOSSASSES i, ar (i} upon the xpiration or termination of this Agreement,
with the Equipment for return ta Xerox at the 1:me of ramoval. Il your use of umiess yau have exercised your oplion 10 purchase Ihe eguipmend. Neither Xerox nor
Consumable Suppies exceeds Xerox's published yield by more thao 10%, Xerox wil ts licansors wamanl that Software will be free from emors or thal its opertion will be
nofify you of such excess usage. If such excess usage does riot cease within 30 days unintertupted. The foregoing terms do not apply 10 Diagnostic Soliware or to
alter such notice, Xerox may charge you for such excess usage, Upon request, you software/documentation accompanied by a dlickerap o shrinkwrap .icensa agreement
will provide cursent mater eads and/or an inventory of Cansumabie Supplies in your or otherwise made subject to a separste license agreement,

POSSEason, 9. SOFTWARE SUPPORT. Xerox |or a designated servicer) wi - pravide the soltware

4. CARTRIDGES, i Xerox is providing Mantenance Services for Equpment utiizng suppoit set loh below (*Soltware Suppont). For Base Software, Software Suppor wilt
cartndges designaled by Xerox as cuslomer replaceable units, icluding copyfprint be prowided dunng the in:6al Term and any renawal peridd but m no event longar than 5
cartndges and xerographic modules or fuser modules ("Cariridges”), you agree 1o use years after Xerox stops taking customer oidess for the subject modet of Equipment. For
anly unmatified Castridges purchased directly from Xerox or s authanzed reseliers in Appiication Sofwara, Software Suppon wil be provided as long as you are current i

the U.5. Cartridges packed with Equipment and reglacament Cartridges may be new, the payment of all appheable soltware fense and suppor lees. Xerox will mainain a
remanufactured or reprocessed. Remanufaciured and reprocessed Carlridges mest web-based or folree hatling during Xerox's standang workng hours to report Soltware
Xarox's new Carliidge periormance standards and contain new or reprocessed problems and answer Saftware-ralated questions. Xerox, sither direct'y of with ils

contponents. To enhance print quaiity, Cartridgeds) for many modefs of Equipment have vendus, will make reasorable efforts 10: {3) assure that Sofiware performs in materal
been designed 1o cease tunclioning al 2 predeternuned poinl. In adckiion, many corfonmity with its uses decumentabon; (b) provide avalable workarcands or patches o
Equipmen! models are designed to funclian only with Cadridges that are newly resolve Soltware perormance problemns; and {¢) rescive coding esrors for (ij the cumen
manutactured priginal Xesox Cartridges or with Cartridges intended for use in the .5, Retease and {) the previous Reiease for & period o) & monihs alter the current
5. MAINTENANCE SERVICES. Except for Equpment identified as "No Svc.”, Xerox Release is made avai‘able Y0 you. Xerox will nol be required to provide Sottware
{ar & designated sesvicer) wid keep the Equipment i good worlung order (*Maintenance Suppart if you have madilied the Sohtware. New releases of Software that primarity
Services'). Maintenance Services will be provided dudng Xerox's standard working incorporate comgliance updales and coding e fixes are designaled as *Mainienance
haurs 1n aeas open for repair service lor the Equipment, Ma nlenance Services FAeleases” or "Updates”. Mainlenance Releases or Updates that Xerox may maka
extiudes repairs dus to: (i} misuse, neglect or abuse; {) fadure of tha mstallation site or availabls wi be provided at no charge and must be wnplemented within six months.
Ihe PC or workstation used with the Equipment to comply wilh Xerox's published New releases of Software that include rew contenl or functionality (‘Faalure Releases’}
specifications; (i) use ol options, sccessories or products not sexviced by Xerox; {iv) will be subject o additional license fees at Xerox's then-current pricing. Maintenance
non-Xerox afterations, reiocalion, service of suppies; or iv) ladure to pesform operator Releases, Updates and Feature Releases are cofiactively referred 1o es *Releases”,
maintenance procedures identified in aperater manuals, Replacement parts may be Each Aelease wi' be cansidered Soitware gavemed by the Software Licensa and
new, rapracessed of recovered ark all replaced parls become Xerox's property. Xerox Soltware Suppost provisions of this Agreement {unlass clharw.se noled).

will, as your exclusive remedy for Xerox’s faihure 1o provide Matnenance Services, Implementation ol & Release may vequire you 10 procure, &1 your expense, adddional
reptace the Equipment with an identical model or, at Xerox's option, another mode! with hardware and/or software kam Xerox or anottier entily, Upon mstaliation of 2 Release,
comparable fealures and capabilities. There wif be no additional charge for the you wil retum or destroy al! pricr Releases,

fepiacement Equipment during the rema nder of the inial Tem. I meter reads are a 10. IAGNOSTIC SOFTWARE. Soltware used 10 evaluate or maan the Equipment

companere of your Maintenance Plan, you will provida them using the method and {’Diagnostic Software") is included with the Equipment Diagnostic Software is a
hiequency dentified by Xerox. H you do nat provida a meler reading, Xerox may valugble irede secret of Xerox. Title to Diagnostic Software wil remain with Xerox or its

eslimale the reading and bill you accordingly. kcensors. Xerox does nol grant you any fight Lo use Diagnostic Solware, and you wil
6. EXTENDED SERVICE. If "Extended Shiti Coverage' is identibed in Mainienance niol access, use, reproduce, distribule or disciose Diagnastic Softwar lor any purpasa
Plan Featuses, Xerox wil provide Maintenance Services far the mdicated number of {or allow 1hrd parties 1o do £0). You will allow Xerox reasonable access 1o the

Qght Hour-ghifts, with the first number indicating the number of eight-hour shilts and the Equipment 1o remove of thsable Diagnoslic Software if you are no longer reoewiny
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I ”
Mairfenance Services from Xerox, prowided that any on-site actess to your acitity will
be during your namnal busmess hours

PRICING PLANOFFERING SELECTED:

11. COMMENCEMENT & TERM. This Agreement is vahd when accepred by Xerox.,
The Term for each unil of Equipment wil commence upon: {) the defivery of customer-
instaliable Equipment or {1) the installation of Xesox-instatizble Equpmen)
{*Commencement Date"} and will continue for the number of full calendar months
shown as "Lease Term* on the face of this Agreemenl. Any partial month in the Teero
wilt be bidled on a pro rata basis, based on a 30 day month, tnless either parly
provides notice of fermmation at least thirty days betore the expiration of the indial
Term, it wil renew automaically on a manth-to-manih basis on the same terms and
condiions, Duning this renewal period, either party may lermmale the Equpment upon
al keagt 20 days naiice Upan termmnation, you will make the Products availab'e far
removal by Xerox. Al the tiene af resaval, he Equipment wii” be in the same condition
s when defivared (reasonable wear and lear excepled).

12, PAYMENT. Paymenl must bg received by Xerox within 30 days after the invoce
dale Resinciive covenants on payment mstrurents wi” ot reduce your abligatans.
13. OTHER CHARGES. You will pay a one-lime documentation fee of $75 for this
Apreement. Y a payment is not receved by Xecox within 10 days alter the due date,
Xerox may charge, and you will pay, a faie charge of 5% of the amount due or §25,
whichevet 15 greater. ’ -

14. FIXED PRICING. ¥ "Pricmg Fued for Term” is idenbified in Maintenance Plan
Features, the maimtenance component of the Minimum Paymen and Print Charges will
net increase during the mihat Tatm of this Agreement.

15. DELIVERY, REMOVAL & RELOCATION. Equipment prices include standard
delivery charges and, foc Equipment for which Xerox ratairs ownesship, standard
removal charges. Non-standard defivery, removal and Equipment re-ocation musi be
grranged {or approved in advanca) by Xertix and will be at your expensa.

1§. TAXES. You will ba responsible for atl apphieable faxes, fees or charges of any kind
{including intetest and penalties) assessed by any governmental entity on his
Agreemant o Ihe amounts payable undar this Agreement {*Taxes"), which will be
includad in Xerax's invoite unless you fimely provide proof of your fax exempl stalus.
Taxes da not include parsonal propenty taxes i jurisdictions where Xerox i required 1o
pay persona properly taxes, and laxes on Xerox's income. This Agreement is a lease
for a1 ncome fax purposes and you will not claim any credit or deduction lor
depreciatio” of the Esupmet, bf take any other action siconsistent wilh your roe as
lessee of the Equipment.

17. PURCHASE OPFTION. Hnat in detault, you may purchase the Equipment, ASIS,
WHERE IS™ and WITHOUT ANY WARRANTY AS TO CONDITION OR VALUE, a1 tha
end of the nitial Term for tha "Purchase Ogtion® ‘ndicated on the face of this Agreement
{i 2., either a set dollar amount of the iair markel valve of the Equipment al the
exgration of the miial Ter), plus all applicable Taxes.

18. DEFAULT & REMEDIES, You wilf be in delauk under this Agresment if (1) Xerox
does not receive any payment within 15 days ahter the date it is due, of {2) you treach
any other obligation in 1his or any other agreement with Xerox. if you detault, Xenx
may. in additian 1o is other remedies {including cessation of Mamtenance Services),
remove the Equipment at your expense and require immedials payment, as quidaled
damages (or loss ol bargain and not as a penally, ol: {a) ali amounis then dus, plus
inlerest from the due date unti: paid at the rate ot 1.5% per month; {b) the Minimum
Payments (less the Mainlenance Services and Consumable Supplies companeats
thered!, as reflected on Xerox's books and records) remaining In the Tem, discounted
at 4% per annum; (c) the appticable Purchase Option; and (d) a¥ appicable Taxes. You
- pay el reasonable costs, including atiomeys' {ees, incurred by Xerox to entoece this
Agreement, tf you make the Equipment available for removal by Xesox wilhin 30 days
alter notice of default, :0 lhe same condition as when deivered (reasonatile wear and
1ear exceplad), you will receive a credil ior the fair market value of the Equipment as
determined by Xerox, less any costs incurred by Xerox

19. NON-XEROX PRODUCTS. Third Parly Equinment {TXC). Faper Iimmer CMT330
move were seecied by you ang are not sold by Xerox in the noemal course of Hs
business ("Non-Xerox Preducis®). 1f you signed a purchase contract for Non-Xecox
Products, you assigr 1o Xerox your rights but none of your obigatians under such
purchase corlract, Xerox is ieasing Non-Xerox Products to you *AS IS, WHERE IS*
and XEROX MAKES NO EXPRESS OR IMPLIED WARRANTIES OF ANY KIND
REGARDING NON-XEROX FRODUCTS, INCLUDING ANY IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE AND NON-
Q&FRINGEMENT, To the extent permited to do 50, Xerox assgns 1o you any warmnty

Terms and Conddans

fights it has to Nan-Xerox Products (which sights shall revert to Xerox i you defautt
under this Agreement). Non-Xerox Preducts are nol covered by Maintenance Senices,
and you will mamnian thieughou! the initial Term a service agreament lor Nor-Xerox
Products with B service prowider acceptable 1o Xerox. You will pay all parsonal pepedy
{axes related to Non-Xerox Products. You 9ssign ta Xerox any nghts you have (o Non-
¥erox Products and \itle w1 pass or revert 1o you (subject to any sofiware ficenses
1elating fo Non-Xerox Products) upon axpration of the inita) Tesm.

20, REFINANCE. The "Amount Refinanced” s inc'uded in the amount Faanced under
\his AgreemenL If the Amaun! Refinanced is under an agreement with a third panty,
you acknowledge you have the fght to lecminate the agreement and you w3 provide
Yerox wth 8 staiement from the thisd party :dentifying the equipment at ssue, (fe
amount 1o be pad off and the payee's name and mailing addrass. it the Amount
Refinarced s under an agreement with Xerox, the refinancing will render yeur pror
agreement null and void. If you breach any of your abkgalions under thus Agreement,
the full Amouni Refinancad will be dnmedialely due and payable.

21, DATA SECURITY, Cerain models of Equament can be conlrured to vziude a
vanely of data security leatures. There may be an adklitonal cos! associated with
certain data security featuzes. The selecton, suitability and use of data sesurity
features are soiely Cusiomer's tespansibifty. Upan request, Xerox wil previde
addiional nftimaton fo Customer regarding the security jealures avaifable for
padicular Equiprment models.

GENERAL TERMS & CONDITIONS:

22. NON-CANCELABLE AGREEMENT. THIS AGREEMENT CANNOT BE
CANCELED OR TERMINATED EXCEPT AS EXPRESSLY PROVIDED HEREIN.
YOUR OBLIGATION TO MAKE ALL PAYMENTS, AND TO PAY ANY OTHER
AMOUNTS DUE OR TO BECOME DUE, IS ABSOLUTE AND UNCONDITIONAL AND
NOT SUBJECT TO DELAY, REDUCTION, SET-OFF. DEFENSE, COUNTERCLAIM
OR RECOUPMENT FOR ANY REASON WHATSOEVER, IRRESPECTIVE OF
XEROX'S PERFORMANCE OF {TS DBLIGAT!IONS HEREUNDER. ANY CLAM
AGAINST XERCX MAY BE ASSEATED IN A SEPARATE ACTION AND SOLELY
AGAINST XEROX.

23. REPRESENTATIONS. The ndividuais signing ths Agreemerd are duly a.thorized
10 do 50 and a¥l linancia: information you provide complelely and accuralely sepiesents
your financial condition.

24, LIMITATION OF LIABILITY. Except lor Labilly unden the ndamnification
obligatians set lorth in Inis Agreement, Xerax wii not be fiable 1o you for any diract
damages 14 excess o $10,000 or the amourls pad hereunder, whichever is grealer,
and neither parly will be hable to the other for any specal. ndirect, ncidentat,
consequeniial or punitive dantages ansing cut ol or relating 1o this Agreement, whather
the claim allages tortious canduct {mckuding negligence) o any olher laga’ theory. Any
actic you take against Xerox must be commenced within 2 years after the event that
taused i,

2. CREDIT REPORTS. You authonze Xesox o its ageni fo ablam credit reparts irom
commercial credit raporting agencaes.

26. FORCE MAJEUHE. Xerox w4 nol be liable to you during any penad in which 4s
performance is delayed or prevanied, in whole ot .n pan, by a citumstance beyondis
reasonatle control  Xerox will nolily you if such 4 cucumstance pecurs.

27. PROTECTICH OF XERQX'S RIGHTS, You authorze Xercx or ils agen to file, by
any pe-rissible means, 1nancing etalements necessary 1o protect Xerox's ughls 8s
«ssar of the Equipmend. You we: pramplly notify Xerox of a change n cwnership, of d
you relocate your priac:pal place of business &r change the name of your business.
28, WARRANTY DISCLAIMER. XEROX DISCLAIMS THE IMPLIED WARRANTIES
OF NON-INFRINGEMENT AND FITNESS FOR A PAATICULAR PURPOSE. This
Agreemenl is 8 “firance ease” under Ariitie 2A of the Unidom Commescial Code and.
excepl 1o the extent expressty provided herew, and ae parmited by appicable faw, you
waive all of your rights and remedies as a iessee under Aricle 2A.

29, INTELLECTUAL PROPERTY INDEMMNITY. Xorox wil defend, and pay any
setllement agreed o by Xerox or any tina: judgment for, any claim thal a Xesox-brand
Prodectiriringes a third party's U.S. inteflectua: poperty rights. You wil promptly nolily
Xerox of any alleged infringement and permd Xerox lo direct the detense. Xerox & nat
wesponsible lor any noa-Xerox libgakion expenses of setfements unléss & pre-approves
them in wriling. To avaxd infungement, Xerox may medily or substitule as equivalert
Xerox-brand Product, refund The price paid for the Xerox-brand Product (2ss the
reasonable rental vatue far the pencd i was available to you). or oblant any necessary
1canses, Xesnx is not lizble for any -ninngerment based upon a Xerox-brand Product
being modified to your specifications or being used or sold with products not ptovidodj

VIS H4g508 0O/13201 1 072652
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a0, TITLE & RISK OF LOSS. Unb: you exercise your Purchase Oplwn; {a) tlie fo
Equipment wiit remasm wath Xerox; (b) Equipment wil remain personal propedy; {¢) you
wil not attach the Equiprnent as a fixture 1o any real estate; {d) you will not pladge, sub-
lease of pat wilh passession ¢l il, of {e os perimit 1o be 1led any 1en againsi it; and, (g)
you will nol make any pesmanent alterations 10 1. Risk of loss passes to you upon
delivery and remains with you unld Xerox removes the Equipment You will keep the
Producis msurad against logs or damage and the policy will name Xerox as a ‘oss

payee.

31. ASSIGNMENT, Excepl for assgament by Xerox 1o a parent, subsickary of affiiate
ol Xerox, or 1o securitize this Agreement as pan of a financing transaction (*Permitted
Assignment®), neither parly wil assign any of its rights or obligalions undes this
Agreement withoul the prior written consent of the other pary. I the event of a
Pesmitted Assignment; {a) Xerox may, wilhaut your pror wrilken cansent, releass to the
proposed assignea informalion |t fias abaut you related to th s Agreemen), {b) the
assignee will have all of the rights but none of the abhgalions of Xerox Fereunder, {C}
you will oontinue to fook to Xerex lor pedormance cf Xerar's obligations, ncluding the
provision of Maintenance Services, (i} you waive and release the assignge from any
claim relating 1o or ansing from the pedormance of Xeox's obhgations hereundes; (e}
you shall not assert any defense, counterc aim or satoff you may have against an
assignee; and {1} you will remit payments in accordance wills instructions of the

asskyee.

32, MISCELLANEQUS, Nobces must be in wriling and wift be deemed given 5 days
aher maifing, o 2 days alier sending by nabonally recognized overnight courier. Notices
will be sent 1o you ai the "Bill 10" address identified in this Agreement, and to Xerox a1
the inquiry address set forth on your mast recent invoice, or to such olher address as
either party may desigriate by weitten nctice. You authorize Xesox ar its agenis ia
communicale wilh you by any slechonic means {including celivlar phone, emai.
awvlomalic diafing and recorded messages) usmg any phone number (Rcluding cefhiar)
or electtonic address you provide to Xeroa, This Agreement constifuies the enlire
agreement as 1o iis Subject malter, supersedes all pror oral and written agresmants,

Temrs aw Concier 5

and wil be gavemed by the laws of 1he State of New York {without regard fo conllict-ob-
law princiglesh. In any action io enfcrce this Agreement, ihe paries agree (a} to the
junsdiction and venug ol the lederal and state couris in Monroe County, New York and
{b} to waive their fight 10 a jury trial. If a coud linds any larm of this Agreement
unenfarceabie, the iema ning lerms will remain in ellecl. The failure by eithes parly lo
exercise any right or remedy will nol cansiitite a waiver of such nght or remedy. Each
party may retain & reproduction {e.g., electroric image, photocopy, lacsimile) of 1his
Agreement which wil' be admissible in any action to enfome §, but only the Agrearnent
held by Xerox will be considered an original. Xesox may accepl his Agreement etthes
by signature ar by commencing perfosmance. Changes lo this Agreement must be in
witing and signed by bath pariies, Any terms an your ordéring documents will be of no
toree ar eflect. The {ollowng Your sentences conlro over every othes part of ths
Agreement, Both parties will comply with applicable laws. Xerox wi not tharge o¢
callec! any amounts n excess of those allowad by apphicable taw. Any part of this
Agreemeni that would, bist for the last four sentences of this Seclion, be read under any
dreumstances to ailow for a chare higher than that aflewed under any applxable legal
fmil. is modiked by this Setion to Fmil ihe amounts chargeable under this Agreement
Io the maximum amouni allowed under the legal lima. 1f. i any circumsiantes, any
amount n excess of that aliowed by law i charged or received, any such charge wiil be
deemed limiled by the amount legally aflowed and any amount raceived by Xerox o
excess of that lega’y aliowsd wilt be applied by Xerox io the payment ol amounts
legally awed under this Agreement, o refunded (o you.

33, REMOTE SERVICES, Certain models of Equipment are supported and serviced
using data that 1s automalically coliecled by Xerox Fom the Equpment via electronic
transm:ssion from the Equipmeat to a secure ofi-s:te tacation. Exampies of
automatica’ly ransmitted data include praduct registration. meter read, s.ppy level,
Equipment conliquration and Settings, software version, and problemfaull code data.
Al such data shal! be fransmitied in a secuze maanar specified by Xerox. The
automatic data kansmission capatiily witt nol allow Xerox fo read, view or dowrdoad
the contant ol any Customer docurnents residing on or pass:tg through the Eqspmant
or Cuslomer's informalion management sysiems.

Tolal Agpled T
tem Tradedn Model and Serial Number Miowarce | gon Boiance
1.2880P5C | Xerox 288dps S/N BWEOOUS3! SIZTS000 | $107.75040

WS H43658 09132011 07:28.52

34, TRADE-IN EQUIPMENT. You warrant thal you have the right o kdnsfer (ilfs to he equpment you are
trading in as part of s Agresment ("Trade-In Equipment') and that the Trade-In Equipment ts i good
working order and has not baen modified from its onginal configuraton {other than by Xerox). Trie and risk
of loss 10 the Trade-In Equipment wil pass 1o Xerox when Xerox semoves it lrom your premises. You wit

1 maintan the Trade-in Equipment at is present site and in substantia'ly its presamt condition untit removed by

Xerox. You wit pay all accrued charges fos ihe Trade-In Equipment {up to and including payment of the gna:
principal paymeni number} and al: appiicable maintenance, administrative, supply and finance charges unt

Xerox remaves the Trade-In Equipment from your premises.

Conkdentiai - Copynght® 2008 XEROX CORPORATION. A: nghts reserved.
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Lease Agreement

Customer  TATE PUBLISHING & ENTERPRISES, LLC

BaTo: TATE PUBLISHING &
ENTERPRISES LLC
TER
127 E TRAQE CENTER
MUSTANG, OK 730644421

TaxiDF: 13111111

Salution

Product Daseriztion

Inst  TATE PUBLISHING &

ENTPSLLC
1709 S MORGAN RD
OKLAHOMA CITY, OK 73126-7008

05:49:55 p.m.

Ag-ermant infarmatior

10-11~2013 28

Xerox )

Leass Tem: 37 months 1112013
~ Ds3500 Fim Stacker Purchasa Oplion: ~ FMV
-2nd Tons Bottie Kit This agrasment moditfies the current Xerox Agresment
~ Top Cover High 9505626868 for 288DPSC SN LKX000820 a5 of
- Fend Modula - 4 Tray payment 36.
-2nd Feod Mod. 4-tray
- Imposition License
- Postscript Siw Lic.
- Ds3500 Dolly Kit
- Day2 Productivity +
- Productivity Pis
2, 288DPSC (SOT-NUV MOD 3 208 EA)
S/N UXX0006584 Lease Temm: 48 months 11712013
- D53500 Ftm Stackar Purchasa Option: v
- 2nd Tone Bottle Kit This agreemsn: modifias the current Xerox Agreament
- Top Coves High 858016727 {or 286DPSC S/N LJKN000EB4 as of
- Fead Moduls - 4 Tray paymwent 25.
- 2nd Foed Mog, 4-ray
- Ds5000 Dolly 10t
- Imposition Licensa
- Fastseripl Shw Lic.

SR aeknowietgns moetl of the terms of this sgreement
which congists ol 5 pages inchuding tris ke page.

WS MB03SS5 10872013 172753

Thank You for your busingssl

This Agreament Is proudly presentad by Xerox and

Lomi Surine

($16)345-0355

For informaion o6 your Xemx Accout, go le
s xarox convAccourtidanagement

Papm 1ot S

Confidentia! - Copyrighi® 2008 XEROX CORPORATION. All rights meserved,
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1.288DPSC $12,685.88 inchudsd 1:ATolal | 1-1,000000 | Incded | -Consumabde Supples Included for all prints
Extended Sarvico 1,000,001+ | $0.0035 | -Pricing Fixedfor Term
stors00 | ZEleme AuPinls | $0.0010 |} -Eviended Sarvico Coverage: 3x7
2.2890PSC $16171.33 Incheded 1:ATolal | 1-1,000,000 | Included | - Consumable Suppiies Included for all prinis
Extended Service 1,000,001+ | $0.0035 | -Pricing Fixed for Term
s1075.00 | & Elenge AiPiints | $0.0012 | - Extanded Service Coverage: 3x7
Totsl $28,827.21 $2,15000 | Minimum Payments (Excluding Appiicable Taxes)

. Paga20t5

Gonfidential - Copyright® 2008 XEROX CORPORATION. AN rights reserved.
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Tomns ead Conditions N\

(mmonucmw
1. TOTAL SATISFACTION GUARANTEE. If you ar not lotally safislied with any
Xarox-brand Equipment delivered under this Agreament, Xarax will, at your request,
replace it without charge with an idertical modsi or, at Xsrox's aplion, with Xerox
Equipment with comparabla falurss and capatiiifies. This Gueraniee applies only o
Xerox-brand Equipment thal has been conapousty maintainad by Xergx wnder this
Agmement or a Xasx maintenance sgreement. For *Praviousiy Instatisd” Equipmant,
this Guarantea wil be edfective for | year aher instzllation. For all other Equipment, this
Guaranise wiil ba efiacive for 3 years alter instaliation unless the Equipment is being
financed under tvs Agraament lor more than 3 ysars, in which evand i will expire &t he
end of Ihe inktial Tarm of this Agresment.

2. HODIFICATION OF PRIOR AGREEMENT. This Agrsament modilies » pricr
agreemeni bstween you and Xerox for the Products Kantified as "Modilies Prios
Agrsement’. The prior Egrsement wit remain in aitect excapt that any ismms In this
Agreemanl that conlict with or are addiéive to tha prior agreement wit control. You may

ba chargad a ons-time administrethmiprocassing fea, which wi ba financed undey thiy
Agresmant, for the modiiication of a priof agreemend.
SOLUTIONISERYICES:

3. FRODUCTS. “Products® means the equipment {"Equipment’), Softwars and
suppiies iertified in this Agroament. You agres the Products are tor your business
use (not resale) In the Unltad States anc fis territories and possassions ["U.S.") and wifl
1ot be used for persona!, housahold or mily prposes.

. CONSUMABLE SUPPLIES. Il‘commuasm:m s ideniffied in Maintenance
Plan features, Maintenance Sarvices witt include bisck toner andior solid nk and color
tonar andvor sofidink, i applcable ("Congumable Suppies”). Highlght calor toner, ciear
toner, and custom colar toner are axcindad. Dspanding on the Equipmant mocet,
Consumable Supplies may also include developer, fuser agent, kmaping unlts, wasie
cariridges, transler mlis, ranedar bakts, wansfar units, beX cleaner, maintenance kits
print Cartridges, dsm Castridges, waste trays and clesning kits. Xotox mdy charge &
shigping and harding fse lor Consumabla Supplies. Consumable Supplies are Xerox's
propenty unth uesd by you, and you will use them only with the Eqwiement for which
“Consumable Supplias’ is identified in Maintenance Plan Festures. (f Conaumables
Supplies are fumishad with racycling information, Customer will reim the used Bem to
Xerox for remanufaciuring. Shipping information &s avallable at Xerox.comGWA. Lipon
expiration of this Agreament, Cusiomer will indluda any urused Consumabie Supplies
with the Equipment for retum o Xerox at the lime of removal. If your see of
Consumabile Supplies exceeds Xerox'’s publishad vield by more than 10%, Xacox wil
notily you ol such excess usage. 1 such axcess usage dons nol caase within 30 days
efier alch notics, Xetox may chargs you for such &xcess usage. Upon requast, you
will provida currenl mster raads and‘or an inventory of Consumable Supplies tn your

passession,

5. CARTRIDGES. I Xerx is providing Maintenance Services kr Equipment uiiising
cartridges designated by Xetox as customar replacaable units, inclyding copy/print
cartridges end xarogmphic modules o jusar modulas ("Cartridges’), you agree 1o Lse
only unmacifiad Cartridges purchasad directly rom Xerox or s aulhorized reseflers in
the U1.S. Cariridges packed with Equipment and replacemant Cartridges may be new,
remanufactured or reprocessed. Remanuiaciured and reprocassad Carkidges mest
Xerox's new Cavtridge performance standards and contain new ur reprocassed
components. To enhanca print qualty, Cartddge(s) kar many modais of Equipment have
been designed Jo ceass lunctioning at 2 predetesmined painl. In addition, many
Egulpment inodeis ara designad lo funiction only with Cartridges thal are newly
manufactired wiginal Xenx Cartridges or with Cartridges intanded for uss bn the ULS.
§. MAINTENANCE SERVICES. Excepl for Equipmant idanitiied as "No Svc.*, Xerox
{or 2 desigrated servicer) wil keep the Equipment in pood warking order (‘Mainienance
Setvices’), The provision of Malntenance Saivices is contingen upon Cusiomer
faciktating timaly and eficient resoluion ol Equipment issues by: () uiiizing Customer-
Implementad remadies provided by Xerox; (b) replacing Cartridges. and (c) providing
information to and implementing reccmmendations provided by Xerox teiaphone
Bupport persornsl. I en Equipment issus Is not resolved afsr completion of {a}
through (c) abave, Xerox will provide on-gite suppont 2« provided herain. Mainienance
Services wil ba provided during Xerox's standard wodking houss in areas open o
repalr sarvice for the Equipment. Mainlenance Services axcludes repairs dua lo: {If
misuse, neglact or abusa; () fallure of the Installation ke or the PC o7 warkstation
used with the Equipment fo comply with Xemx's publshed spectications; () use of
optiors, accessocies of products nol serviced by Xerox; {iv) non-Xemx sfterations,
refocation, sarvies or suppilas; or {v) failure 1o paform operaior maintenance

procedures dentilied in opsrator manuais. Replacamant paris may be new,
ropracessad of recovened and el replaced parts bacoma Xerox's property. Xemx wil
1S your exclusive remedy for Xeroa's falkee 1o provide Maintenance Services, replace
the Equipment with an identical mooel of, 81 Xerox's oplion, anther madel with
comparsbie features and capabifities. Thare wiR be no additionp! charge for the
replacsment Equipment dusing the remaindar of the inilial Tamn. i meter rends ars a
campansnl of your Mattenance Plan, you will provide them using the mathod and
frequency klentified by Xarox. H youdo nol provide & meter reading for Equipment not
capble of Remaie Dala Access, or if Remots Data Access s imarnupiad, Xerox may
estimale Ihe raading and bi you

7. EXTENDED SERVICE. !l‘EMdSMRCMraao 15 Idantifled in Malntenancs
Plan Featuras, Xerox wil provide Maintenance Servicea for the indicated number of
aight hour-shilts, with $he first nimber indicaiing the number of sight-hour shifts and ths
second nurmbar indicating the days of tha woek (siarting on Moiday), a.g., 2 x 6 muane
8:00 AM. 0 1200 AM,, Mangay throuph Saturday. Extended Shift Covarags witl be
billed separsiety.

8, EQUIPMENT STATUS. Uniess you are acquiring *Previously instalied® Equioment,
Equipment wi be {1} "Newly Marufactured", which may conlaln some recondiionad
components; {2} “Fackvy Produced New Model, which 6 manutactured and nowly
sarisfizod at & Xerox laclory, adds functions and leaturss & a product previously
disagsembied {0 a Xerox predelamined standard, end containg new end reconditioned
companens; or (3) "Remanulactured, which has been factory produced fotiawing
disassembly Io & Xerox predotermined standard and contains new and reconddioned

COMPOnaNis.

§. SOFTWARE LICENSE. Xerox grants you a non-exclusive, aon-lransisrable license
t0 use in B U.5.. (2} software and socomparnying documartation provided with Xsrox-
teand Equipment {*Base Soltware” § onty with the Xeroxbrsnd Equipmant with which
wis dafiverad; and (b} software and accompasying documentation (dentittad I this
Agreamen as "Application Soltwars” orily on any single undl ol equipment for as long
s you are current in Ihe payment of af apphicable softwarn Eicense fees. “Base
Sotware® and *Appication Softwere” are referad 1o collactively a2 “Solware”, You
have no olher rights and may nol: (1) dietribute, cogy, modkly, creals darivatives of,
decumplie, of reverse angloeer Software; (2} activate Software delivered with the
Equipment in #n inactvatad stale; or (3} allow tthers to eagage In sama. Tite to, and
2K inteliactval property rights in, Software will reside sofely with Xercx andfor iis
ticansors (whe will be considered thind-party beneficiades of tis Seclion). Sofiware
may contain cote canabie of avtomatically claabling the Equipmant. Disabing cods
may be activatad it (x) Xerox Is danied access to padodically resat such code; {y) you
ere notitied of a defoult under tls Agreemant; of (z) your licanse is tarminated o¢
expires. The Base Soltwara fcense wil larminaler; () # you no longer use or possess
the Equipment; (i) you are e lessor of the Equipment and your first fesses no longer
Ls8s Of possessas 1, of {iF) upon the exp:ration ot tanmination of this Agreement,
uniess you have exarcisad your option o purchasa the aquipment. Neither Xemx nor
its licensors watrant that Software wil be &ra lrom erors o hat Rs opasation will be
unintertupted. The foregoing lerms do not apply to Diagnostic Saftwara of 1o
soltware/documantaiion accompanied by & dickwrap or sheinkwrap canse spreement
or otherwise made subject to a separate Beanso agrosment.

10. SOFTWARE SUPPORT. Xerox for & designatad servicerj wil provide the software
suppan sel forth below ("Sofware Swpport’}. For Base Software, Seftwere Suppon wilé
bo provided during the initie’ Term and any renewa) pertod but in no evand longer than 5
yoars atter Xowux siops Waking customer orders for the subjact mode! of Equipment. For
Appleation Software, Soltware Support will be provided &s Jong as you are caent in
the payrmant of eif applicabla software icease and support fees. Xerax wil maintain a
wetrbased o (ol-lres hotine during Xerox's stendard working hours b repont Soltware
prablems and anzwar Software-relaled quastions. Xarox, eithet directly of with its
vendors, wil maka rsasonabls effarts o: (8} assure that Software pesiorme in matedal
conformily wih it5 user documentstion; (i) provide avaliable workirounds o paiches ko
resoive Soltware padormance probisms; and ¢} resolve codiag artors for (1) the current
Retoase and (i} the pravious Release for 2 period of & months attsr the curent
Aelstso s made avaliable fo you. Xerox will nol be raquired o provide Software
Suppor H you have modified \he Softwere. New releases of Soltwara thel primarity
incomarate comphancs upidates and coding error fixes ara daslgnaled as “Maimenance
Raleases” or “Updates’. Malnienance Falaasas or Updates that Xarox may make
avaiabla wifl be provided af no chargs and must be impismantsd within shi months
New refaases of Soltware thal includa new conjeni of kunctionallty ("Featurs Reiaasas’)
will be subject to addtiona) fconsa fees a1 Xeri's then-cumrent pricing. Maintenance /
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Aelenses, Updates and Feature Roleasss are collsctivaly refemed 1o as "Releases”.
Each Anlaase will ba considered Software govemnad by the Scftware Licensa and
Software Suppont provislons of this Agresment (unigss cihsrwise noled).
Implementation of o Release may require you to procure, at your sxpense, addiional
hardware and/or soltware from Xerox ar anoBer sntily. Upon instalialion of 8 Relsase,
you wili reium or destroy 8% prior Ralsases.

11, HAGNOSTIC SOFTWARE. Scltware used ic svaluate or maintsin the Equipmen
{"Diagnastic Software') i3 lncuded with the Equipment. Diagnostic Scltware is 3
vahuble rache secret of Xerox, Title to Diagnostic Software will remaln with Xasox or ks
Heansors. Xerux does not grand yox any Right to use Olagnostic Scfware, end you wil
ol Bocess, use, reproxiuce, distnibets or discloss Disgnostic SoRtwara for any purpose
{or aliow third parties 16 do se). You will alow Xerox raasonabls acesss 1o the
Equipment 1o remove of disable Diagnostic Soitware R yau 218 no Kinger recefving
Mabgnance Services from Xarox, provided that any on-site accass ko yaur faciity wil
be during your normal business howrs

PRICNG PLANOFFERING SELECTED:

12. COMMENCEMENT & TERM. This Agreernent 1§ vatid when accepied by Xerax.
The Tems for each unil of Equipment wil commence upon: (i} the delivery of customer-
insisliable Equipment; or (Il} the instakation of Xerox-installable Equipmant
(’Commencement Dats") and will continue for the number of full calendar momhs
&hown &g "Leasy Term" on the laca of this Agreement. Any partial month in the Term
will be billed on a pro rata basts, basad on a 30 dsy month. Unlgss elther party
provides notice of tarmination at le2st thitty days befors the expiration of tha inkial
Term. it will renaw automaiically on 8 month-to-month basis oa tha same terms snd
condtions. Dyting this renewal period, elther party may termineie the Equipment upon
Bl baast 30 dxys notics. Upen tarmination, you will make tha Procucts avallable for
removal by Xercx, At tha kims of removel, the Equipment will b In e same condition
a5 when deBvarad (reasonable wsar and Iaar sxcepted).

13, PAYUENT. Payman! must be recelved by Xarox within 30 days alier the invoice
date. Resirictive covenants on payment inskruments will not reduce your obikgations,
14, LATE CHARGE. 2 paymant is 7ot recsivad by Xerox within 10 days sher the dua
dats, Xerox may charge, and you wiil pay, 8 ke charge of 5% of the emount due er
$25, whichever |s greatsr,

15, FIXED PRICING. H *Pricing Fixed for Tarm® is [dentified in Mainienance Pian
Fealures, the maintenance componse of ke Minimum Faymen! and Print Gharges wil
not increase during the intiia) Term of this Agreement,

18, DELIVEAY, REMOVAL & RELOCATION, Equipment pricas inciuds slandard
dolivary charges and, for Equipment for which Xerox retaing ownership, stancard
removal charpes. Non-standard delvaty, removal and Equipment relocation must be
arangad (or approved n advance) by Xesox and wil ba at your axpanss.

17. TAXES. You wil be responsiie for all applicatie famns, fees or charges of any kind
(laciuding intarast and penatties) assessed by any govemmenial entlty on this
Agregmeant or the emounts payabie under this Agraemant ("Taxes"), which wil be
includad in Xerox's invoica unless you fimely pravide praof of your lax exempt status.
Taxas do n¢t inchda personal propesty taxes In jurisdictions where Xem: s requind ta
pay peigonal property taxes, and (axas on Xeroa's income. This Agrsement ls a lsase
for ak income lax piposes and you wilt not cleim any credit or deduction for
dapraciation af the Equipment, or take any other action inconsisten) with your role as
lessar of the Eguipment.

18. PURCHASE OPTION. N not in defau, you sty purchase the Equipman?, ‘AS IS,
WHERE IS" and WITHOUT ANY WARRANTY AS TO CONOITION OR VALUE, &t the
wnd cf the inSal Tern for the “Purchase Option’ Indicaled on the face of tis Agreemant
(L., sither & set dollar amount or the fak market value o the Equipment at the
expiration of the ial Term), plus all appicable Toms.

18. DEFAULT & REMEDIES. You will ba in defauk undet tis Agreemant if (1) Xamx
does not recelva any paymant within 15 days sfier tha dats i lu dus, or (2) you brsach
any other obgstion in this or any other agresment with Xerox. [f you default, Xerox
may, in adddion (o its other remedies (including censation of Maintenance Servicas),
remova the Equipment &t your sxpense and requirs immedials payment, as Bquklaied
damages for koss of hargaln and not ex & penalty, of {a} & amounts ihen due, plus
inlsrest from the dus dats urt] paid at the mia of 1.5% per manth; (b} the Minimum
Payments {fess the Mainlenance Services and Consumahls Supplies componants
thered!, as reflected on Xemx's donks and records) raenaining in the Tern, discounted
af 4% per anvm; (c) the epplicable Purchese Oplion; and (d) il appiicabla Taxes. You
will pay el rsasonabie costs, incuding altomaye” fees, incursed by Xerax ko anforce this
\Agmmmnmmmaqummummmwmmmm
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aftsr natice of default, in the same condidon as when deliversd (reasonable wear snd
tear excepled], you will racoive a cradil for the Lair marks! value of the Equipment Bs
detsrmined by Xerox, less any cosls incurred by Xewox. .

20, DATA SECURITY. Cartain mogels of Equipmertt can ba conBgured b Include &
variety of deta securlty leatures. Thars may be an additional cost azsociated with
carlain data sscwity fealurss. The seleciion, suitabilty and usa of data sacutity
feslcas are sofely Cuslomer's responsibility. Upon request, Xerox will provide
edditional informalion 1o Cuslomar regarding the sacurty fastutes avallabls for
particular Equipment models.

GENERAL TERMS & CONDITIONS:

21. NON-CANCELABLE AGREEMENT. THIS AGREEMENT CANNOT BE
CANCELED OR TERMINATED EXCEPT AS EXPRESSLY PROVIDED HEREIN.
YOUR DBLIGATION TO MAKE ALL PAYMENTS, AND TO PAY ANY OTHER
AMOUNTS DUE OR TO BECOME DUE. IS ABSOLUTE AND UNCONDITIONAL AND
NOT SUBJECT TO DELAY, REDUCTION, SET-OFF, DEFENSE, COUNTERCLAIM
OR RECOUPMENT FOR ANY REASON WHATSOEVER, IRRESPECTIVE OF
XEROX'S PERFORMANCE OF ITS OBLIGATIONS HEREUNDER. ANY CLAIM
AGAINST XEROX MAY BE ASSERTED IN A SEPARATE ACTION AND SOLELY
AGAINST XEROX,

22. REPRESENTATIONS, The Indivicials signing this Agresment am duly austhorized
1o do 50 and &l finsncial Information you provide completaty and accurtaly rapresents
your financial condition.

23, LINITATION OF LIABILITY, Except for iablily undar the indamnification
obigations sel farth in this Agresment, Xercx will nol ba kabis 1o you for any direct
davinges in excess of $10,000 or the amounds paki hereunder, whichever is groatar,
ard naithar party wifl ba dabls to the other for any special, indirect, incidental,
consequertial of punitive damages arising out of of relating fo this Agreemed, whether
the claim aflagas sortious canduct (Inchading nagigenca) or any othes legal thaory. Any
action you take sgainst Xerox must be commenced wihin 2 years alter the svant that
caysad .

24. CREDIT REPDRTS. You athorize Xerax or s agont to obiain crerii reporta from
commercial credil raparting agencies,

25. FORCE MAJEURE, Xorox wil nal be kabie to you during any period in which its
perionmance ks delgyed or prevented, in whoke ot in part, by & cicumstance beyond lts
resomable control. Xerox will nofity you B such & clrcomsiancs occuts.

26. PROTECTION OF XEROX'S RIGHTS. You authorize Xemx of its agend to 12, by
any pemisalble means, financing stalemants necessary o protect Xerox's Highls as
tessor of tha Equipmend. You wi promptly notily Xevox of a change in ownership, or if
you relocala your principal place of business or changs the name of you business.
27. WARRAKTY DISCLAIMER. XEROX DISCLAIMS THE IMPLIED WARRANTIES
OF NON-INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE. This
Apreemani is & *finence loase” under Articls 24 oi tha Unform Cominercial Code and,
axcapl i the exlent exprassly provided henein, and a3 parmintad by appiicable law, you
walve & of your rights snd remedes as a leseee under Article 2A.

28, INTELLECTUAL PROPERTY INDEMNITY. Xerox wiil defend, and pay any
seitiement agread 10 by Xercx or ny fina! judgrment for, sy claim that a Xeroc-brand
Prociuct Infringes @ third party's U.S. intelieciual property rights. You will prompliy notify
Xerox of any sflaged inbingemerd and permi Xevox b direct the defenes. Xerox is nol
responsible for any non-Xerox iigation cxpenses or sattiemants Lnleas & pre-approves.
ther in writing. To avoid infringement, Xerax may modfly or substifuts an equivaient
Xemx-brand Product, refund the price paid for the Xerox-brand Product (185t the
rozsonable rental value lor the periad i was avallabls b you), or obtain any necessary
ticonge2. Xorox ks hol Eabis lor any infrinpement besed upon a Xerox-brand Product
befng modified o your spacifications or being used or sold wilh products nol provided
by Xorox

28. TITLE & RISK OF LOSS. Uniil you exercise your Purchase Option: (a) title lo
Equipmant will ;samain with Xerox; [b) Equipmant will remain personal propedy; (c) you
will not aitach the Equipment s a &xture to 1y reaj esiate: (d) you wil ot pledpe, sub-
lease or parl with possession of it, or e or panmil ko be Bed any fen against &, and, (6}
you witl not make 2ny purmanant slierations to il Risk of 1284 passas K you upot
delivery and remalng with you until Xeeex removes tha Equipment, You wil keep the
Producta insured against loss oc dsrmaga and te policy will name Xerax a5 a los3

peyee.

30. ASSIGNMENT. Excapt for assignmen by Xerox  a pareni, subsidiary of affisia
of Xerox, or lo secunitize this Agrseman! as part of a fancing nsaction (*Permitied
Assignment'), nefihes parly wil assign any ot its uights or obiigalions under this
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reermant without the priar written consent of the other party. in the event ol s
Parmiked Assignanent: ta) Xerox may, without your pdor witian consent, relsase 1o the
propsed assignea infonmation § hes about you related to this Agresment: (b} tha
assionae will have ak of the rights but nona of the obfigations of Xsrox hareunde: (¢}
yor will continuse Yo look to Xerox for perfarmance of Xesn's abigations, including the
provision of Malrienancs Services:; (d) you waive and release tha assignes from any
claim ralating 1o o arising from the pedormance of Xerox's obligations hareunder; (e)
you shal nol assart any defenss, counkerciaim or safol you may have against an
assignee; and (!} you will remit payments in accordance with instruciions al the

assignes.

31. MISCELLANEQUS. Notices must be In writing and witl ba deemed given 5 days
aftes maiing, or 2 days afier sanding by nationally recognized ovemigh! courier. Notices
will be seni to you a1 tha 'Bili 1o* ekress identBed in (his Agreament, and to Xerox al
the inquiry adidress set forth on your most recent invoics, of In such ciher address as
elihar party may designale by written notice. You suthorize Xerox of its agents fo
conumunicate with you by any elscironic means (including celflular phone, emali,
automatic dfaling and racorded messages) using any phone number (including pefivlar)
of electranic addness you provide lo Xemx. This Agraament constitules the antie
agrmement as lo ks subjecl matter, supersadas ail prior ol and wrilen agreeenants,
80d wil be govemad by the faws of the Stale of How York (without regand to confiict-of-
law principies). In any action to anforca this Agrement, the parties agres (a) [o the
Jorisdiclion and venus of the feders! and sials courts n Monroe Couaty, New York, and
{b} to walva thals right to & jury tal. il & court linds any tenm of this Agreemant
unenfarcaatia, Ihe ramaining lorms will mmaln tn efiact. The falkure by either pary fo
exercise any right or remady will nct constitule 8 waiver of such right or remsdly. Each
pasty may ratain a raproduction (a.0., slecironic image, photocopy, facsimile) of this
Agreamant which will be amissbis in any ackon to enilorce I, bul only the Agreement
heki by Xerox wifl be considersd an onpinal Xerox may accept this Agreomant either
by signature of by commencing periomance. Changas to tis Agreement musi be in
wriling and signed by bath parties. Any tsmes on your ordaring docsments will be of n
force o7 eHecl, The fellowing four seniences control aver every other part of this
Agreement. Bath partios will comply with appiicebla lews. Xerox wiif nol charge or

\

(‘g Terme and Condtions ~

colisct any amoimis in xvess of these allowsd by apphcsble law. Any pant of this
Agrasment that woukl, but for the last four sentercas of tis Secsion, be read under any
circumstances to alow for & charge higher than thal atiowad under any applicabls legal
¥nd, is modified by this Saction to Akt the amounts chaspaable tider this Agreemant
Io the maximum emount allowed under the fegal imi. If, In 2ny cirumaiances, any
amowit kn excess of that atiowed by law is thargad of fecefved, any uch charge wil be
deamed lirmited by the amount legally allowed and any amcunt racetved by Xerox in
excasa of that legally allowed wit ba epplisd by Xarox (o the paymant of amounts
leqaily owed undes this Agreament, or refunded to you.

32. REMOTE SERVICES. Certain models of Equipmen! are supported and serviced
using data that ks automatically collacted by Xerox or tranemitted to o from Xerox by
the Equipment connected o Cuslomer's natwork (“Remate Dala”) via slecironic
transmission to & secure olt-slte Jocation (*Remols Data Access”). Ramote Data
Access also enabies Xerox to transmi to Cusiomer Relerses for Soltware and to
Temotaly diagnosa and modiy Equipment to repair and corrad! fafunctions. Exanples
ol Remats Data include product ragisiralion, meler read, supply level, Equipmant
corfiguration and seitings, sokwara version, and prablemviaull coca data. Henwia Data
mey be usad by Xerox for bitling, report genaration, supplies repisnishment, suppadt
sarvices, rosommending addiional products and services, and product
improvemanl/devalopmant purposes. Remots Dala will bg lransmitied to and (rom
Customer In a securs manner specified by Xerox. Ramote Detn Accass will not aflow
Xorox to raad, view os download tha contsnt of any Cuslomer documents or pther
intormation residing on or pasaing ihrough the Equipmant or Custamer’s information
management systams, Customer grants the right 1o Xzrox, without charpa, (o conducd
Romots Date Access lor the purposes dascribed above, Upon Xerox s requast,
Cusomer will provide contac! infarmation or Equipment such as aame and address ol
Customar contact and :P and physical eddressaciocations of Equipment. Customsr
will ansirie Remote Data Access via a method prescribed by Xenox, and Cuslomer wit
provide reasonebis assistance (o aliow Xerox to provide Remots Dals Accass. Unless
Xevox doams Equipment incapsbis of Remota Data Access, Customer will ensura that
Remote Data Access ls maintained ai efl timas Mainlenance Ssrviees are being
perormed.

v

WS MB0995 10/8/2013 1727:54 mmw-%mmmmm.mmm PagaSal5



(Page 2 of 8) . .

k

7484233 XCEL OFFICE SOLUTIONS 03 06 15am 11-18-2011 18

1171772011 05:27 Tate Publishiag {FAX} 405 376 440! P.0062/004

. xerox @

Gatemr: TATE PUBLISHRNG & ENTERPRISES, LI '
BT TATE PUGLISHING & imut TATE PUBLISHING &
ENTERPRIGES LLC ENTPSLLC
TR 1700 SMORQGAK RD
12T E TRADE CENTER CHLANOMA CITY, OK T3128- 7005
MRISTANG, OK 730844421 :
=B

1, TGENA119C N4 110PPIPRESS)
- Mo AdStonal Fér Lease Tormx T2 monle « Kavoa (GENI10F 8N ez
=30 Paper Pxh K2 Purchass Optiorr: 2" 4 CCars1em
- Beandard Diy bk KR Train-in 29 of Payroent 32
- BRTBIG2 XAME . » Xanx (53 FFPS BN CLBSTI 0

Tradedn o6 of Paymeit 32

2. KFFPR2 (0 EN4 FPPS SERVER) .
« Cusiomer £4 Lsase Toars T2 monts Nons we0f1
« Analyst Earvioes Pusohwsy Qplion: A

Yhosk Youter youw
T Agrasmact s pecndly pesemtied by Xavor soxd

mlh

For iormation e yits Xertx Aacrt, (ol
e ok comArvenfileaioeant




fcays o

[Ty

Lease Agreament

Xerox @)

INTRODUCTION:

1, TOTAL SATISFACTION GUARANTEE. *SP Equipment’ means ony iGen3, 1Gend
or Xerox Contingous Feed Equpment. if. dunng any 80 day pediod, the perdommance of
the SP Equipment detwered under th s Agresmen is not at least subsiantia ty
consistent with the pedormance expectalions out. ped in the SP Equiament's Custamer
Expectations Document {"Expectations Document”), Xarox will, at your request, repiace
the SP Equipment without charge with idenlica: Equipment or, ai Xerax's option, with
Xerox equipmen with comparable features and capabildies. This Guarantes is nal
applicable durng the frst 180 days alier nstallation and wifl expire 3 years aller
instaliation uniess tha SP Equipment is being (inanced under this Agreement for more
than 3 years, .n which avent it wii expire at the end of the initial Term ol this
Agreemenl. This Guaraniee appies ony to SP Equipment that has been (a)
canlinucusly maintaned by Xerax under this Agreement or 3 Xerox mantenance
agreement, and {b) operaled af @i tmes in accordance with the Expectations
Bocument. This Guaranlee repiaces and supersedes any other guarntee from Xerox,
whelher made orafly or in writing, styled a "Tofai Satistactan Guarantee’, "Salistachon
Guaranies® or otherwise covening Ihe subect matier set tanh above,
SOLUTION/SERVICES:

2. PRODUCTS. 'Products® means Ihe equipment ('Equipment’), Soltware and
supplies identiied in 1his Agreement. You agree Ihe Products ara lor your business
use (not resale) in the United States and its territones and possessions {11.6.%} and wit
nt be used for personal, household or Jary purposes,

3. TRADE-IN EQUIPMENT. You warrani that you have the right 1o ansier litle to the
equipment you are frading i as pan of th:s Agreement {Trade-In Equipment) and Yhat
the Trade-In Equipment i$ in good werkeng order and has not been modified from its
originat canliguration {other than by Xerax). Tite and risk af loss to the Trade-in
Equipment will pass to Xerox when Xerox removes A from your premises. You will
maintain the Trade-In Equipmen! at is presest site and in subslantially ils present
condifion unfil removed by Xerox. You wl pay 3l accrued charges for the Trade-In
Equipment (up to and nclxfing payment of the Jinal principal payment number) and alt
applicable ma ntenance, administrative, supply and finance charges untd Xerox
removes the Trade-In Equipmernt lrom your prem:Ses,

4, CONSUMABLE SUPPLIES. M *Consumable Supples' is identilied in Mamianance
Pian leatwes, Maintenance Sesvices will include black toner and/or safid ink and color
toner andior sokd ik, i) appicable {"*Consumabie Suppties”), Hightight calor toner, clear
ioner, and custom color toner are excluded, Depending on the Equipment model,
Consumable Supplies may also inclute daveloper, fuser agent, imaging unils, wasie
cartridges, transfer rolis, Iransler belts, (ransfer units, be't cleaner, maintenance kis,
print Canridges, drom Cartridges, waste trays and cleaning kits. Xerox may charge a
shipping and handling lee for Consumable Suppiies. Consumable Supples are Xer's
property unfil used by you, and you will use them only with the Equipmeni for which
*Consumabie Supplies” 15 denlified in Mainienance Plan Fealures. Il Consumalries
Suppiies are furnished with recycling information, Gustormer will retum the wsed ifem to
Xerox tor remanulactuning. Shippng ifommation is available al Xerox comGWA. Upon
expiration of this Agreement, Customer will ixlude any unused Consumable Supplies
with 1he Equipment for return 10 Xerox ai Wse time of removal. If your use of
Gonsumatie Supplies exceeds Xerox's published yield by more than 10%, Xerax wil
ntify you of such excess usage. § such excess sage does nal cease within 30 days
alter such notice, Xerox may charge you for such excess usage. Upon reques!, you
will provide curren! meter reads and/ar an inventory of Consumable Supplies in your
possession.

5. CARTRIDGES, | Xerox is providing Maintenance Services lor Equipment utllizing
cartridges designated by Xerox as customer replaceable unils, including copy/print
cartridpes and xerographic modules or fuser modules {"Cartridges”), you agree to use
anly unmodilied Cartridges purchased direclly from Xerox or g authorized reselless in
the U S. Caniridges packed with Equipment and replacement Carirkiges may ba new,
remanutactured of reprocessed. Remanulactured and reprocessed Canlridges meel
Xerox’s rew Canndge performance Standards and conlain new or reprocessed
components. To enhance print quality, Cartridge(s; for mary models af Equipment have
been designed o caase funcuoning at a predelermined poiat, In addilion, many
Equipment madels are designed to function anly with Caritidges that are newly
manylactured original Xerox Cartridges or with Carvridges intended for use in te U.S.
6. MAINTENANCE SEAVICES. Except for Equipment idemiified as "Na Svc.”, Xerox
{or a designated servicer) will keep the Equipment in good working oder (“iainenance
Senvices*). Maintenance Services will ba provided dunng Xerox's standasd working
@un in areas open for repais service lor Ine Equipment. Maintenance Services

4 Terms ane Comilans

excludes repairs due t0: ) misuse, negledt or abuse; (5) failure of the instafiation sile o
the PC ar warkefai:on used wilh the Equipment lo comply with Xerox's published
specifications. {i ) use of options, accessores or products not serviced by Xerox; (iv)
nor-Xerox aiterations, relocalion, service or supplies; or {v} lailure to perdorm operator
rainienance procedures igentilied in operator manuals. Replacement pans may be
new, reprocessed or recovered and alt replaced pants become Xemx's property. Xemx
wil, as your extiusive remedy for Xerox's failure 1o provide Maintenance Services,
teplace ihe Equipment with an identical model or, at Xernu's aplion, anathet model with
comparable leatures and capabililies. There will be no additinnal charge {or the
replacamenl Equipment during the remaindes of the initial Term. If meter reats are a
companenl of your Ma-nienance Plan, you will provide them using the method and
frequency identif:ad by Xerox. It you do vot provide a meler reading, Xerox may
estimate the reading and bit! you aceardingly.

7. EXTENDED SERVICE. | "Extended Shilt Coverage” is identified in Maintenance
Plart Fealures, Xrax wil. provide Maintenance Services lor the indicaled rumber of
eght hour-shifts, with the first number indicating the number of eighi-hour shilts and Ihe
second numbe :ndical ng the days of the week (starting an Monday}, e.4., 2 x 6 means
800 AM. 10 1200 A.M,, Manday through Salurday. Extended Shift Caverage will be
billed separaiely. .

8. EQUIPMENT STATUS. Unless you dre acquiing “Previously Irstaled” Equipment,
Equipment wil ba (1) "Newy Manulaciured®, which may confain some reconditioned
components, (2} *Faciory Producad New Mode!”, which is manufactured and newly
senalized a1 a Xerox faclory, adds functions and featuses to a psoduct previnusly
disassembled 10 2 Xerox predetermined standard, and contains new and reconditioned
companents, of (3) “Remanutactured”, which has been faclory produced Ysllowing
Gisassembly 1o a Xerox preckelemined standand and contains new and meonditioned
companents.

9. SDFTWARE LICENSE. Xercx granls you a non-exclusive, non-transterable ficense |
1o use in 1he U.S: {a) software and accompanying documentation provided with Xerox-
brand Equipment {"Basa Sofiware ) only wilh the Xerox-brand Equipmerd with which i
was delivered, and (b) solwars and accompanying documenlation idenlified in this
Agreement 3 "Application Software" only cn any single Unil of equipment for as long
as you are cyrrent in (he payment of all applicable software license lees, “Base
Sotrware® and *Application Soltware are retetred to co eclive'y as “Soliware”. You
have no oihes tights and may nol. {1) disubute, copy, modily, create denvalives ol,
dacompile, or reverse enginesr Soltware, (2) activale Software delivered with the
Equpment in an inattivated slate; or {3) afiow others to engaga = same. Title to. and
all intellectual property f:ohts in, Software will reside soiely with Xerox and/or 48
Scansors {who wil. be considered third-party beneficiaries of this Section). Sottware
may conlain code capable of automatica’y disabling the Equipment Disablng code
ay be activaled if: (x) Xevox i deried access to periodicaly resed such tode: (y} you
are nolified of a default under this Agreement; or (2} your ficense s tarnvinated of
expires. The Base Sofiware bicense wil terminate; i) 4 you no iarger use or passess
the Equipment; {1) you are a bessor of the Equipment and your ¥rsf lessee nofonger
uses of possesses 4; of {81} upon Lhe espiration ar terminabon of this Agreement,
uniess you have exercised yeur option Ko purchase the equipment. Neither Xerox nor
s licensors warrant that Soltware will be Iree Trom @rvors of that its operation w:l be
uninterrupted. The foreqorg ferms do rot apply to Diagnostc Scltware of ta
soliware/dacumentalion accompanied by a clickwrap ot shirnkwrap koense agreement
of oiherwise made subject t¢ a separale license agreement.

10. SOFTWARE SUPFQRT. Xerox (or a designated servicer) wii provide the soltware
suppon set lonh below {"Soitware Suppart’). For Base Software, Soliware Support wit
be provided during the mifia. Term and any renewa! perind but in a0 event langer than §
years alter Xerx stops taking cusiomer arders for the subject model of Equipment. For
Application Sofware, Software Support wit be provided as long as you are cusrent in
the payment of all applicable soltware license ard suppor lees. Xeror wit maintan a
web-based or lofl-ree holine during Xerox's standard working hours ko report Soliware
peoblems and answer Sotiware-related questions. Xerox, either directly o wih s
vendas, will make reasonabe etforts to: (a) assure that Software performs in material
conformity with its user documentation; (b} provide avatable woskarounds or paiches o
resolve Software perlarmance problems; and (c) resotve coding errors for () the cumrent
Release and {it) the previous Release lor a pened ol § momihs afier the esrsent
Release 15 made avaiable 10 you. Xevox will not be req.ired to piovide Soliware
Support if you have madified the Software, New releases of Softwam that pramarily
incerporate compliance updates and cading eror fixes are designated as *Mamtenance
Releases” or *Updates”. Mainlenance Releases or Updates that Xerox may maky
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avallable wil be provided a! no charge and must be implemented within six moaths.
New releases of Soflware that include new content or lunctiongity [*Feature Reteases”)
will be subject to addilional license fees at Xerox's then-curent prcng. Maintenance
Releases, Updates and Feature Releases are collectively referred ts as "Releases’,
Each Release w  be considerad Seitware govemed by the Software Lcense and
Soitware Support prov'sions of this Agreament (unless otherw’se noted).
tmplementabon of 3 Re'sase may require you lo procure, al your expense, addilional
hardware aador soltware from Xerox or ancther entity. Upon instalialion of a Release,
you will relum or destroy 'l peior Releases.

11. DIAGNOSTIC SOFTWARE. Software used fn evaluate or mainiain the Equipment
("Diagnostic Sotware") is included with the Equipment, Diagnastic Saftware is a
valuable trade secrel of Xevox. Title to Diagnostic Sofiware will remain with Xerox or its
licensors Xerox daes not grant you any right to Lse Diagnostic Soltware, and you will
niol access, use. reproduce, distibute or disclose Diagnostic Software Y any purpose
{or 3 low thurd panies lo do so0). You will allow Xerox reasanable access to the
Equipment 1o remove or disab e Diagnostic Software if you ar¢ no lnger receiving
Maintenance Services from Xerox. provided that any on-site access i your facility will
be during your rorral business hours
12. FREEFLOW LICERSE. The iailownp larms apply to Xerox FreeFlow Print
Sarver/DocuSP softwan: included in Base Scltware ('FreeFlow Base Software*) ancior
Applicalion Settware identified as Xerox FreeFlow sofiware (including, but nol dmited
1o, FreeF.ow Makeready, FreeFow Process Manager, FreeFlow Quiput Manager,
FreeFlow Web Services, and FreeFlow Print Manager  Advanced Print Palh
("FreeFlow Applicat.on Software®) and will be addtive to and supplement thase found
eisewhers in this Agreement. FreeFlow Base Scltware and FreeFlow Application
Software ase collectively referred to as *FreeFlow Saftware.* )

4. FreeFlow Soltware may tontain Java technology licensed kom Oracle Coraration
("Oracle”). You may not creale additonal c'asses 1o, or modifications of, the Java
techrology, except under compaiibility requirements through a separate agreement
available at www.ava.net. Oracte supporis and thanks tha globa’ community of open
source developers for s important contribulions. Oratde bengfiés from this community
#irough the open standards-hasad technoiogy rom which many of Oracle's products
were developed. Please note that portions of FreeFlow Software may ba provided with
nolices and heenses kam apen soutce develapers and other third parties that govem
the usa ol lhose porlons. Any keenses granted hereunder do nol atter any sights and
obligations you may have under such open source licenses, however, the disclawmer of
warranly and imitation of fiability provisions in this Agreement wit apply o 2l FreeFlow
Software

B. FreeFlow Base Scitware may contain lntelifont Soltware licensed from Monotype
Imagng, Inc. {'Manotype”). You acknowledge thal fitle fo the Infelifont Sotware
remains & all times with Monolype and agree no! e disclose the Inelidonl Softwars to
any third parly withoul the prier writien consent of Monotypa and Xerex

C. FreeFlow Soltware may include and/or incorparale certain sotiware provided by
Adobe Systems Incorporated, 345 Park Avenue, San Jose, CA 85110 {"Adabe”)

1. Adobe, Adobe Configurable PostScript Interpreter, Adobe Nommalizer, Adabe
Postscaipli€: and Adabe PDF Library (individually and collectively *Adobe Schwace®)
are either registered krademarks o imdemarks of Adebe in the Uniled States andiar
other countrees, Any use by you ol trademarks permtied hereunder wii be in
atcordance with accepled trademark practice, including identilication of the trademark

- gwner's name.

2, Adobe is & third party bensliciary of th s Agreement 1o the exteni that this
Agteement conlains provisians which refate to your use of Adobe Software. Such
provisiens are made expressly for the benefit of Adabe and are enforceable by Adche
1n adklion fo Xerox.

3. You are granted the nghl {0 use (a) the digdaliy-encoded machine-readable oudline
data {"Fanl Programs*} encoded in Lhe special lormat and in the encrypied jorm
(Goded Font Programs®} to produce weights, styles, and versions of letters, numerals,
characters and symbols ("Typelaces”] on the unit(s) of Equipment with which the
Coded Font Programs were provided by Xerox, or il you insta- FreeFlow Application
Software on a computer that you supply, then anly on such compular, and {b) the
trademarts used by Xerox 10 identify the Coded Font Programs and Typelaces orly lo
Wenitity prnted output produced by the Coded Font Programs.

4. You may embed copias of the Font Programs into your electonic documents lor the
purpase ol prirting and viewng the decument, You are responsitie or ensuring that
you have the right and are authonzed by any necessary third parties to embed any Font

\Progmms in glecironic documents crealed wilh the FreeFiow Apphicalion Software, It

the Fonl Programe are identfied as ‘liconsed for edfab'e embedding® ai
wwvi.adobe.comitype/brawserlegalembeddingesla. him’, you may alsa embed copies
ol that Font Programs for the additional purposs of editmg your electionic dacuments,
No eiher embedding rights are implied or permitied under this license.

5. il you license FreeFlow Process Manager without also licensing the 100-User FOF
Conversion or the Maximum-User PDF Carversion opiion, you may use high resolution
Adobe PDF ties resiling from the aulomaled Zorversion of documents only for your
subsequent ponting purposes. H you have alzo icensed the 100-tser PDF Canversion
oplion, you may use FreeFlow Process Manager io convet files into the Adobe POF
fosmat or 2 maximurm of one hundred { 10G) users,

6. you ficense FreeFlow Web Services, you may use ugh reso’uticn Adobe POF fles
resulting from the avtomated conversion of documents only for your subsequent
printing purposes,

7. Adobe discaims, bo the extent permiiled under appiicable laws, any warranty
obvigal'ons ox other liabiilies on the part of Adobe o its suppliers.

D You will not, withoul the prior witten consent o Xerox and its licensors,

1. Alter the digital configuration of th:e FreeFiow Software, or soleit others to cause the
same, 50 as (o change the visual appearance o any of the FreeF'ow Software output,

2. Use the Freef ow Sollware in any way ihat is nel authorized by ihis Agreement

3. Use the embedded code wilhin the FreeFlow Soltware outskde ol the equpment on
whith i was instalied in a stand-alone, time-shate or service bureau modet.

4. Disclose the resulls ol any perdormance or benchmark tesis of the FreeFlow
Softwars,

5. Use the FreeFow Soltware for any pupase cther tan to camy oul the purposes of
thus Agreement.

6. Disclose of othenwise permit any cther person of erity access 1o the object code of
the FreeFlow Saftware.

£, Upon nat less than foriy-five (45) days prior written riolice, Xerox andlor #s icensors
may, al their expanse, dweclly or through an independerd auditor, audit your use o}
FreeFlow Process Manager and all relevant recerds not mare Ihan once annualty. Any
such audil will be canducled at a mutually agreed focation and wit nol unreasonably
interlere wilh your business aclivities. You agres to cooperate with the audit and
provide reasanable assislance and access o mformalion including. but not limited to,
relevani records, agreemenls, workstations, servers, and lechnical personngl, M an
audit reveals tal you have undeard fees in excess of we percent (5%), then you wit
pay Xerox's padior 4s keensors” reasonable costs of conducting the audit

F. In the event FresFlow Process Manager is subect 10 8 ‘end ng or leas:ng
arrangement enlered ~io with a pary ofher than Xerox ("Financ.-ng Arrangement},
then, for the shorter of ten (10) years from the date of such Financing Arrangement oz
e specified term therect, the party that provides the Ficancng Arangement wi” not
be prevented irom enforcing & valid security intezest by the nontransferabie nature of
the Feange granted o you hereunder, provided thal the rghts acquired by such pady
will ofherwise be resir.cled in aceardance wilh the terms sal forth in tis Agresment
goveming Application Soltware, .

G. 1t you license FreeFlow Makeready Cogyright Management {"FFCM"). the lofiowng
terms apply:

1. You will rel disciose ihe 1esults of any benchmark test of Microsalt SOL Server to
any third party without Microsoit's pnor written apgroval,

2. Ifyou use tha Copyright Clearance Cerder, Inc. {CCC") copyright licensing services
feature of FFCM {"CCC Service*), you will comply wih any app ¢ab'e terms and
conditions contained on the CCC website, www.copyright.com, and any other
fghishoider lerms goveming use of materials, which are accessible m FFCM,

3. CCC terminates Xerox's right 1o offer access 1o the CCC Service frough FFCM,
Xerox may, upon writlen "otice and without any iabiity to you, fermmate your right fo
access the COC Service through FFCM.

4. THE CCC SERVICE IS PROVIDED *AS IS*, WITHOUT ANY WARRANTIES,
WHETHER EXPRESS DA IMPLIED. XEROX DISCLAIMS ALL IMPLIED
WARRANTIES, INCLUIDING WITHOUT UMITATION THE IMPLIED WARRANTIES OF
RONINFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

5. You will deiend and indemnily Xerox from any and af fosses, claims, damages,
lines, penatties, inlerest. costs and axpanses, including reasonable attorney fees,
ansing from or relaling to your use of the CCC Service,

H. If you install FreeFigw Application Software on 2 compuler that you supply, the
{ollawing lerms apply:

1. Yeu may only insiali and use FraeFlow Process Manager on a computer having the /
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ahilily {0 run @ maxam.im of lour processors.

2. Xerox wil only be obligated to suppont FreeFlow Application Sctware d itis nstalled
on hardware and software meeting Xerox's pub shed specilicalions (colectively
"Workstation®).
3.1F YOU USE FREERLOW APPLICATION SOFTWARE WITH ANY HARDWARE OR
SOFTWARE OTHER THAN A Worksfation, ALL REPRESENTATIONS AND
WARRANTIES ACCOMPANYING SUCH FREEFLOW APPUCATION SOFTWARE
WILL BE VOID AHD ANY SUPPORITMAINTENANCE YOU CONTRACT FOR IN
CONNECTION WITH SUCH FEEEFLOW APPLICATION SQFTWARE WILL BE
VOIDAELE AND/OR SUBJECT TO ADDITIONAL CHARGES.

4. You are solely responsible for: {a) the acquisition and suppad, including any and all
associated costs, charges and olhes lees of any Workstation you supply; {8)
compliance with al tevms govern ng such Workstalion acquisition and suppen,
mduding lerms applicatle to any non-Xerox software assacialed with such Workstation,
and (¢) ersunng $hat such Workstation meets Xerox's published speciications. Xerox
reserves ihe right to charge a lee at its then-current time-and-waterials rate far any time
spent supporing a Warkstation thal does not meet Xerox's pubiished specifizations.
FieeFlow Process Manager canfans e ther Oracle Dalabase Standard Edition
("Database Standard Edition’) or Oracle Database Express Ediion [*Database Express
Edition"} database software and documentation (collectively, "Qracle Sofiwara'}
ticensed from Omcle.

&, 1f FreeFlow Process Manager contans Dalabase Standad Edition, the following
additional terms apply,

1. You will not assign or transier Database Stardard Edition or any inerest therein to
any third party (in the event you grant a securty interest in Database Standard Edition,
the sacured pary has no right 1o use of iransler Database Standard Edition).

2. You will nat make Batabase Slandard Edition avai able to any third parly for any
puipose. Third party lechnology thal may be appropriale or recessary lor use with
Database Standard Edil.on is specified in the FraeFlow Process Manager
décumenlation or as athanwise nalified by Xerox and such fterd party technoogy is
licensed to you ony for use wilh FreeFlow Process Manages under the (erms of the
third panly ficense agreement specif ed in the FreeFlow Process Manager
documentalion ar as otherwise nat f:ad by Xesox and not under the lerms of this
Agreement,

3. You wi' discontinue use of Database Siandand Edilior upon lermiralin of this
Agreement.

4, Yau will not pubi sh the resulls of any benchmark fests of Database Standard
Editicn contained & FreeFlow Process Manager,

5. You wl comply with a4 agplicable laws regarding expon and import ol Database
S1andard Edition.

6. Orace is a thrd parly beneliciary of Ihis Agreement 1o 1he exient this Agresment
confains provisions which refale to your use of Database Standand Edition, inghuting
the limiation ol liabialy and software ficense provisions therein.

7. The Unitarm Computer Infarmaticn Transactions Act does not apply 1o the [ense ol
Dalabase Stangard Edition.

B. It FreaFaw Process Manager conlains Database Express Editien, the following
additioral terms apply:

1. Database Express Edition includes the soflware producl and program
documentalion. ‘License” refers to your sght 40 use the programs under the teems ol
this Subsection B. The subsiantive and procedural laws of California govem this
License and you agree to submi! ia the exclusive juiisdiction and venue of the courts of
Calitomia in any dispue relating (o this License.

2. Oracle grants you a nanexclusive, noniransfarable Imited licensa to use Database
Express Edition or {3} purposes of developing, protalyping and running your
applicat ons lor your own :nternal data processing aparations; (b} you may also
distrbute Database Express Edition with your applicalions; {€) you may use Database
Express Edition to provide third party demanstrations and training; and {f) you may
copy and distribute Database Express Edition to your feensees provided that each
such licensee agrees 10 the lerms of this License. You are noi permitied o use
Database Express Edilion lor any purpose olher thaa as permitied undar this License.

3. Database Express Editon documentalion is either shipped wih Database Express
Ed:tion, or dacumeniation may be accessed oniine at
hitpcfiwwa oracle comiechnology/documentation,

4. Use ol Database Express Edtion is sublect ta the following imudations: (a) Database
Express Fdiion i3 ienited to & aingle instance an any servar; (b} Database Express
\Edilinn may be instatied o a multiple CPU server, but may only be executed on ane

(_ “pors gad Cendions

processar in any semver, {c} Daiabase Express Edition may on’y be used 1o Suppor up
Io 4GB of user data {not including Database Express Edilion system data}, and (d)
Database Express Edition may use up to 1 GB RAM of avaifable memory.

5. You agree not ta use Oracle trademarks {including "ORAGLE"} or patentaliy
confusing variations {nciuding "ORA®) as a part of your product name!s), service
name(s}, company name, ar domain name(s). Oracle setains a | ownership and
intelleciua’ property rights wn Database Express Eddion and: (a) you may make &
easonable number of copes of Databasa Express Edition or backup purpeses; ard
{b) you may not: i) sesmove or modily any Database Express Edilion markangs or any
natica of our proprietary rights; (iv) &esign this License or give of iansler Database
Express Editian to anolher individual or entily excepl &3 specihed in this License; {iil)
calse of permit reverse engineering or decompiation of Database Express Ediien; or
[v) disclose results of any Database Express Edilion benchmark tests without our priar
consent .

& You agre thal” (3) U.S. export control (@ws and ather applicable expert and mpor

laws govern ydur use of Database Express Edilian, nciuding technical data, and [b)
neither Database Express Edition nor any direct produs thereol wili be exporied,
direcily, or indirectly. in v-olation of these laws, or will be used 1¢r any purpase
proh.biled by these faws including, without limilation, nuclear, chem:cal, or bilogical
weapans pralileration, )
7. DATABASE EXPRESS EDITION IS PROVIDED *AS I5* WITHOUT WARRANTY
OF ANY KIND. ORACLE FURTHER DISCLAIMS ALL WARRANTIES, EXPRESS AND
IMPLIED, INCLUDING WITHDUT LIMITATION, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. IN NO EVENT
SHALL ORACLE BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL,
PURITIVE OR CONSEQUENTIAL DAMAGES, OR DAMAGES FOR LOSS OF
PROFITS, REVENUE. DATA OR DATA USE, INCURAED BY YOU OR ANY THIRD
PARTY, WHETHER IR AN ACTION (N CONTRACT OR TORT, EVEN IF ORACLE
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. ORACLE'S
ENTIRE LIABILITY FOR DAMAGES HEREUNDER SHALL IN NO EVENT EXCEED
ONE THOUSAND DOLLARS {U.5. 51,000).

8. Oracle's technical suppod organization will not provide technical supporl, phone
sippon, o ypdates ta you for Database Express Edition
8. You may term:nate this License by destroying all copies of Database Express
Edition. Oracle has the right fo termmale your right to use Databass Express Edition #
you fail to comply with any of the terms of itis License, n which case you shaf destroy
all copies of Database Express Edition. .

10. The relalionsh p between you and Oracle s that of kcensee/licensor and: (3]
naither party will represent that it has any authorily 1o assuma of create any obligation,
express or impled, on behall of ihe other party, nor in represent the other party as
agent, emptoyee, Iranchisee, or in any olher capaciy; and (b) nolhing in this License
shalf be canstrued 1o imit ether parly's nght to independenily deveiop or disinbute
saftware that is funclionaty smsar 10 the other parly's products. $0 bong as propnetary
information o the other party s not included 1n such scitware.

11. "Cpen Source” software is solware available without charge for use, modification
and disidbution that i3 often licensed under terms that requice the user lo make the
user's medificalions 10 the Open Sourte soflware or any sofiware thal the user
‘combines' with the Open Source soltware Ireefy avaitabie 0 source coda jomm, and i
yau uge Upea Scurce soltware in conunclion with Database Exprass Edition, you must
ensure thal your use does nat: (i) creats. or purpon ta create, obligations of Oracle with
respect to the Oracie programs; or (a; granl. or purpadt o grant, io any thied pary any
rights 10 or mmunties under Oracla’s intedectual property or proprielary nghts -n
Database Express Edilion. For exampla, you may not develop a software program
using Dalabase Express Edilion and an Open Scurce program where such use resulls
in & program lile(s) thal contains ¢ode from both Dalabase Express Edibon and the
Open Scurce program {src uding withoul Emitation braries) it ihe Open Source
program is §censed under a heense thal requires any "modilications” be made freely
available. You alsomay net combine Database Express Edilion with programs kcensed
under the GNU General Public Licenge ("GPL") in any manner thal could cause. or
could be interpreted or assered to cause. Database Express Edition or any
motitications thareto to becoma subject to the erms of the GPL.

Tne {ollowing terms apply to FreeFlow Soltware liceased 10 U.S. govamment
cus\omers:

A. Java technology contamed In FreeFlow Software is subject to: (1) FAR 52.227-
14{g)(2) and FAR 52.227-19; ard (i 1 licensed io the U.S. Deparimenl of Delense
{'DOD"), DFARS 252.227-T015¢{b) and DFARS 227 7202-3{a}.
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B. Adobe Software s a *commarcaal ilem', as that lemm is defined a1 FAR 2.10¢,
conswsL.ng of "commental compuler software and “commercial compuler software
documentation” as sueh terms are used in FAR 12.212, and is licensed 10 civilian
agencies consistent with the paticy set farth in FAR 12.212, of 10 the DOD consistent
with the policies set torth n DFARS 227.7202-1.

C. Oracie Software is ‘commercial computer sofiware® and is subjecd 16 the restrictions
as set dosth in the Rights in Technical Data and Computer Saltware Clauses in OFARS
252,227-7015 and FAR 52.227-18 as applicable. The manulaciurer is Orac’e
Carporation, 500 Oracle Parkway, Redwood City, CA 84065.

PRICING PLANOFFERING SELECTED:

13. SEPARATELY BILLED MAINTENANCE. Il a Minimum Pagment is included in
Maintenance Plan Features (or an item of Equ priem, the Mnimum Payment lor
Maintetianca Services wil be talled separately,

14. PAYMENT, Payment must ba receved by Xerox within 30 days after Ihe inveca
date. Festnetive covenanis on paymeni instrements wili not reduce your ob¥gations.
15. OTHER CHARRGES. You will pay a one-lime documantalian fee of $75 for {his
Agreement. 1 a payment is not recened by Xerox within 10 days after the due dale,
Xerox may charge, and you wil pay, a late charge of 5% of the amount due or $25,
whichever is greater.

16, PRICE INCREASES, Xerox may annually increase the maintenance companent of
the Minimum Payment and Prin! Chargas. For Application Software, Xerox may
a1nually increasa the soitware «cense o supporl fees.

17. DELIVERY, REMOVAL & RELOCATION. Equipment prices include standard
deivery charges and, lor Equipment lor which Xerax retains ownership, standard
removal charges. Nor-standard delivery, removal and Equipment relocalion must be
arrenged (or appmved in advance) by Xerx and wii be a1 your expense.

18. TAXES, You wit: be rasponsible for all applicable taxes, tees or charges of any kind
{including inferest and penalties) assessed by any governmental enlity on ihis
Agreement or the amaunls payatie under s Agreement ("Taxes™). which will be
included in Xerox's invoice unless you timely provide proaf of your lax exempt Status.
Taxes do natincude persona. propesty taxes in jurisdictions where Xerox is required 1o
pay personal eoperfy laxes and taxes 01 Xewx's income. This Agreement is a lease
lor ail income tax purposes and you wili nat claim any credit or deduction for
deprecation ol the Equipman, of take any alher action nconsstent with your role as
lesses of the Equipment,

18. PURCHASE OPTION. i not i delaiet. you may purchase the Equipment, “AS IS,
WHERE IS* and WITHOUT ANY WARRANTY AS TO CONDITION QR VALUE, ai the
end ¢l the initial Temm for the *Purchase Opt.on® indicated on the tace of this

(e, either 8 sat dollar amaeun) or the fair market value of the Equipment at the
expiration of the inilial Tem), plus a | eppiicable Taxes,

20, DEFAULT & REMEDIES. You wil be in defau undes this Agreement if (3) Xerox
does not recerve any paymen! willan 15 days after the dale it is due, ar (2) you breach
any ciher sbiigation 1n this or any other agreement with Xerox. If you delault, Xerox
may, in addilxon 16 its othes remed-es (includ ng cessation of Maintenance Services),
remove the Equipment at your expense and require immiediate payment, gs iquidated
damages Jor loss of bargain and nat as a penalty, of: {a) all amounts then due, pius
interest lrom the due dale until paid at tha rate of 1,5% par mosth: (b) the Minimum
Payments {less Ihe Mairlenance Services and Consumable Suppies components
thevedl, as refiected on Xerox's books and records) remaining in the Term, discounted
a1 4% per annum, {c} tha apphcable Purchase Option; and {d) all sppicable Tases. Yeu
will pay &l reasonable costs, inciuding attomeys’ lees, incurred by Xerox to enforce this
Agreement. If you make fne Equipment ava‘able Jor removal by Xerox within 30 days
atter nofice of defaull, nthe same conditon a5 when delivered {reasonab'e wear and
{ear excepled), you will receive a credil for the fair markel vakue of the Eguipment as
determined by Xerox, iess ary cosis incurred by Xerox,

21. NON-XEROX PRODUCTS, BR76152 XAMS wers selected by you and are not sold
by Xerox in the nomma: course of WS business ("Non-Xerox Products®). If you signed 2
purchase contract for Non-Xerox Products, you assign 1o Xerox your ights but none of
your sbiigations under such purchase conlract. Xerox is leasing Non-Xerox Products to
you ‘AS 1S, WHERE IS” and XEROX MAKES NO EXPRESS OR IMPLIED
WARRANTIES OF ANY KIND REGARD:NG NON-XEROX PRODUCTS, INCLUDING
ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FGR PARTICULAR
PURPOSE AND NON-INFRINGEMENT. To the extent pemitied 1o do so, Xerox
assigns t you any warranly rights it has fo Non-Xerox Products (which rights shall
revert to Xesax il you dafault under this Agreement). Non-Xerox Products are nol
vad by Ma-nienance Semvices, and you wilk mainlan throughout the initial Term a

7 Terrs gd Cond fisg

service agreement tar Non-Xerox Products with a senvice provider acceplable to Xesox.
You wil pay al! personal properly laxes refated fo Non-Xeran Products. You assign to
Xerox any nghis you have to Non-Xerox Products and Lt e w:t pass of revent to you
{subjed! lo any soltware icenses relating to Non-Xerox Products) upan expiration of the
nitiat Term,

22, REFINANCE. The "Amaunt Rafinanced” is included in the amount financed under
this Agreement. i the Amount Rafinanced is under an agreemen with a thrd party,
you acknow.edge you have the right to lerminate the agreement and you wi’ provide
Xexox with a stalement fram the third parly identiying the equipment at sue, (he
ameunt 10 &9 pad ol and the payee’s name and ma ‘ing address. If the Amauni
Refnanced :5 under an agreement with Xerox, the rel.nancng we. render your prior
agreement nut and void. If you breach any of your obhigat s under this Agreement,
the {ull Amouni Refinanced wili be immediately due and payable.

23. DATA SECURITY. Certain models of Equipment can be confiqured fo tnc ude a
vanely of dala securly lealures. There may be an addilional cost associaled with
¢erlain dala securfly leatures. The se-ection, sulabi:ly and use of data securty
{eatures are sole y Customer’s respons bilily, Upon réquest. Xerox wisi provide
addit onal inlormal.an to Cuslamer regarding the securily ieatures ava:abye for
particu’ar Equpment models,

GENERAL TERMS & CORDITIONS:

24. NON-CANCELABLE AGREEMENT, THIS AGREEMENT CANNOT SE
CANCELED OR TERMINATED EXCEPT AS EXPRESSLY PROVIDED HEREIN.
YOUR OBLIGATION TD MAKE ALL PAYMENTS, AND TO PAY ANY OTHER
AMOUNTS DUE DR TO BECOME DUE, 1S ABSOLUTE AND UNCONDITIONAL AND
NOT SUBJECT TO DELAY, REDUCTION, SET-OFF, DEFENSE, COUNTERCLAIM
OR RECOUPMENT FQR ANY REASON WHATSOEVER. IRRESPECTIVE OF
XEROX'S PERFORMANCE OF ITS OBLIGATIONS HEREUNDER. ANY CLAIM
AGAINST XEROX MAY BE ASSERTED IN A SEPARATE ACTION AND SOLELY
AGAINST XEROX.

25, REPRESENTATIONS, The indiduals signing this Agreement are duly authonzed
10 do 50 and all financaal information you provide completely and accurately represents
your linancia: condilion.

25. LIMITATION OF LIABILITY. Except for liabiiity urder ihe indemni.cabion
chagations set fon in this Agreement, Xerax wil nol be 1ab'e 10 you tor any dect
damages in excess of $40,000 or the amounts paid hereunder, wischever is greater,
and nesther parly wiil be #iab e 1o the other lor any specia’, induect, we-dentat,
consequential o punilive damages arising but ef or reating fo this Agreement, whether
the claim a leges lotous canduct {inc'uding negligence) or any other iegal theory. Any
action you take against Xerax misi be commenced within 2 years atier te evest that
caused #,

27. CREDIT REPQRTS. You aulherize Xerox of its agent to obigir credil reports Iram
commercial credil reporing agencies.

2. FORCE MAJEURE. Xerox will nol be ['able o you dunng any perod in which ils
peritmance 1s de'ayed or prevented, n whole o i pan, by a creumstance beyond its
reasonable control. Xerox will natify you # such a circumstance oocurs.

5. FROTECTION OF XEROX'S RIGHTS. Yau autharze Xerox of #s age 1o fie, by
any permussible means, financ ng statements necessary (o protect Xerox's rights as
lessar of the Equipment. You wit promplly notify Xerox af 2 charge in ownership, or
you retocale your prncipal place of business or change the name of your business.

30. WARRANTY DISCLAIMER. XEROX DISCLAIMS THE IMPLIED WARRANTIES
OF NON-INFRINGEMENT AND FITNESS FOR A PARTICULAR PURPOSE. This
Agreemant i B "fnance leasa® under Arcle 2A of the Uniform Commercia: Code and,
excent 1o the edenl expressly provided herein. and as permitled by applicab'e ‘aw, you
wawve all of your rights and remedies as a 'essea under Adicle 24,

31. INTELLECTUAL PROPERTY INDEMNITY. Xerox wi deferd, and pay ary
seftlement agreed 1o by Xerox or any fina: judgment for, any claim that a Xerox-brand
Product infringes a tind party’s U.5, miefiectual property rights. Yeu wid promplly roldy
Xerox of any allegad ininngemer and permit Xarox ta direct the delense. Xerox is not
responsible for any nan-Xerox idigation expensea or setlements unless il pre-approves
them In weitng. To avaid infringement, Xerox may madiy or subsiuie an equnalent
Xerox-brand Product, refund the price paid far tha Xerox-brand Produrt {less fhe
feasonabie renta: value for the penod il was availabie to youy, or oblair any secessary
lcensss. Xerox is nal fable lor any «nirngament based upon a Xerox-brand Product
being modiied 10 your specifications or being used or sold with products rol provided
by Xerox.

32. YITLE & RISK OF LOSS, Uil yu exercise your Purchase Qption. {a! 14l y
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Equipmen wil reman with Xerex, {b) Equipment wi remain persanal propedy; (¢} you
will not attach the Equipment as a fisture Yo any rea: estate; {d) you wik nat pledge, sub-
lease or pan win possessian of 4. or tie or pesmil to be Fled any ken agaastit; and, e
you will not make any permanent alieratons 1o if. Hisk of loss passes 16 you upen
delivery and remains with you until Xerox removes 1he Equpment. You wil keep the
Products tnsured aga.nst ass ar damage and the policy wi | name Xerox as a oss

payee.

33, ASSIGNMENT. Excenl for assignment by Xers 10 a parent, subsidiary or alfilate
of Xerax, or fo secusitize this Agreement as part of a linancing transaction ("Permitted
Assignment’]. neither parly will assign any of its fights or obligairons under his
Agreernent without the pror written consent of the cther party. In the event ol a
Permitted Assignment; {a) Xerox may, without your prior written consent, release to the
proposed assignee infammation 4 has about you related to h s Agreement; (b} the
assignee will have a: ol he rights but none of the obligations of Xerox hereunder, (c)
you will continue 10 look Lo Xerox for performance of Xerox's obbgations, ncluding the
pravison of Mantenance Services; (d) you waive ad release tha assignes trom any
claim relating to or ansmg from the pedomance of Xerax's oblgakons hereundar, (e]
you shal nat asser any defense, counterclaim or setoft you may have against an
assignee; and (i) you w-t ;em:t payments in accardance with instruttions of the
mSsignee.

34, MISCELLANEQUS. Nolices mus! be int wikng and wit: be desmed gven 5 days
after mading, or 2 days after sendng by nationatly rscogrized ovem:ght courer, Nouces
wil be sent t you at the *B:* o* address ideniified in this Agreesment, and (o Xerox at
the inqu.ry address set borth on your mast recen invoice, of 1o such other address as
either party may designate by waitten notice. You authorize Xerox of 1s agents to
commun.cale wilh you by any eiectronic means {ine.uding cellulas phone, email.
sulomatic dialing and recorded messages) using any phone number {incuding cefl far)
or elecironc address. you provide lo Xerox. Th s Agreemerit constitules the entire
agreement as ko iis Subsect matter, supersedes all pnor oral and written agreements
and wil be govemed by the iaws of the Stale of Hew York {without regard 1o conficiol-

I Tpirg g Cod by

law princples). In any acton 1o enfurce this Agreement, the partes agree {a} o the
jursdiction and venue ol the federal and state courts 't Manroa Counly, New York. and
{b) 10 waiva thesr rght 10 a Jury tnal. il a couri tnds any lerm ol this Agreement
unenforceable, the remaiming lems will remain in eftect. The fature by edhes parly 1o
exertise any ngh ar remedy will no constilute a waiver of such righi or remedy. Each
party may retain a reproduciion {e.g., elecironic mage, photocopy, facsimile) of this
Agreement which wifl be admissible in any actian to enforce ¥, but ony the Agreement
held by Xerax will be considered an ariginal, Xerox may accep this Agreement either
by sigrature or by commencing perormance. Changes to ihis Agreement must bein
witing and signed by both parties. Any lerms oa your artering documents vall be ol no
jarca or efiect, The fotowing four sentences centrol aver every olher part of this
Agreement. Both parties will comply with appicable laws. Xerex wil! not charge or
coltet! any amounts in excess af those a lowed by applicable law. Any part of this
Agreement that would, but for the last {our sentences of this Section, be read under any
crcomstances 1o alow for B charge higher than that atowed under any appiicable legal
imit, <& modified by tis Seclion to fimil the amounts chargeable under lhis Agreement
10 tne manmum amoun| alowed under the legal imd, I, in any circumstances, any
amount in excess of 1hat allowed by law is charged o¢ received, any such change will be
deemed «wnited by the amount legally allowed and any smount teceived by Xerox in
excess ol (hat legally alawed will be epplied by Xerox fo the paymend of Bmounts
legally owed wnider this Agreement, or rejunded to you.

35, REMOTE SERVICES. Cenlain models of Equpment are supposted and serviced
using data that s automatically coliected by Xerox from the Equipment via leclionic
ransmission rom the Equipment lo a secure oli-site Iocalon. Examples of
automatically transmitted data incluge produel registration, meter read, upply lavel,
Equpment cortiguration and selttngs, software version, and pioblemAautt code data.
Al such data sha ! be transmitted in & secure manner specified by Xerox. The
alomatic data transmissian capabiily will ael allcw Xerox (6 read, view or download
the conlent of any Cuslomer documents resiting on of passing (feough te Equipment
o Customer's iMonmalion management sysitems.
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Customer TATE PUBLISHING & ENTERPRISES, LLC

smio:  TATE PUBLISHING & _Irstalt  TATE PUBLISHING &
ENTPS LLC ENTERPRISES D
TER 2BOBAAHAVE 1043 S.Cotmuwea- VR n
121 E TRADE GENTER : DRAHCHAGRYOK70B700: \y panl , O 7309 )47
MUSTANG, OK 720644421 ‘ Yo van J ” ‘
Tex IOk

Saiplion

Prodye! Desennt an &zreemant Infarmat on

1, IGEN4SC (IGEN4 90PPM PRESS) . -
- Ata Instal) Kit ' Lease Tem: 72 months 1152013

- Swandaed Dry Ink Kit Purchass Option: RV
2, |GAFFPSS (IGEN4 FFPS DFE T420))
- Analyst Srvicas Laase Tem;

Purchase Option:

Lamtinenee Plan Features

$2,640.02 | ~ Consumabla Suppiles included for fl prnts
Exiendad Senvice 2 Matar2 Al Prnts mm - Plicing Fixed fos Term .
$710.00 3: Meter3 Al Prints $00012 | - Extendod Semvice Coverage: 1x7
4: Mator 4 Al Prints $0.0071

2. IGSFFPSY $9e9.64 $0.00 NA NA NiA | -Full Sevice Malntenance Inciudad
' Extended Service - Pricing Fixad for Term
$0.00 - Extended Service Coverge: 1 X7

i | sesee.

Mo Prein Cxcigtes bbb i

A N P

Cusipfthe acknovedges ressipt of the 1 of this agrssment Thank You for your businessi
o £12 pages iciudeg i fece pags. This Aqresment is proutly presented by Xerow and
Phone: (405)831-8576 Gragg E Elpers
(316)568-0319
For inlosmation on your Xarox Acceent, go o
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INTRODUCTION;

1. TOTAL BATIEFACTION GUARANTEE. SP Equipmedt” masne any i3end, iGend,
1Gani§0, Xarox Color 8286 Productinh Printer or Xerox Continuous Feed Ex$pmant,
K, durtng any 90 day period, the pesformanca of e SP Equipment defiverad under this
Agreement is not at least substantislly consistent whh ha padomance sxpectations
outlned in the SF Egbipment's Cusiomar Expeclations Documeant (*Expectations
Document’), Xerox will, at your requoest, replace the SP Equinment without charys with
Idantica! Equipmen or, at Xerox's option, with XAerox equipment with compansbis
{eatures and capablitfas. This Gearantee is not appBeabie during the lest 160 deys
efter Inetalialion and will explre 3 years after instaliaion uniess tha 57 Equipment i
belng financed under Mhis Agreemen! for morms than 3 years, i which svert if wik axpiis
at the eqd of the inkial Teom of this Agreement. This Buarantes apples only kb SP
Eguripmant thal has been (a) continuousiy malntaloed by Xerv ander this Agraamant
or 8 Yerox mainlenanca agreamant, ang (b) operated at all timas In sceprdance with
ta Expaciations Document This Guatanies repinces and supersedes any oiher
gusranee imm Xarox, whalher made osally of It writing, styled a “Totnl Satistaction
Guumnige”, “Salisfaction Guaraniag” or ollisrwise covering the subject matior set lorlh
abova.

SOLUTION/SERVICES: .
2. PRODUCTS. "Products” means the squipment ("Equipment”), Software and
myppRoa identified in this Agraomant. You agree the Preducta ar for your business

nat be used tor persamal, housshold or family puposes.

3, CONSUMABLE SUPPLIES. It “Consunable Supples® i identiied in Mainsnanca
Pian feaiures, Malntenance Sarvices wil inciude black toner andior sotd ink and color
oner and/or 3ok ink, § epplicable (*Consumabie Suppiies”). Highlight caks 1onar, clear
tones, and custom cole oeer are axciuded. Dapending on the Equipment model,
Consumehie Supchies may Niso Includo davelopar, fuper apens, imaging unils, waste
cartridiges. transfas rols, Iranxler befls, ransier units, belt cloanar, meintenance ki,
ptind Cartridgas, drum Cartridges, wasie trayn and cleaning kits, Xarox may charme n
shipping and handing faa for Consumabie Supplas. Concumatia Suppiies sro Xerox's
property yntil used by you, ard you will e them only wiih e Equipment far which
“Consumahle Supplies* iy identified in Malnianance Plan Festursa. i Consumables
Supplias are iunished with recycing information, Gasiomer will tetum the Lsad tem io
Xerox for remanifactudag. Stipping inlemation k avallable at Xerx.com/GWA. Upon
axpiation of this Agreemen, Cusiomar will incixde sy unused Consumabla Stnplies
with 1he Equiprment foe return to Xerox et tha lime of removal. | yous usa of
Consumabie Supplies excok Xerax's published yield by o than 10%, Xerox will
notlly you of such excess usage. B such smcesc usage doay not c2ase within 30 days
whtor such nintice, Nerax may charga you lor such #xcess usage  Lipon requast, you
wik provida surent meler rends end/or an Wwanlory of Gonsumable Supplias (n your

pussession,
4. CARTRIDGES. K Xerax s providing Malntanance Services for Equipment utkizing
cattridges designated by Xavax a3 customer replaceable unks, including copy/print

only unmodiied Canrdges purchesed directly from Xoaro o its aulhosizad reselters in
the-U S, Cartridges packed with Equipment and replacemeni Cartidgas may be new,
remanufachwad or reprocessed, Remanufactimed and reprosessed Cartridgss moat
Xerox'a new Carkidga parformanca slandards and contain new or repracessed
cofaponants, To enhanca piint quaiity, Carekigefs) for may models of Equipment have
been designed to coase funclioning &b a predeteiminad polnt in edition, many
Equipment modals are tezkined 10 funclion only with Cartridges that are newly
manuiackured adginal Xerax Garlridges or with Canridgas intanded for use in the U.B,
5, MANTENANCE SERVICES, Excopt for Equipment identtfiod as "No Sve.?, Xerox
{or 3 daslonated sesvicer) wil keep the Equinman In good working order ("Malntonance
Services”). The provisien of Maintenance Services ks contingant upon Gualomet
facitating timaly e efficient resolution of Equipment issues by: () utiizing Customer-
implemantad remedies proviaad by Xesox; () replacing Cadvidgee; mnd (c) providing
Information to and implementing recommantations provided try Xerax

suppost personnel. i an Equipment Lssue Is not resoived aRer compistion of (a)
thwough {c} above, Xerox w provide on-site support as providad haveln. Maintenance
Services wil be provided duting Xesox'’s standand working hotirs In 2reas open for
repair seevics for the Equpment, Maintenanca Sarvicas axchidss repairs dus toe {f
misusa, neglaci or abuse; (I fabure of tha instaftslion site of the PC of workstafion

wa 102013 1721:4

used with the Equipment o comply with Xerm's published specications; (1) use of
Qp!m. sctessones or products nol sewviced by Xeros {W) non-Xesox ateralions,

uss (ot rasala) in the Unded Siales and is tormork end pomoessiona (U.8.") and wil -

companarts,
8. SOFTWARE LICENSE Xarox granis you 2 nor-sxiusive, non-trensizmble Sicense

canridgas and xerographic modules or fusar modules (CCanridges’], you agree o use -

relacation, ssrvics of supplies; or {v) faifurm o perferm opsralor melntenance
procaduras identiliad In operalor manuals, Meplacemant patis may be new,
reprocassed or recovered end afl replaced parts become Xerax's propesty. Xarox wit,
a8 your exciusive ramedy for Xamnx's (ilure ko proviie Maintanance Senvices, replace
the Equipment will an ijsntical modal or, el Xerox's option, aacther-model with
comparable leatures gnd capabiitias, These wil bo no addiional chargs for the
reglacamen Equipment durlng the remalnder of the inftiz] Term. H rasier rRads em e
component of your Malntanancs Plan, you will provide them using the method and
fraquency identfied by Xeroit. i you do not provide a meter rading for Equipmen! not
capable of Ramote Dala Aocess, of f Remote Deta Acoess is intermupled, Xarox may
ealimate the reading and bi¥ you

8. EXTENDED SERVICE, Il'ExfendstnElCcmlge Jo ideptified th Maintanance
Pian Features, Xarox wii provide Maintanance Services for the imdicatad mismber ¢f
aight hour-shifis, with 1he fisst number Indicating the number of eight-halr shift and he
sacond numbar Indicating the daye of the week (starting on Monday), 8., 2 X & means
B:00 AM. to 1200 A.M, Monday tirough Satirdey. Edtandad Shift Coverege wit be
biBed sapasmately,

7. EQUIPHENT STATUS. Linless you are ncquidng "Previously Inetetied” Equipment,
Equipment will by {1} “Newly Manufacksrad”, which may conlain some reconditioned
componsnis; {2) 'Faammmﬂe\vmel' which I manuiactured and newly
serlatized al a Xorox lastory, adds functions and feajores to B product praviously
disassembind io a Xesar pradetsrmined standacd, and contaiag new s recondlionsd
tompenenis; ot (3) *Remanutacturad”, which has baen factory produced foliowing
mwmxmmmmmmwmnsmwmm

10 s in the U,3. {8) software and accom| documeniaton provided whh Xerox-
teand Equipmant {*Bace Software® ) only with the Xarmy-brand Equipment with which h
was dabvared; and (b) soltware &0d accomnpanying documerdalion idantiled tn-thie
Agresment 8s “Application Soltwars" anly on any single uoi of squipmen! ko as ong
oa you ams curent In the paymant of el applicable softwars [consa ises. "Bass
Softwary” and “Appliention Soitware" ara refemed to colisclively aa *Soltware”. You
have na other rights znd may nok: (1) distiibute, capy, modify, ersala dertvatvee o,
decompio, or reverse enginees Boltwars) {2) activte Software dekvered with the
Equipment in an iheciivaled &tate, o {3) akow others ko engage in sama. Title lo, snd
alt intefllactuai property rights in, Soltwara will rasife solely with Xerox andlor Its
licansors (who will be considared bensficiariag of this Soction). Software
may contaln coda capable of aulomatically disabiing the Equipment. Disabling code
may be aciivated f: (x) Xerx Is danjed access ia paradicay rasat mich code; {y) you
ata notified of o dofaut under this Agrosment; of (z) your Icense Ls brminaled or
expires, The Base Softwara liconss wil fermtinaie; (7) ¥ you no larger yes of (osesss
the Equipment: (i)} you Are & kessor of tha Equipment and your first lassea n2 longar
uses of possesses Ity of (U} upon the expiration of larmination of ihis Agreement,
ks you hays axarcisad your oplion ke purchase the equipment. Nelthes Xarox nor
ts Deansors wamand Ihal Software wis be freo from errors or that its operafion will bs
uninterrispled, The loregoing terms do nol apply 10 Diagnostic Boftwam o 1o
sohwana/dacumentation accomgpnied by a clickwag o shiinkeep oense ngreement
ar otherwiss made subject 10 & saperats icense agrecmant
9, SOFTWARE SUPPORT. Xerax {or a designatad sarvicer) wil provide the sohwerns
eupport set torth balow {Software SupnoiT), For Baze Software, Software Support will
bé provided ouring tie initsl Tenm and any tenews: pariod but in no eventlonpar han 5
years sfiar Xomx 2tops taking cunioiner orders far the subject model of Equipment. For
Application Soitware, Sottwara Suppart will be provdad as long a5 you a8 curent in
ha paymant of AB spplicable software Neanso and support lees. Xerox will mainiain 2
web-based of toii-irea hoting during Xemu's standard working hours t mepont Softwmre
problams end wnswet Softwars-rstatod (uaslians, Xerox, eilher dicectly or with s
vendors, wil make reascrable siorls to: () assure that Sciivars parfonne in matesial
corrormity with its user docusantation; (b) provida svaiiable workanunds of paichos 1o
tesoive Bolwians padorrrance problems; and (c) resolve eoxiing emors for ) the cusrent
Aslsase and {1} the previcus Ralesss for & paiod of 8 months atter Me current
Ralcace iz made available fo you. Xerox wiif not be required lo provide Softwara
Support i your have mockfied the Software. New relaases of Saftware that pimasy
incomerale complance updatus and soding evtor fixes are desipnatad as “Malnlanancs
Releagse® or “lipdatas®. Maintsnance Releasss of Updates that Xerx may tmke

avgiiabie wil be provided at no cherga and mual ba inplemented within siv sanths.
Hew rolaasas of Solware thal includs new corant of fynchionaliy ("Featurs Releases”)

Confidgntil - ghie 2008
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wil ko sutject o additona; Ecanse fass at Xorox's than-current pricing. Malntenance
Relzases, Updates and Feature Releases are callectively roforedta na ‘Aelesses’
Each Aelease will ba consldsred Boftware by ‘he Saftware Licenss ana
Bofiware Bupport provisiona of this Agrasmant {unless olherwise noted).
Implemeniation of & Ralease may raguins you to pracute, &1 your expsnsa, addiional
harthwars and/or soware tram Xerox or ancthas anllty. Upow inglelafion of a Releass,
you will reRan o7 desiroy ali prior Releages.
mwmsncsomms.mm»mmmmmmmm
[*Diagnostic Seltware'} i included with the Equipment. Diagnastic Soltware i a
valuable Irzdde secret of Xerox. Tl ko Diagaoelic Software wil remain with Xavow orits
Roansors, Xerox does not geant you pay dght to use Diagnostic Sofware, and you will
not eccess, use, reproduce, dstribets or diecioss Diagnosik: Software for any purpees
(or allaw third parties (o o 30). You wil aliow Xerox raaspnable vccsss o e
Etuipment to remove or disable Ciagnostic Soltware if you am na longar receiving
Moalntenance Services from Xerox, provided thal any on-ele access to your taciiy wil
be during your normal business hours

11. FREEFLOW LICENSE, The following tarms apply to Xerox FrasFlow Print
ServanDocuSP soltwere inchaled in Baz2e Softwaro {FreaFlow Basy Softwmre™) andor

Boftware identified as Xernx FmeFiow soltware {ieciuding, bit not miled

10, FraaFlow Makessady snd FreeFlow Procuss Manager) (coflectively, ‘FreeFiow
Application Saftware”), and are atkitiva to end supplament those found lsewhara in
ths Agreament. FreeFlow Base Bottwars and FreeFlow Bohware aro
colieclively refesred 1o a5 "Freefiow Soltware.” 1. FreeFlow Soltware may include
and/of incorporate font programs ("Font Programs”} and other software piovided by
Adobe Bystems ncomarated (*Adobo Suftware’). You may embed topies of the Fort
Brograme Inlo your electronie documents lor the purpean of printing and viewing tha
document. You ars responsibi for ensusing that you have he right and are nithorized
by any meceesary thisd parties to embad any Fant Progrems in slactronic documanis
. created with the FreeFiow Apptication Solftware, I the Fond Program: are ideniified s
"fiocanssd {or aeditabina embedding” al
wew.atdobs. comypatbrewsediegelembeddingaita, you may eisc emberd copies of
thoae Fonl Frograms for tha additional pucposs of editing yous elscironic dotumants.
No othar embading sights ase implisd or parmisiad under this licenge,

2. You will nol, without tha priar wetiten consent of Xemx and 'ts dcancors: {a) after the
dightss conflgueation of ¢ FreeFlow Soltwars, or sofick otham to causs the same, s0 es
to change the visual appeamnca of any of e FresFiow Software autpt; (b) bee the
FreaFlow Softwate in sny way that js not authorized by tha Agresment; {c) use the
winbeddad code witin tha FraoFiow Saftware mulside o the Equipment on whish § was
Instafied of I @ stand-nlons, time-shars or sewvice dbumau modsl; (d) discioss the
resulls of any perdomnanca or banchamark lesis of the FreeFlow Software; {s) use the
FroaFlow Sciware for any pumose other than 1o oamy oul the putposas of the
Agresment; of {1} disclosa or otherwise pacmit any other parson or entity aocesé 1o the
object enda of e FresFiae Sofiwars,

3. FreeFlow Prooesk Manager contrins Orscie Datsbase Exprees Edition database
software and documentation Heensed from Orucle Americs, Inc {"Oracla”). Oracle
grants you 8 hondsciuaive, nontransierzhle Emitad feanse 1o use Detnbass Express
Edtion lor puiposes of davaloping, prolotyping &nd running your applications jor your
own htetnal date propessing operatbons. Database Exprass EdRion may be lstalled
on a muttiple CPU server, bul may oaly be axeciiad on one Procossor in any servel,
Upon not loss than 45 dayy prior writien noties, Xerax andvor fts fcerrsors may, at thlr
expense, directly or throvgh an independent audtior, audlt your uss of Freeflow
Process Manager and all relevant reconds ot more than once annually, Any Such
Budk wiil be condictad at a mykialy sgresd hcation and will nol unressonably interfers
with your business sctiviies.

4. Tha Copyrigt (eaturs of FraeFlow Makeroady {"FFOM") contains tha
Copyaghi Clearance Canler, Inc. ("CCC) copyright licenslng sanices feature of FFCM
{("CCC Sarvics®), You willcomply with any sppiicable terme anxl conditions comained
on e COC wabalie, www.copyright.com, and any other nghis holder fsnma povaming
uzo of materials, which ara accassihie in FFGH, ¥ CCC terminates Xerx s right ko
offsr access to tha GGG Service twough FFCM, Xenox may, upon written notice gnd
without any Nabliity Lo you, terminale your right to access tha CCC Servica tough
FFCM. THE GGG SERVICE 18 PROVIDED “AS |5, WITHOUT ANY WAHRANTIES,
WHETHER EXPRESS OR IMPLIED. XEROX DISCLAIMS ALL IMPUIED
WARRANTIES, INCLUDING WITHOUT LIMITATION THE IMPLIED WARRANTIES OF
NORINFRINGEMENT, MEACHANTABILITY AND FITNESS FOR A PARTICULAR
\ PURPOSE. You will dafénd and indemnity Xesox from any and all keses, claims,

' TomasndCondfiors ™~

damages, fines, penaities, inwcast, cosis and expanses, including reasonabla aomay
Iess, arsing o or relating S your usa of the CCG Senvice.

5. 1l you install FreaFlow Appication Software on a compute! that you supply, the
following taoms apply; (8} Xarox will only be obligated o suppont FreeFlow Appication
Sottwars Il it I inctalied on hardwars and software maeting Xerax 3 published
spaaficalions {callectively "Workstation'); {b) IF YOU USE FREEFLOW APPLICATION
SOFTWARE WITH AMY BARDWARE OR SOFTWARE OTHER THAN A
WORKSTATION, ALL REPRESENTATIONS AND WARRANTIES ACCOMPANYING
SUCH FHEEFLOW APPLICATION SOFYWARE WilL BE VOID AND ANY
SUPPORTMAINTENANCE YOU CONTRACT FOR IN CONNECTION waTH SUCH
FREEFLOW APPLICATION BOFTWARE WiLL BE VOIDABLE ANDVOR SUBJECT TO
ADDITIONAL CHARGES; and {c) you ana solely responsiie tor {1} the soquisiion end
suppor, inchiding any end X zesoclatad cogls, charges and other laes, of any
Woticstation you supply; (i) campliance with afl terma govarming such Workalation
acquisition and suppon, Including larms sppiicable to any nof-Xerax coltwara
agsockalad with such Warketstion; and (i) sasuring el such Wordatation mests Xeiox
pubistved specifcationg,

8. The lcliowing lerms apply 1o FroaFlow Soltware ticsnsed fo U.S. government
tustomers:

a. Java lachnology contained In FroaFlow Sottware is subject to: f) FAR 52.227-
14{gh2) and FAR 52 227-18; and (i) 1f Koensod 1o the LS. Dapastmant of Delemse
{'00D"), DFARS 252.227-7015(b) and DFARS 227,7202-3(8).

b, Adabd Sofiwara i¢ & “commercial fiem,* as that tavm & dufined st FAR 2.101,
coneisting of *commercial complar sofiwars® and "commercial compuior softwans
documantation® a6 such lamy are used In FAR 12.212, and ig licansad to civikan

vonsisient with the policy sal lor In FAR 12.212, or o the DOD conststant

with tha palicies sal fedd in DFARS 227 720241
& Omcie Databzss Exprass Eddlon i ‘corxmercial computat soltwere® &nd ks subjoct
10 the rastriclions s sef forth in the Rights in Tochnical Deta end Compuler Sohware
Clausea in DFARS 262.227.7015 and FAR 62.227-19 23 applicabla.

PRICING PLANGFFERING SELECTED:

12, SEPARATELY BILLED MAINTENANCE, f o Minimum Paymant i hctudad in
Maintanance Plan Features for an hom of Equpmend, the Minimum Payment tor
Mainienance Sarvicos wil ba biliod separalsly.

13, PAYMENT. Faymeni must be raceivad by Xer willin 30 days after the invalce
date. Restrictva covenanis on paymen inslruments »i not reducs your abligutions.
14, OTHER CHARGES. You will pay a one-thma documentation fee of $100 for this
Agresment. ¥ a paymant i nol received by Xerox within 10 days wiar the dug dafe,
Xerox may charge, and you will pay, o late chargs of 5% of the amount dus or $25,
‘whichevar ls greatar .
15, FIXED PRICING. If *Pricing Fad lor Term" ia identified In Maintenance Plan
Foafiwes, the majrisnance companent of tha Miskmum Payment xnd Prinl Chiaiges will
ot irease during she intial Tamn of thic
16. DELIVERY, REMOVAL & RELOGTATION. Equipmant pricss inlude standard
delivary charges and, for Equipment for which Xerox reiaing ownetehip, standand
rarnavel charges. Norestandard deiivety, renova) and Equipenent refocation must be:
smanped {or approved in advance) by Xerox and will be & you: expanse.

17. TAXES. You wilf be rasponsinle for all appiicabis taxes, lees or charges of any king
{incloding iverest and panatties) Basessed by any govarmmental aniity an this
Agreement ot the amounis payable under this Agreemant (*Taxes’}, which wil ba
Iacludaed in Xorox's invoice unless you tinely provide prood o your iax exempl etatus.
Taxas do notincida parsonal propesty lexes In grisdictions whers Xorx ks required 1o
pay parsonal propesty iaxes, and kaxas on Xermx's incama. This Agreemsal is a lease
for @t Incoma tax purposse and you wit not clalm any credi o deduction lor
depreciation uf the Equipment, or kaka any cihar ncion nconsisien] with your i 29
lassoa of the Equisment.

18. PURCHASE OPTION. ¥ nof In default, you may purchase the Equipment, “AS IS,
WHERE 15" and WITHQUT ANY WARRANTY AS TO CONOTICN O VALUE, ef lis
andofthe intal Torm fo7 the “Puschase Option” indicated on the Jace of this Agresmanl

[t a.. either a set doar amount of the fair market value of the Equipmen a1 the
&xpiralion of the initisl Term), plus s Texms.

18, DEFAULT & AEMEDIES. You wil b In delaut under this Agreemant X {1} Xorox
000k 1! recaive sy paymend within 15 days afier the data R is doe, or {2} you breach
any other obiigation n his or any uiher ngresment with Xerox. If you defaui, Xem
may, in addiion ko its other remeties fincluding cazsalion of Muintanance Services),
femova the Equipmant At your expense sd require inmadiats payman, as Squidaled /
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damages for loss of bargain and not as & penalty, of: (a) &8 amounts then due, plus
indereat irom the due dale unfl paid al the rale of 1.5% per monthy; (b} the Minimum
Payments (less the Malntenance Sondesc and Concumable Supplies components
theredt, es reflected on Xemx's books and reconds) remaining in the Term, discounted
al 4% par annun; {¢) the appicable Puchase Oplion; and (d) all appsicable Taxes. You
wil pay afl reasonabla costs, including anomays’ fees, incamred by Xemx fo enforce his
Agreoment. {f you make fhe Equipmen avallaie for removel by Xerox within 30 deys
adtar notice of defauk, In the same condion as when dafivared (reasonable wear and
lesr exuephed), you will recaive-a eredil los the tair market value of the Equipmant as
datarminad by Xonax, less any costs incurred by Xerox,
20. DATA BECURITY. Cestain models of Equipmient can be conligured to Includs a
varioty of dala sacyrily leaiurs, There may be an adigilionn) cost agaccinted with
certain dair sacurky features. The selection, sultabllity end use of data securhy
toatures are solaly Custamsr’s responsibility. Upon reques!, Xercx will provide
addhional Infommation to Customer regarsding tha securlly features avallsble for
pertiowlar Equiprnent models.
GENERAL TERMS & CONDMONS:
21. NON-CANCELABLE AGHEEMENT, THIS AGREEMENT CANNOT 8E
CANCELED OR TERMINATED EXCEPT AS EXPRESSLY PROVIDED HEREIN.
YOUR OBLIGATION TO MAKE ALL PAYMENTS, AND TO PAY ANY QTHER
AMOUNTS QUE OR TO-BECOME DUE, IS ABSOLUTE AND UNCONDATIONAL AND
NOT BUBJECT TO DELAY, REDUCTION, BET-OFF, DEFENSE, COUNTERCLAIM
OR RECOMPMENT FOR ANY REASON WHATSQEVER, IRREBPECTIVE OF
XEROX'S PEAFOAMANCE OF ITS OBLIGATIONS HEREUNDER ANY CLAIM
AGAINST XERDX MAY BE ASSERTED IN A SEPARATE ACTION AND SOLELY
AGAINST XERCX.
22, REPHESENTATIONS. The Individusle signing this Agreemant ars duly Authodzed
to do 0 &nd 3k financlal kformation you provide completely and accurately raprasonts
your finacial condition,
22, LIMITATION OF LIABRITY, Excopl for Habblty under the Indemntilcation
obligations set farth i Ihis Agresment, Xerox will not be liable to you for any direct
damages In excess of $(0,000 or the amounts pald hamundar, whichaver i greatar,
ard neitier party will be lable to the other for any special, indirect, Incidentat,
comsquantial or puniive dumages adsing oul of or refaling 10 this Agreemsrd, whather
tive cleikm sfieges fodiows condect fincludng negligence) or any ather fegal theory, Airy
ackon you taka againel Xerox must be commancad wilthin 2 years aftar tha avent that
caussd it
24 CREDIT REPORTE. You autharizs Xerox or its ugent 1o obtain credit reposts fom
commerclal credt reporiing agencles.
25. FORCE MAJEURE. Xerox wilt nol be liable to you during any period in which #s
performancs s delayed o praventad, iy whole of In fan, by a dicumstance beyond ils
renoanable conlrol, ¥erox sl notly you i auch & circumatance occurs,
20, PROTECTION OF XEROX'S RIGHTS. You authorize Xercx of s agent lo fia, by
eny penmiesible mosns, Enancing sialements necessary (o protect Xerox's rights 25
legsar of thw Equipmant. You will promgily eotify Xerx ol a changa In ownaeehip, or i
you relocate your princion) place of business or change the name of your business.
&7, WARRANTY NIGCLAIMER. XEROX DISCLAIMS THE IMPLIED WARRANTIES
OF NONINFRINGEMENT AND FITNESS FOR A PARTICULAR PURPQSE. This
Agmament js & "finance [zzee" under Ariicle 2A of the Uniform Commercial Code and,
excapt to the extend expressly providod herain, and ac pamitzad by applicable law, you
walve all of your rights and remadies as & lesses under Ariicle 2A
28, INTELLECTUAL PROPERTY INCEMNITY. Xorox will dafend, and pay any
ssitiement agresd lo by Xerox or any final judgment for, amy clsim thal & Xerox-brand
Product Infringes  third pary’s U.S. irieliactual property righte. You will promptly nolily
Xerox of any allaged iniringament and permit Xarox 1o tiract the defonca. Xorx ks not
for any non-Xesox liigaiion expenses or seitlements uness & pre-spproves
them In wittlng. To evold Infringament, Xerox may madify o subsiute an aquivaleat
Xerox-brand Product, refund the price paid fof tha Xarox-brand Prodict (less the
easonabla remtal vilus for e perod i was avaiable tn you), or oblain any necesessy
Ticenses, Xerox s not lable for amy infringement based upon a Xarox-biand Product
;%mwwmwwuummwmmwmum
29, TITLE & RISX OF LOSS. Untl you exsrcise your Purchase Optiocr: (a) tifla 1o
Eqipment will remain with Xenax, (b) Equipment will ramaln parsona! proparty; (c) you
wil nol miach the Equipment ac a fodute to any real astate: {d) you wiE nol pledge, sub-
Lgmumwmmumﬁwmtmmwmammm ®
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you will not make any parmanant aiturations fo )1, Risk of foes paskss 1o youl upan
delivery and ramsins wRh you uni] Xerox removes the Equipment. You wifl ksep the
Products insured egainst loss or damage and the policy wik rame Xerx 25 B lovs

payes.

30, ASSIGHMENT. Excepl for essignmenl by Xarax lo a patend, subsidiary or affilizle
of Xerox, of 10 5ecurkiza this Agreamant 8s pan of 8 fnansing iransactlon (*Permittad
Assigament*), neilhar parly will azsign any of i fights or obligatiens under Uvs
Agraemant withaut the prior wiiiten conasnt of ha other pady. I (he avantof g
Permified Assignment: {8) Xerox may, wthout vour prior wdtien consenl, mieass (o the
proposed nisignes information i hae abot you relatad lo thia Agresnant; (b) tha
assignae will have 20 of the rights but nona of tha obligalions ol Xerox hereunder; (¢
you will continue to fook to Xevox for pattomeancs of Xerox's chilgefions, icluding the
provision of Matwenance Services; {d) you wahs and releace the assignea fam any
claim retaling to or ansing from the pardormance of Xerox's obiigations hersundar; {e}
you shak not assert any delenae, contarciaim or kaloff you may have agalnst an
assignee; and {7} you will remit payments In accordance with Instrucsions of the

ansignad, .
81. MIBCELLANEOUS. Nofices must b In writing and wif be deemad given & days
slter mailg, ox 2 deys afer sending by nationcily recognized overnight courier, Notices
wil ba a7 10 you at tha *Bill lo® arkdrass IdantiBag in this Agreemant, and 1o Xarox 3t
{ha inquiry exidrees est forth on your mosl recen] invoice, or to such olher address s
slther party may designate by writtan notica. You authorze Xetox of ke agents o
communicals with you by any elsctronic maans fincluding cefiuiar phone, emad,
automasie daling and meordod messagas) Leing any phona rumbear (sclating coliuler)
or elsctionic address you provide o Xerox. This Agreement conaifules the entire
agrosmant as 1o 1 subjec! malter, supersedes all pror oral and weillen sgresments,
snd will be govemed by the laws of the Biate ol New York (withow regad to conflict-of-
law piinciplos). in any action ta enforce this Agreemant, the parbies agrea {s) Lo the
Judsdiction and venue of the federal and state courts In Morros County, New York, and
(b} to walvh thels right to a jury irial. If v court linde any tam of this Agreament
unenioscesble, ihe remaining 1erms wil remain In atiect Tha falure by shar pafty to
oxpriss any right or remady will not constitute B wailver of such ight or remedy. Each
party may retain a reproduction [e.9., slsctronic image, photocapy, farsimlle} of this
Agraemenl which will be admissible in any action to entorce R, bt aaly te Ageemsnt
heldd by Kerox wili be considared an ofginz). Xasox may accsph this Agreement either
by eignalum or by commancing perfarmance. Changes ko this Agresment must be i
wilting and s!gnad by both partias. Any tomms on your ordering documants will a ol na
force of effect, The fofiowing lour ssntences control over every cther part of this
Agreameni, Bath partias waf compdy with appticable laws. Xarox wi nol chasge or
cullecd any amounts in excesa of those aflowed by applicable law. Any parl of this
Agmamsnt that would, but {or Iha last four sentences of this Saction, be med under ary
cimumstances to sliow for B charge higher than that sliowed under any spplicabls fegul
imit, Is modiiad by this Sactian tn lmk fae amounts changeablo urdar thic Agroamant
10 the maximum amowy alowed under the legal limdt, X, in any circumsiances, any
amount In axonss of thal aliowed by law s charped o received, sy sach charge wi be
desmed Hodled by the amount legally aliowsd and any amaunt recelved by Xerox in
excam of thal legaily allowed wil be applied by Xerox lo the payment of amounts
kgally owed undat thic Agraamant, or rsuntded 1 you.

52, REMOTE SERVICES, Cerlain models of Equipment are supporied and serviced
using data that Is sutomatically collactad by Xeiox or lransmitiad to or fom Xorox by
the Equipment conneciad kb Customer's nework (*Remole Data™) vie elactronic
tmnzmicsion ta B securs off-sle lovation ("Hemols Dats Accass’). Remola Dalz
AcCess also enables Xarnx to transmit to Customar Releasas (or Soltware and o
remotely diegnose and madily Equipmen to repeir and correct maliunciions. Exampies
of Romota Data Includa product registration, matar 1ead, cupply loval, Equipment
confiquration and settings, soltwans version, and problenviait coge data. Remole Deta
may b tzad by Xarox for biling, report genacation, sitpplies plenishment, suppon
sarvices, recommending additional products and services, and product
improvement/davelopment pUrpases. Remote Dala will be tranamiked to and fro
Customer In 2 secure mannar speciiiod by Xene Remoa Data Access wil not alow
Xerox Lo read, view or download the conten) of any Cusiomer documents or other
Informaticn ragiding o or passing lmugh the Equipment or Customar’s information
management systems. Customar granis Bha right to Xaroz, without chaige, to conduct
Remots Data Access for the pucpcses desoribed above. Upon Xarax & raquest,
Cusomer will provide contact information for Equipment such as nama and addrass of

Gustomer contact ar P and physical ackiesseafiocasions of Equipmen. Gusizmer /

W8 M75465 10/8/2013 172155
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wi enabls Ramote Daja Access via 2 method prescrbed by Xerax, and Customér wll
provida reasonsble assistance io allow Xerox lo provide Remots Data Accesa, Uness
Xemx deams Equipment incapabis of Remote Data Accass, Customar will engury fat
Remode Data Accass 1s maliniained at &l fimas Malntenance Sarvices are belng
performed.
\. e
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Customer: TATE PUBLISHING & ENTERPRISES, L1C

Bie: TATE PUBLISHING & issak  TATE PUBLISHING &
ENTERPRISES LLC ENTERPRISES LLC
Ter Ter
127 E Trade Cenier 127 E Trade Cemer
Marstang, DX 730644425 Musiang, OK 73064-4421
Tax i04: 020700699

Agreemwent informatien

1. 229DPSC (NUVERA 288 EA SYSTEM)
- Ds3504 Ftm Stacker

- 2nd Tone Rattle Kit Purchase Optiom: L
- Top Caver High

- imposition License

- 2nd 19,310 Feed 2¢
-19.3 Layge Format 21

- Postscript Siwlic.

- Ds3500 Dolly Kit

« Day2 Productivity +

- Productivity Phis

- Customes Ed

- Anglyst Services

- Third Party Equipment (TXC)
Party Equipmend (TXC}

e e

Mamierarse Pran Fealures i

1: Meter 1 1-1000000 | lockded | -Consumable Suppes Inciuded for al prints

1000001+ | $0.0036 | -Pricing Fixed for Temn ;
! 2: Meter 2 A3 Priots $0.0012

$13,063.13

TR

L Wy A

Thank You llor your business!
This Agreement is proudty presented by Xerox and
Bill Leonard
(2142776138
For information o your Xerax Accourt, o to
waw xerox.comiAccourniiananement
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INTRODUCTICN:
1, TOTAL SATISFACTION GUARANTEE. I you are not totaly satisfied with any
Xerox-teand Equipment delvered under this Agreement, Xerox will, 2 your request,
replace R withoul charge with an idestical moded or, &t Xerox's option, with Xeox
Equipmem with compsuable features and capahiies. This Guaranee sppSes only to
¥ecoa-brand Equipment that has been contruously wainlained by Xercx under this
o 1 Xerox maintenance agreement. For “Previously instafled”
thes Guesaniee wil be effective for 1 year after instalation. For o other Equipment, s
Guarantee wi he effectivg for 3 years after installation uniess the Equipment is being
finpnced under this Agreement for more Uan 3 years, in which event il wil expire ot bhe
end of the inlitial Term of this Agreemest.
SOLUTION/SERVICES:
2. PRODUCTS, ‘Products’ means the equipment (Equigment), Software and
supphes identibed In s Agreement. You agrec (he Products are o your business
se {mol resale) in the Unted States and s temmitories and passassions (LS. and wh
ok be used for persenal, household or fasily purpases.
3. CONSUMABLE SUPPLIES. if “Consumable Supples® is identified in Mainianance
Plan Features, Mainienance Services wi include black tanes (excluding hightighi calor
toner), black developer, Cartridges, and, I applicable, fuser ageat ("Consumable
Supplies”). For full-color Equipment, Cansumabie Supplies wil also inckude color ioner
and developer. For Phaser Products, Consumable Supples msy alsa inckxde, §
spplicable, black sofid ink, color solidink, imaping urits, waste cartriiges, tansder rolls,
wansicr belts, ransfer units, beXl ticoncr, maenance kits, print Cartridges, dnan
Carridges, waste Ways and cleaning kits. Consumable Suppies are Xerox's prapenty
untl used by you, Brd you will iS¢ them only with the Equipment for which
*Consumzelie Suppies” Is identified In Makenarice Plan Featres. H Consumabic
Suppiies includes Carvidges Bial are (urnished with pre-pald shipping fabels, you wil
reisn Lised Castridges o Xesor for ramandactring. Upon sxpiration of his Agreesnent
you will retien to Xerox any unused Consumable Suppéies that are fumished with pre-
{paid shipping labels and destroy all other unused Consumable Supplics. f your use of
Consimable Stpplies exceeds Xerax's published yied by more fian 10%, Xerox bl
rotify you of such excess usage. if such excess 1sage does Aol cease within 30 days
after such notice, Xerox may charge you for such axcess usage. Upon request, you
will provide an Inventory of Consuemable Supplies in yous possession.
4. CARTRIDGES. f Xerux is providing Malitenance Services for €quipment tfizing
cartidges designaled by Xerox a5 qustomer replaceable unis, incading copywint
cartridges and xerographic modsies or keser modules ('Carvidgas”), you agrea o use
muwmmwmammmubmmmh
the U.S. Caridges packed with Equipment and replacemenl Castridges may be new,
remanufacteed o raprocessed. Remenulactred and reprocessed Carvidges meet
pesformance mu;fa:l pontait new or reprocessed
componenis. To enhance print grality, Castridge(s) for many modets of Equipment kave
been designed o ceese functioning at 3 predetormined poinl. I addiion, many
Equipment models are designed to function only with Carridges that are newly
manufactired origing] Xeron Cartridges or with Cartridges intended for use in the U.S.
6. MAINTERANCE SERVICES. Excapt for Equipment iientified as *Na Sve.”, Xeror
{or a designaled servicer) wil keep the Equipment in good working order ("Maintenancs
Sarvicas’). Maintertance Services will be provided duing Xerar's standard working
hours in areas open for repair service (v the E Maintorance Services
exciudes repars dug t: (7§ misuse, neglaci o aburse; () fedure of the insta¥iation ske o
the PC ar workstaton used with the Erzdpmient (o comply with Xerox's published
spacifications; () use of options, accessories of pradexcts hot serviced by Xerox: fv)
non.Xerex akerations, relocation, Servica or supplies; or (v) Eaiure 1o perfonn pperasor
mainienance procedures identified In oporator manusis. Replacement parts may be
new, reprocassed o secavered and o replaced pants become Xerex's propesty. Xerox
wit, 25 your erchisive remedy for Xerox's fallre 1o provide Mainienance Sesvices,
rapiaca the Equipmeret with an identical model or, al Xerox's aption, anogies model wih
compareble features and capabiliies. There wil be no addRionsl charge for the
repiacanent Equipment during the remaindar of the ikl Term. i meter reads are a
component of yoar Maintenance Plan, you will prowida thes using the mathed and
kequency Mentified by Xerox. ¥ you do not provide & meder reading, Xerox may
estimate the reading and bif you accorggly.
& EQUIPWENT STATUS. Uinless you are scquiring *Previously insialled” Equipment,
Equipment will be {1} "Newly ManUfactured”, which may cootain some teconditioned
tomponants; () "Factory Produced New Model®, which is manufactsed and newly
\ Serfsizod ot @ Xerox faclory. adds fusctions and feokees o @ product previousty

( Terms and Condtices

diszssembled to 8 Xeroz predetznmined standard, and containts bew gsd recondiioned |
components: of (3} “Remanufackred”, which has been faciory producsd following
disassambly 0 3 Xerox predetemined standard and contains new aad recondiioned

components.

7, SOFTWARE UICENSE. Xarox gramts you 8 Ron-exchusive, non-ranslesable kconse
0 usa in the LS : () sokvare and fing doclanentation provided with Xerox.
brand Equipment ["Base Software ) orly with the Xerox-brand Equiment with which it
was defvered; snd () sokwarz ad g documeniation identTied in this
Agreement as “Applicatioa Solwars™ oty on any single unk of agquiproent for as long
& yool e cuent In the payment of A applicable sofware Snese lees. “Bass
Software® and * ion Soltware™ are refermed 1o collectively 2s “Software”. You
have no cther sights aad may not: (1) disyibule, copy, moddy, cresis derivatives af,
decompile, of reverse enginees Sofware; [2) activale Software deliverad with the
Equipment in 2n inaCtivaiad stake: of (3) allow otiers 1o engage in same. Tie to, and
dl intelectual property rights in, Sokware wil reside solely wh Xerox andior RS
Beensors (who wi be considessd thicd-party bevieficiaries of this Section). Sofwars
may contain code capable of aviomaticaly dissbling the Equipment. Disabling code
may be activaied I: (x) Xsrax is denind acoess lo periodicafly reset such cade; {y} you
are notiied of a defaull under this Agresment: of (2) your Rcease s tesmicaied or
expires. The Base Software icense will tecminate: (1 i you no longer use of passess
the Equipment: {4} you are 8 lessor of the Equipment and yoer first lessee o longer
uses o possasses I of () upon the expiration or toymination of ths Agreemend,
unless you have exescised your option o purchass the equipment. Nelther Xerax nor
ks licansors wairani that Sokware wil be Fee from enors of bhat its operstion wil be
uninterrupled. The foregoing terms do aot apply o Disgnostic Solware o W
software/documentation accompanied by a ciclwran or strinkwrap license agreemant
or otherwise made subject to a Seporsle icense poreement .

£. SOFTWARE SUPPORT. Xerox {or a designated servicer} wil provide the sohware
support set forth below (“Sofware Support”). For Sese Sofware, Sofware Support wil
be provided during the initial Tenm and any renewal perlod tutin no avert longer than 5
years after Xerox slops 1aking customer orders for the subject mods) of Equipment For
Application Software, Soltware Support wil be providerd 85 long 85 you are Cuent in
the payment of all spplicable seftware Rcanse and support fees. Xetax will maintain o
web-hased o tolldree hotine during Xerox's standatd working hours to repart Sofware
probiems and answer Sofwzre-related questions. Xerox, eiher directly or with ks
vendors, wit make reascnable eforts & (2] assure drat Soltware parforms n matarie!
confamity with ks user doctmeantation; {b) provide avallsble workaroonds of paiches lo
resohee Soltware: performance problems; and (¢} tesuive cuding errors fr §) e curent
Releass and ([} the previous Release for & period of & mosnths aer the coent
Release is made evailsbls i you Xerox wil not be reqoired io rovida Sofwars
Support ¥ you have modiied the Soware. New neleases of Sofware that primarily
incorposaie compliance upgates aad coding esmor fixes are designaled as "Maintetesce
Releases” or “Updaies”. Maintenence Relagses oc Updales thal Xerax may make
avaiable will be providad st no charge and aiust be implementod within sic months.
New releases of Schwars that inckade new content of functionality (‘Feature Relaases”)
il be: subject 1o eddibonal icensa fees af Xemx's then-curent pricing. Maiienance
Relenses, Updates and Fealure Releases are collectively referrad io 8s “Releases”.
Each Rotease wifl be considered Solware govemnad by the Sohware Licerse and
Sofware Suppant povisions of this Agreement (unkess otherwise eoled).
{mplementaiion of 3 Release may reguir you @ procure, 2t your expense, addiional
hardwarg and/or Soltwars from Xerox or another endty. Upon instafiation of a Release,
you will reass or destroy o prior Releases.

. DIAGROSTIC SOFTWARE. Software used 10 evaiudie or maintain the Equipment
(Diagnostic Software’} &s included with the Equipment, Diagnostic Sofware s a
vaksable bade secret of Xera, Tiie (o Diagnostic Soltware wil remain with Xerox of i
Nomsors. Xerux does not gramt you any fight to usa Diagnagic Solware, and you wil
Ot 2CCRSS, USB, distibute or discose Diagnostic Sokwara for eny purpose
for slow G paries to do sc). You will aliow Xesox reasonable access 1o the
Equiznent to remove or Sisable Diagnosiic Software I you are no longer recaiving
Mainianance Services from Xerox,

PRICEIG PLANJOFFERING SELECTED:

10, TERM, The Term for each unk of Equipment will commence upon: (2} delivery of
customer-instafabie Equipment: or () instafistion of Xeray-insialable Equipment,
Unless elther panty prevides notice of termination &t least thity days before the
expiration of the izl Terrm, it wil renaw sufomaticaly on & month-o-tnont basis on

ummmm.mﬁsmmmmmw
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the Equipment upon &l least 30 days aotice. Upon termination, you will make e
Protiucts avalisble for remaval by Xeroz. At tie ime of removal, the Equipment wil be
inthe same condition s when delivered {reasonable weas and lear excepiad).
1. PAYMENT. Payment must be received by Xesax within 30 days afler he lnvolce
date Restrictive covenants on paymen! insinmments will nat reduce your obiigations.
12 OTHER CHARGES. You wit pay a one-time documentaton fee of $75 for this
Agreement. I 3 payment is not recelved try Xerax within 10 days after the due date,
Xerux may charge, and you will pay, a lale charge of 5% of the amouni due o $25,
whichever is greater.
13, FIXED PRICING. ¢ “Pricing Fixed for Term' is enkficd in Maimenance Plen
Features, the maintenance componzrd of the Minimum Payment and Print Charges wil
nol increase duding b indial Ter of $his Agreement.
14 DELIVERY, REMOVAL & RELOCATION. Equipment prices include standard
defivery and removal charges. flon-standsid defivery snd Equipment relocation must
be aranged (or approved in advance) by Xesox and will be 2! your expense,
15. TAXES. You wil be resporsible for at applicable tazes, Tees o charges of any kind
fnckidng interest and penaliies) assessed by any govemmental endty on this
Agreameat or the amounts payable under this Agreemeni (Taxes”), which wif be
Inchuded in Xerox's invoice tnless you tmely provide proof of your tax exempl siahs,
Taxes 00 1ol incliude personal propesmy taxes ia juisdictions whare Xerox s caquired 1
pey persomal property taxes, and Laxas on Xesox's income. This Agrecment is a lease
wsmmmwmmummym«mm
ammmmmmsmwum-mmmu
lessee of the Equipment
15. PURCHASE OPTION. H not in defaull, you may piichase the Equipment, *AS IS.
WHERE [5™ and WITHOUT ANY WARRANTY AS TO CONOITION OR VALUE, at tha
&nd of the Inkia) Termfor the *Purchiase Option” indicate<) o the face of this Agreement
{le, ekther i set dolar amount or the foir market vate of the Equpment o the
expliation of the intial Tesm), pis of spplicable Taxes,
17, DEFAULT & REMEDIES. You will e In delaull under this Agreament if (1) Xesox
does not receive 3y payment within 15 days sher the dale i is due, of (2) you breach
ey other obligation in this or any sther agreament with Xerax. ¥ you defalt, Xerox
may, in addijon to its ather remedies {incliding cossaiion: of Mainteniance Senviees),
remove the Equipment al your expense and require immediate payment, a5 fiquidsted
damages for less of bargaln and not a< a penalty, of: (5] al! amounts then due, phis
Intarest hiom the due daw untl paid al the rate of 1.5% per month; (b) the Minimem
Paymemts (lass the Mamienance Services and Consumable Supples components
theredf, 25 reflected ont Xevox's hooks and records) remaining in the Term, drscosnied
3t 4% per annue () the anplicatils Punchasa Optia, and (d) al applcable Taxes. You
wil pay all reasonable costs, including attomeys’ fees, incurred by Xerax 1o enforce this
Agremment. f you make the Equipment avaliable for remaval by Xerox within 30 days
after notice of defaull, in he same condilion a5 when delvered {reasonable waar and
teay excepted), you wil eooive a credR for e fai market value of the Equipment as
determined by Xerox, less any costs incurred by Xerox.
15 NOH-XEROX PRODUCTS. Thisd Party Equipment (TXC} were sclected by you and
are not soid by Xerox in the nonnal course of Is business {"Non-Xesox Products™), H
you signed 3 purchase contract far Non-Xerax Produdts, you assign to Xecox yoor
fighits but nonz of your obligations under such purchasa canirart. Xerox is laasing Now-
Xesox Products to you "AS IS, WHERE IS* and XEROX MAKES NO EXPRESS OR
IMPLIED WARRANTIES OF ANY KIND REGARDING NON-XERUX PRODUCTS,
INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FTINESS FOR
PARTICULAR PURPOSE AND NON-INFRINGEMENT. To the exient permited to do
so, Xerox assigns &0 you arry waranty fighls i hias i Nor-Xecox Praducts fwhich fights
shal revest lo Xemnx If you defaudl undear this Agreement). Non-Xsmox Products are nel
covered by Maintesance Services. and you will maintain Swnughous the indisl Term &
sarvice agreanent lar Non-Xerox Products with 3 service provider acoeplabie 1o Xarar.
You will pay all personal property txxes retated o Non-Xesox Products. You assign ko
Yerox any ghts you have 10 Non-Xetox Products and e will pass of revest 1o you
{subjact to any sohwars Rcenses relsting to Non-Xesex Products) upon axpiration of the
inkial Torm.
GENERAL TERMS & CONDITIDRS:
10, NON-CANCELABLE AGREEMENT. THIS AGREEMENT CANNOT BE
CANCELED OR TERMINATED EXCEPT AS EXPRESSLY PROVIDED HEREIN.
YOUR OBLIGATION TD MAKE ALL PAYMENTS, AND TO PAY ANY OTHER
AMOUNYS DUE OR TO BECOME DUE, IS ABSQLUTE AMD UNCONDITIONAL AND
\ NOT SUBJECT 7O DELAY, REDUCTION, SET-CFF, DEFENSE, COUNTERCLAIM

Tesrs sexd Condiions ™

* 22 CREDIT REPORTS. You suthorize Xesox or its agert to abisin credil reports from

OR RECOUPMENT FOR ANY REASON WHATSOEVER, IRRESPECTIVE OF
XEROX'S PERFORMANCE OF ITS OBUGATIONS HEREUNDER. ANY CLAM
AGAINST XEROX MAY BE ASSERTED IN A SEPARATE ACTION AND SOLELY
AGAINST XEROX.

20. REPRESENTATIONS. The individoals signing this Agreement are duly aulhorkzed
to o $0 and & financist infomaation you provide completely and accusalaly represess
your financial conition,

21, LMITATION OF LIABRLITY. Except lor Eabifty under the indemmfication
obigasons sct farth in Lhis Agreement, Xerox wil not be Sabie 10 you for any direct
damages in excess of $10,000 or the amounts paid heseynder, whicheves B grester,
and nekher pany will ba Lable lo the other for sny special, indirect, incldeatal,
consequesiial or punkive damages aising out of or relating to this Agreament, whether
the ciaim alleges lortious condud! Gackuding negiigence) or arty athes legal theary. Ay
action you Iske against Xerox must be commenced within 2 years afier the even that
caused it

commercial credit reporting agencies.

2. FORCE MAJEURE. Xerox will not be flable to you during any perind in sdich is
pedormance & delayed or prevented, in whole or In part, by 3 circumstante beyond is
reasonable control. Xerox will nodlly you if sach 3 cicomslance occurs.

24. PROTECTION OF XERDX'S RIGHTS. You auhorize Xesox or ks agent to Rle, by
any pemissible means, financing statements Recessary b protect Xerox's rights &8
lessor of the Equipment. You wil proatptly noilly Xerox of 2 change in owscrship, or
you telocste your principal place of business or change the name of your business,
25, WARRANTY & FINANCE LEASE DISCLAMERS. XEROX DISCLAIMS THE
IMPLIED WARRANTIES OF MON-INFRINGEMENT AND FITNESS FOR A
PARTICULAR PURPOSE. This Agreemeni Is 2 “finance Jease™ under Articie 24 of the
Lindorm Commascial Code and, except 1o the exter expressly provided hetedn, 2nd as
permitted by appicable baw, you woive a8l of your rights and remodies &5 & lesses
undar Ancle 2A.

26, MTELLECTUA!. PROPERTY INDEMNITY. Xerox wil defend, a4 pay any
setiement agreed th by Xesux or amry Gral judgment for, sy claim that 3 Xecox-brand
Product infringes a third perty's L).S. InieRectual property rights. You wil promplly notily
Xerox of any sleged infingement and pemsi Xerox (o direct the defense. Xerox is nol
responsitie har any non-Xercx Hiigation expenses or setlements unless i pre-approves
them in weiing, To avoid infringemend, Xesox may ruodify or subrstiuls an equivalent
Xerwx-trand Product, refund e price paid for the Xerox-brand Produc (less the
reasonabie rental valug for the period i was avallable to you), o obizin any necessary
Beenses. Xerox is not Kable for any infr basad upon a Xerox-brand Product
being moddied in your specifications of being wsed or sod with products not provided
by Xerox.

27. TITLE & RISK OF LOSS. Uil you exercite your Purchase Opiion: (2} the W
Equipment will remain with Xerox; (b) Equipmant wil renain personal property; {c) you
Wil nal sttach the 25 2 Kaure Io any real estaie; (d) you will nol piedge, sub-
lease or part with possession of it, or aaf permit to be fied any fien against i and, (&)
you will not meke By permanent sRerstions to K REX of loss passes t you upon
delivery and remains wily you until Xerox removes the Equipment. You will keep the
Products insured against loss or damaga and the policy wil name Xerox as a loss

payee.

28, ASSIGNMENT, Except for assignmest by Xatax lo 8 parent, subskary or aliaie
of Xerax, or 10 securtize this Agreament s part of A ficancing ransaction {"Permiied
Assignnent’), nethar party will assign any of is rights or cbiigations undes this
Agreement witiout the prior weitten tonsant of the other party. # tie event of &
Permited Assignment: (a] Xerox may, wihoul your prior wrien consent, release to the
poposed assignea information N has abowt you related to s Agroestent; {b) the
assignee will kave 3 of the rigits xt none of the obiigations of Xerm hereurder: {c)
you will contince to jook o Xerx for pestorrance of Xetax's obligations, nchuding the
provision of Malnisnance Servicas; {d) you waive snd release the assignee from any
mmn«mmumum&mmw
you shall nat Assert any defense, counterciaim or seloll you may have sgalnst an
assignae; and (T) you wSi remit payments in accordance with insinkgons of the

assiqree,

28, MISCELLANEQUS. Notices musi be in wiking and wilt be deemed given 5 days
witer maling, o 2 days afier sending by nationally recognized ovestighi courier, Notices
will De sent ¥ you &t the "BI 19" address idanilfiad in his Agreement, end b Xerox ol
the inquiry address set forth on your most recent ivoice, of 1o such other address as /

WS K12296 09232010 06:56:05 m-wmmw!m.uww Pagedol4
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elilher pany may designake by written notice, You authorize Xerox or ks agents 1o

or electronic address you provide % Xeme, This Agresment coestiules the entire
agreement as (0 its sublect makler, suparsedes ol mrior oral and wiikien agreements,
and wil be governed by the laws of the Stale of New York {wihout regard ta conlict-of-
Lew principles). fn any acion i enlorce lhis Agreement, the parties agree (a) o the
Jurisdiction and venue of the federal and state courts in Mensoe County, New York, and
fb) to waive their right to 2 jury tiak, i g court finds any term of his Agreament
unenfarceable, the remaining lervs will remain in effect. The falure by edher party 0
exEvcise ay right o remedy will ot consitiate 8 waiver of such right or remedy. Each
party may retain a reproduciion (.., elecironic image, phoiocogy, facsimile) of this

which will be admissible in any action 19 enforce I bul only the Agreement
held by Xerox will be considered an ariginal Xerax may accept this Agreement elihes
by sighature or by commencing perdormance. Changes 1o this Agresmeni muist be In
writing and signed by both pasties. Any terms on your ordering documents will be of no
lorce or effect. The following four Sertences conlmik over every other past of s
Agresment. Both parties will comply with applicable laws. Xerox will nol change o

g T sd Condlions

colert any amouns in excess of those 2awed by applicable taw. Ay pant of this
Agresment that would, but for the 2st four sentences of this Section, be read inder any
crumstances © afdow for a charge higher than that allowed under any sppiicabla legal
mil, i modified by this Sertion (o lmit the amounts chargeable under this Agreemient
1o the maximum amount aliowed under the lkegal imil. €, In any crcumstances, any
smount in cacess of thal afiowed by law & charged or received, any such charge w8 be
deemed Fmked by the amount legalty eliowed and ny emounl received by Xerx in
excess of that legally aiowed will be applied by Xerax jo the payment 3f amounts
legally owed under this Agreement, o refunded 1o you.

3%. REMOTE SERWICES. Certzin madals of Equipment are supporied aad serviced
tsing dala (hat ks sulomatically collscied by Xercx frmm the Equipment via electronic
tansmission fom the Equipment o a senwrs off-skz location, Examples of
automatically transmitied data include product registration, meter read, supply level,
A such data shel be Yomsmitted in @ seare mawer spediied by Xeror The
sutomaic data Yemmissien capsbilty wil not sllow Xerox to read, view o downbad
the conlent of any Cusiomer documents residing on or passing tircugh the Equipment
or Custoreer's nformation management sysiams.

WS K12298 09/23/2010 06:56:05
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714196466 12/29/15 701927061 $55,851.30 KEF191032 -
02/11/16 590030454 $2,792.57 KEF191048 o
02/26/16 701945135 $48,768.79 KEH192036 T
03/10/16 590038698 $2,793.20 KEH192050 ﬂ ﬂ//
03/25/16 701954311 $54,780.63 KMB001271
04/10/16 590044258 $2,438.44 PWB003021
04/26/16 701963386 $58,365.90 WAD447679 24500
05/08/16 590049803 $2,739.03
05/25/16 701973232 $49,835.24
$40,870.93 UKX000620 Est PBR / 288 DPSC
$159,400.99 UKX000664 Est PBR / 288 DPSC
720351428 02/03/16 083340883 $10,325.63 PWB-008229
02/26/16 590037352 $1,275.39
03/03/16 083737911 $7,138.63 PWB-008229
03/03/16 083737912 $21,222.79 TX0-001138
03/25/16 590043009 $860.78
04/03/16 084149074 $10,218.35 PWB-008229
04/03/16 084149075 $13,436.88 TX0-001138
04/24/16 590048642 $1,762.57
05/03/16 084542722 $12,273.89 PWB-008229
05/03/16 084542723 $12,573.27 TX0-001138
05/22/16 590053717 $1,527.26
953478120 02/03/16 502129374 $342.19 A8N-685826 IGAFFPS3
03/03/16 502166201 $342.19 A8N-685826
04/05/16 502202897 $342.19 A8N-685826
05/04/16 502239357 $342.19 A8N-685826
$36,701.03 Est PBR
950604728 02/01/16 502105579 $2,473.76 PWB-003021 IGEN 4110 C
03/01/16 502141806 $2,473.76 PWB-003021
04/01/16 502178913 $2,473.76 PWB-003021
05/01/16 502215268 $2,473.76 PWB-003021
06/01/16 502251119 $2,473.76 PWB-003021
$264,909.94 Est PBR
953477908 02/03/16 502129373 $1,461.66 PWB-008229 IGEN 49 C
03/03/16 502166200 $1,461.66 PWB-008229
04/05/16 502202896 51,461.66 PWB-008229
05/04/16 502239356 $1,461.66 PWB-008229




$156,769.18 Est PBR
950609917 02/01/16 502105582 $404.26 WAD-447679 IGAFFPS2
03/01/16 6502141809 $404.26 WAD-447679
04/01/16 502178916 $404.26 WAD-447679
05/01/16 502215269 $404.26 WAD-447679
06/01/16 502251120 $404.26 WAD-447679
$43,292.09 Est PBR
953458445 02/03/16 502129334 $876.15 TX0-001138 DPS5288
03/03/16 502166161 $876.15 TX0-001138
04/05/16 502202857 5876.15 TX0-001138
05/04/16 502239317 $876.15 TX0-001138
$93,970.35 Est PBR
952371227 02/03/16 502127957 $4,052.19 Prom Note $4,052.19
03/03/16 502164608 $4,052.19 $4,052.19
04/05/16 502201040 $4,052.19 $4,052.19
05/04/16 502237199 $4,052.19 $4,052.19
$447,578.14 Est PBR $447,578.14
$463,786.90|prom note
720523364 03/25/16 590043114 $123.69 Late charges
04/24/16 590048721 $123.69
05/22/16 590053791 $123.69
711335117 03/25/16 590040771 $25.00 Late charges
04/24/16 590046331 $25.00
05/22/16 590051614 $25.00
722612918 $100,000.00] Mod. Discount bal.
$1,756,238.12
-$463,786.90 prom note

$1,292,451.22




Yerox Corporation
PROMISSORY NOTE

$450,308.18 ' As of December 21, 2015

FOR VALUE RECEIVED, TATE PUBLISHING & ENTERPRISES, LLC, an
Oklahoma limited liability company (“Debtor”), promises to pay to the order of XEROX
CORPORATION (“Payee” or “Xerox™; Payee and any subscquent holder of this Note being
referred to herein as “Holder™) at Payee’s office at P.O. Box 650361, Dallas, Texas 75265-0361
or at such other address as Holder may from time to time designate in writing, the principal sum
of FOUR HUNDRED FIFTY THOUSAND THREE HUNDRED EIGHT AND 18/100
DOLLARS ($450,308.18) (the “Loan”) together with interest from the date hereof until maturity
on the principal balance from time to time remaining unpaid hereon at the rate of 9.00% per
annum (computed on the basis of a 360 day year consisting of twelve (12) consecutive thirty (30)
day months) in monthly installments of principal and interest as set forth on Schedule A attached
hereto and made a part hereof, with the first payment commencing on February 1, 2016 and
continuing thereafier on the first day of each calendar month until February 1, 2020 (“Maturity™),
at which time all then unpaid principal and interest thereon shall be due and payable.

if any payment shall not be received by Holder ten (10) days after its due date, Debtor
shall pay an additional charge equal to five percent (5.00%) of the delinquent payment or the
highest additionat charge permitted by law, whichever is greater.

The stated principal amount of this Promissory Note consists of a portion of the amounts
identified on Exhibit A to that certain Account Modification Agreement between Debtor and
Xerox dated as of the date hereof (the “Modification Agreement”), executed in connection with
this Promissory Note and the additional amounts described therein. This Promissory Note
constitutes an agreement between Debtor and Xerox to establish the amounts and times of
payments to be made by Debtor, on account of the said past due balances, to cure certain defauits
under one or more of the Current Contract Documents that are identified in the Account
Modification Agreement. Capitalized terms used herein shall have the meaning ascribed to such
terms in the Modification Agreement except as otherwise defined herein.

Debtor shall have the right to prepay this Note in whole or in part, with partial
prepayments no more than once each 12 months, without any prepayment premium. Any
prepayment made to Holder hereunder shall be applied against the outstanding principal
instaliments of the Loan until paid in full, in the inverse order of maturities thereof, The monthly
payment amounts set forth on Schedule A hereto shall not be adjusted to reflect any
prepayinents, '

Holder shall have full recourse against Debtor. Debtor shall be liable for all sums due
under this Note and for all the representations, warranties, indemnities and covenants in the
Modification Agreement, the Contract Documents, and all other documents now or hereafier
executed or delivered in connection herewith or therewith and any amendments or modifications
thereto (the “Documents™).

EXHIBIT
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Each of the following shall constitute an Event of Default (“Event of Default”™) hereunder
and under the Documents:

(@ failure of Holder to receive any payment of principal or interest when due
under this Note, and such failure shall continue for ten (10) days; or

(b)  failure of Debtor to observe or perform any other obligation or covenant
under any Document when such observance or performance is due; or

(¢)  the death, dissolution, termination of existence, insolvency, business
failure, appointment of a receiver of any part of the property of, assignment for the
benefit of creditors by, or the commencement of any proceeding under any bankruptcy
for insolvency laws of, by or against Debtor or any guarantor or surety for Debtor; or

(@)  any Event of Default under the Modification Agreement.

Upon the occurrence of any Event of Default, Holder shall bave the option to declare the
entire amount of principal and interest due under this Note immediately due and payable without
notice or demand, and Holder may exercise any of its rights under this Note, the Modification
Agreement, the Contract Documents and any document executed or delivered herewith. After
acceleration or maturity, Debtor shall pay interest on the outstanding principal balance of this
Note at the rate of fifieen percent (15.00%) per annum or the highest rate allowed under
applicable law, whichever is higher (the “Default Rate™).

All payments of the principal and interest on this Note shall be made in coin or currency
of the United States of America which at the time shall be the legal tender for the payment of
public and private debts. ’

If this Note is placed in the hands of an attorney for collection, Debtor shall pay
reasonable attorneys’ fees and costs incurred by Holder in connection therewith, and in the event
suit or action is instituted to enforce or interpret this Note (including without limitation efforts to
modify or vacate any automatic stay or injunction), the prevailing party shall be enfitled to
recover all expenses reasonably incurred at, before or after trial and on appeal, whether or not
taxable as costs, or in any bankruptcy proceeding, or in connection with post-judgment collection
efforts, including, without limitation, reasonable attorneys’ fees, witness fees (expert and
otherwise), deposition costs, copying charges and other expenses.

This Note shall be governed by, and construed in accordance with, the laws of the State
of New York without regard to principles of conflicts of law. Any legal action or proceeding
with respect to this Note may be brought in the courts of the State of New York or the United
States of America located within the State of New York and, by execution and delivery hereof,
Debtor hereby accepts for itself and in respect of its property generally and unconditionally, the
jurisdiction of the aforesaid courts. Nothing herein, however, shall affect the right of Holder to
commence legal proceedings or otherwise proceed against Debtor in any other jurisdiction, and
Debtor hereby waives any objection to venue in any such court and any claim that such forum is
an inconvenient forum.

This Note is given in a commercial transaction for business purposes.

2
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Debtor and all sureties, endorsers, guarantors and other parties now or hereafter liable for
the payment of this Note, in whole or in part, hereby severally (i) waive demand, notice of
demand, presentment for payment, notice of nonpayment, notice of default, protest, notice of
protest, notice of intent to accelerate, notice of acceleration and all other notices except those for
which the Documents expressly provide, and further waive diligence in collecting this Note or in
enforcing any of the security for this Note; (ii) agree to any substitution, subordination, exchange
or release of any security for this Note or the release of any party primarily or secondarily liable
for the payment of this Note; (iii) agree that Holder shall not be required to first institute suit or
exhaust its remedies hereon against Debtor or others liable or to become liable for the payment
of this Note or to enforce its rights against any security for the payment of this Note; and
(iv) consent to any extension of time for the payment of this Note, or any instaliment hereof,
made by agreement by Holder with any person now or hereafier liable for the payment of this
Note, even if Debtor is not a party to such agreement.

_All agreements between Debtor and Holder, whether now existing or hereafier arising
and whether written or oral, are hereby limited so that in no contingency, whether by reason of
demand or acceleration of the final Maturity of this Note or otherwise, shall the interest
contracted for, charged, received, paid or agreed to be paid to Holder exceed the maximum
amount permissible under the applicable law. If, from any circumstance whatsoever, interest
would otherwise be payable to Holder in excess of the maximum amount permissible under
applicable law, the interest payable to Holder shall be reduced to the maximum amount
permissible under applicable law; and if from any circumstance Holder shall ever receive
anything of value deemed interest by applicable law in excess of the maximum amount
permissible under applicable law, an amount equal to the excessive interest shall be applied to
the outstanding principal balance hereof, or if such excessive amount of interest exceeds the
unpaid balance of principal hereof, such excess shall be refunded to Debtor. All interest paid or
agreed to be paid to Holder shall, to the extent permitted by applicable law, be amortized,
prorated, allocated, and spread throughout the full period (including any renewal or extension)
until payment in full of the principal so that the interest hereon for such full period shall not
exceed the maximum amount permissible under applicable law. Holder expressly disavows any
intent to contract for, charge or receive interest in an amount which exceeds the maximum
amount permissible under applicable law. This paragraph shall control all agreements between
Debtor and Holder.

Debtor expressly waives diligence, demand, presentment, protest and notice of every kind
and nature whatsoever, consents to the taking by Holder of any additional security for the
payment and performance of Debtor’s obligations under the Documents or this Note, or the
alteration or release in any manner of any security now or hereafier held in connection with the
Documents or this Note. Should any default be made in the payment of the its obligations or the
terms or conditions of any Document, Holder is hereby expressly given the right, at its option, to
proceed in the enforcement of its remedies under the Documents or any Contract Document
independently of any other remedy or security it may at any time hold in connection with the
Documents or this Note.

WAIVER OF JURY _TRIAL. DEBTOR HEREBY KNOWINGLY,
VOLUNTARILY AND INTELLIGENTLY WAIVES ANY AND ALL RIGHTS THATIT
MAY NOW OR HEREAFTER HAVE UNDER THE LAWS OF THE UNITED STATES

3
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TIME IS OF THE ESSENCE HEREOF.

IN WITNESS WHEREOF, Debtor has executed or caused this Note to be executed by its
duly authorized representatives as of the year and day first written above.

DEBTOR:

4849-3259-8316.1



SCHEDULE A
PAYMENT SCHEDULE
Payment Scheduie
Number Amount Due Date Commencing | Through & Including
Monthly Payments 1-24 $4.052.19 | 1st of Eoch Month | February 1, 2016 January 1, 2018
Monthly Payments | 25-48 $7,640.96 | 1st of Each Month | Februory 1,2018 January 1, 2020
' $317,607.48
Balloon Payment 49 (estimate) February 1, 2020 -~ -
5
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PERSONAL GUARANTY
Dated as of December 21, 2015

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and 10
induce Xerox Corporation (together with its successors and assigns, “Xerox™), at its option, to enter into that
certain Account Modification Agreement of even date herewith (as the same may be modified or amended from time
10 time, the “Modification Agreement”) relating to the account of TATE PUBLISHING & ENTERPRISES, 1LLC,
an Oklahoma limited liability company (“Debtor™) or to engage in any other transactions with Debtor, the
undersigned RYAN TATE, whose address is 127 E. Trade Center Terrace, Mustang, Oklahoma 73064, phone:
(405)376-4900 (the “Guarantor”) hereby absolutely and unconditionally guarantees to Xerox the full and prompt
payment when due, of all amounts owed by Debtor to Xerox under the Promissory Note dated as of the date hereof
in the face principal amount of $450,308.18, payable to Xerox (the “Note™) executed in connection with the
Modification Agreement and any costs of collection of the same, including attomeys’ fees and expenses (the
“Guaranteed Obligations™). Capitalized terms used herein shall have the meanings ascribed to such terms as set forih
in the Modification Agreement unless otherwise provided herein.

1 No act or thing need occur to establish the liability of Guarantor hereunder, and no act or thing,
except full payment and discharge of all the Guaranteed Obligations, shall in eny way cxonerate Guarantor hereunder
or modify, reduce, limit or release the liability of Guarantor hereunder. This is an absolute, unconditional and
continuing guaranty of payment and performance of the Guaranteed Obligations. The insolvency, adjudication of
bankrupicy, death, disability or incapacity of Guarantor shall not revoke this Personal Guaranty (this “Guaranty”).

2. Guarentor represents and warrants to Xerox that () Guarantor has an economic interest in Debtor
and expects to derive benefits therefrom and ‘from any loans, credit transactions, financial accommodations,
discounts, purchases of property and other transactions and events resulting in the Modification Agreement and the
creation of the Guaranteed Obligations guaranteed hereby (this Guaranty shall be effective and enforceable by Xerox
without regard to the receipt, nature or vafue of any such benefits); (b) Guarantor executed this Guaranty without any
intent to hinder, delay, or defraud any current or future creditor of Guarantor; (c) Guarantor is not insolvent and will
not become insolvent as a result of the execution of this Guaranty; (d) Guarantor is not engaged and is not about to
engage in any business or transaction for which any property remaining with Guerantor has an unreasonsbly small
capital or for which the remaining assets of Guarantor are unreasonably small in relation to the business of Guarantor
or the transaction contemplated by this Guaranty; (€) Guarantor does not intend to incur, and does not believe or
reasonably should not believe that Guarantor would incur, debts beyond Guarantor's ability to pay such debts as they
become due; (f) this Guaranty constitutes a valid and Jegally binding obligation of Guarantor enforceable against
Guarantor in accordance with its respective terms, except to the extent limited by benkruptcy, reorganization or other
laws of general application refating to effecting the enforcement of creditors’ rights; and (g) the execution and
delivery of this Guaranty, the consummation of the transactions contemplated hereby and the fulfillment of the terms
and conditions hereof do not and will not violate any law, rule, regulation or order, conflict with or result in a breach
of any of the terms or conditions of any restyiction or of any agreement or instrument to which Guarantor is now a
party and does not and will not constitute a default under any of the foregoing or resuit in the creation or imposition
of any liens, charges or encumbrances of any nature upon any of the property or asséts of Guarantor contrary to the
termns of any instrument or agreement to which Guaraator is a party or by which it is bound.

3. Guarantor suthorizes Xerox, at any time, to obtain personal credit reports on Guarantor, make such
other credit inquiries as Xerox may deem necessary, furnish payment history information to credit reporting
ngencies, and release to prospective assignees of this Guaranty, or any rights hereunder, information Xerox has about
Guarantor and this Guaranty.

4. If Guarantor shall die or shall be or become disabled, incapacitated, bankrupt or insolvent
(however defined), then Xerox shall have the right to declare immedigtely due and payabie, and Guarantor shall
forthwith pay to Xerox, the fufl amount of the Guaranteed Obligations whether due and payable or unmatured, If
Guarantor voluntarily commences or there is commenced involuntarily against Guarantor a case under the United
States Bankruptcy Code, the full amount of all the Guaranteed Obiigations, whether due and payable or unmatured,
shall be immediately due and payable without demand or notice thereof.

4845-6297-5276.2 EXHIBIT
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5. Guarantor shall not exercise or enforce any right of contribution, reimbursement, recourse of
subrogation available to Guarantor as to any of the Guarsnieed Obligations, or against any person liable therefor, or
as to eny collaters! security therefor,

6. Guarantor shall pay or reimburse Xerox for all costs and expenses (including reasonable attorneys’
fees and legal expenses) incurred by Xerox in connection with the protection, defense or enforcement of this
Guaranty in any litigafion or bankruptcy or insolvency proceedings.

7. Xerox shall not be obligated by reason of its acceptance of this Guaranty to engage in any
transactions with or for Debtor, Whether or not any existing relationship between Guarantor and Debtor has
changed or ended, Xerox may enter into transactions resulting in the creation or continuance of the Guaranteed
Obiigations and may otherwise agree, consent to, or suffer the creation or continuance of any of the Guaranteed
Obligations, without any consent or approval of Guarantor and without any prior or subsequent notice to Guarantor,
The liability of Guarantor shall not be affected or impaired by any of the following acts or things (which Xerox is
expressly authorized to do, omit or suffer from time to time, both before and after revocation of this Guaranty,
without consent or approvel by or notice to Guarantor): (a) any acceptance of collateral security, guarantors,
accommodation parties or sureties for any or all of the Guaranteed Obligations; (b) one or more extensions or
renewals of the Guaranteed Obligations (whether or not for longer than the original period) or any modification of
the interest rates, matusities or other contractual terms applicable to any of the Gueranteed Obligations; {c) any
waiver or induigence granted to Debtor, any delay or lack of diligence in the enforcement of the Guaranteed
Obligations, or any failure to institute proceedings, file a claim, give any required notices or otherwise protect any of
the Guaranteed Obligations; (d) any fali or partial release of, compromise or settlement with, or agreement not to
sue, Debtor or any guarantor or other person liable in respect of any of the Guaranteed Obligations; (g) any release,
surrender, cancellation or other discharge of any evidence of any of the Guaranieed Obligations or the acceptance of
any instrument in renewal or substitution thereof: {f) any failure to obtain collateral security (including rights of
setoff) for eny of the Guaranteed Obligations, or to see to the proper or sufficient creation and perfection thereof, or
to establish the priority thereof, or to preserve, protect, insure, care for, exercise or enforce any collateral security, or
any modification, alteration, substitution, exchange, summender, cancellation, termination, release or other change,
jmpairment, limitation, loss or discharge of any collateral security; (g) any collection, loan, sale, lease or disposition
of, or any other foreclosure or enforcement of or realization on, any collateral security; (h) any assignment, pledge ot
other transfer of any or all of the Guaranteed Obligations or any evidence thereof; (i) any manner, order or method of
application of any payments or credits upon the Guaranteed Obligations; (j) any election by Xerox under Section
1111(b) of the United States Bankruptcy Code. Guarantor waives any and all defenses and discharges availabletoa
surety, guaranior, or accommodation co-obligor. ‘

8. Guarantor waives any and all defenses, claims, setoffs, and discharges of Debtor, or any other
obligor, pertaining to any of the Guaranteed Obligations, except the defense of discharge by payment and satisfaction
in full of the Guaranteed Obligations, Without limiting the generality of the foregong, Guarantor shall not assert,
plead or enforce against Xerox any defense of waiver, release, discharge in banksuptcy, statute of limitations, res
judicata, statute of freuds, anti-deficiency statute, fraud, incapacity, minority, usury, illegality or unenforceability
which may be available to Debtor or any other person liable in respect of any of the Guaranteed Obligations, or any
setoff available against Xerox to Debtor or any other such person, whether or not on account of a refated transaction.
Guarantor expressly agrees that Guarantor shall be and remain liable for any deficiency remaining afier foreclosure
of any mortgage or security interest securing any of the Guaranteed Obligations, whether or not the fiability of
Debtor ot any other obligor for such deficiency is discharged pursuant to statute or judicial decision. The liability of
Guarantor shall not be affected or impaired by any voluntary or involuntary liquidation, dissolution, loan, sale or
other disposition of all or substantially ali the assets, marshalling of assets end liabilities, receivership, insolvency,
bankruptcy, assignment for the benefit of creditors, reorganization, arrangement, composition or readjustment of, or
other similar event or proceeding affecting Debtor or any of their respective assets. Guarantor shall not assert, plead
or enforce against Xerox any claim, defense or setoff available to Guarantor against Debior.

9. Guarantor hereby waives presentment, demand for payment, notice of dishonor or nonpayment,
and protest of any instrument evidencing the Guaranteed Obligations, Xerox shail not be required first to resort for
payment of the Guaranteed Obligations to Debtor or other persons, of their properiies, or first to enforce, realize
upon or exhaust any collateral security for any of the Guaranteed Obligations, before enforcing this Guaranty.
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10 If any payment applied by Xerox to the Guaranteed Obligations is thereafter set aside, recovered,
rescinded or required to be returned for any reason (including, without limitation, the bankrupicy, insolvency or
reorganization of Debtor or any other obligor), the Guaranteed Obligations to which such payment was applied shall
for the purpose of this Guaranty be deemed to have continued to exist, notwithstanding such application, and this
Guaranty shall be enforcesble as to such Guaranteed Obligations as fully as if such application had never been made.

11 Guarantor agrees that any indebtedness of Debtor now or hereafter held by Guarantor is hereby
and shall be subordinated to @il indebtedness of Debtor to Xerox and, after a default under any document or
instrument evidencing or securing the Guaranteed Obligations, any such indebtedness of Debtor shall be collected,
enforced and received by Guarantor, as trustee for Xerox, but without reducing or affecting in any manner the

ligbility of Guarantor under the other provisions of this Guaranty.

12, Guarantor hereby waives any and all benefits and defenses of all suretyship defenses otherwise
availsble to Guarantor, including, without limitation, the right to require Xerox to (a) proceed against Debtor or any
other guarantor or pledgor; (b) proceed against or exhaust any collateral Xerox may hold; or (c) pursue any other
right or remedy for Guarantor's benefit. Xerox may, at its option, proceed directly and et once, without notice,
against Guarantor to collect and recover the full amount of the liability hereunder or any portion thereof, without
proceeding against Debtor or any other person, or foreciosing upon, selling or ptherwise disposing of or collecting or
applying against any collateral for the Guaranteed Obligations.

i3, The liability of Guarantor under this Guaranty is in addition to and shall be cumulative with all
other liabilities of Guarantor to Xerox as guarantor, surety, endorser, accommodation co-obligor or otherwise of any
other liabilities or obligations of Debtor, without any limitation as to amount, unless the instrument or agreement
evidencing or creating such other liability specifically provides 10 the contrary.

14, If more than one individual executes this Guaranty, this Guaranty shall be enforceable agsainst each
person signing this Guaranty. All agreements and promises herein shall be construed to be, and are hereby declared
to be, joint and several in each and every particular and shall be fully binding upon and enforceable against either,
any or all parties signing as Guarantor.

15, This Guaranty shall be effective upon delivery to Xerox, without further act, condition ot
acceptance by Xerox, shall be binding upon Guarantor and the successors and assigns of Guarantor and shall inure to
the benefit of Xerox and its participants, successors and assigns. Any invalidity or unenforceability of any provision
or applications of this Guaranty shall not affect other lawful provisions and application hereof, and to this end the
provisions of this Guaranty are declared to be severeble, This Guaranty may not be waived, modified, amended,
terminated, released or otherwise changed except by a writing signed by Guarantor and Xerox.

16. This Guaranty shall be governed by, and construed in accordance with, the laws of the State of
‘New York without regard to principles of conflicts of law. Any legal action or proceeding with respect to this
Guaranty may be brought in any United States District Court located in the state of New York or the state court
sitting in Monroe County, New York. By execution and delivery hereof, Guarantor hereby accepts for itself and in
respect of its property generally and unconditionally, the jurisdiction and venue of the aforesaid courts and waives
any argument that jurisdiction in such forums is not proper or that venue in such forums is not convenient. Nothing
hetein, however, shall affect the right of Xerox to commence legal proceedings or otherwise proceed against
Guarantor in any other jurisdiction.

17. Guarantor and Xerox each hereby knowingly, voluntarily and intentionally waive the right either
may have to a trial by jury with respect to any and alf issues presented in any action, proceeding, claim or
counterclaim brovght by either of the parties hereto against the other with respect to any matter arising out of or in
connection with this Guaranty. This waiver by the parties hereto of any right either may have to a trial by jury has
been negotiated and is an essential aspect of their bargain. Furthermore, Guarantor hereby knowingly, voluntarily
and intentionally waives the right that Guarantor may have to seek punitive, consequential, speciel and indirect
damages from Xerox and any of Xerox’'s affiliates, with respect to any and all issues presented in any action,
proceeding, claim or counterclaim brought by Debtor against Xerox or any of Xerox’s affiliates, officers, directors or
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employees or any of their successors with respect to any matter arising out of or in connection with this Guaranty.
The waiver by Guarantor of any right it may have to seek punitive, consequential, special and indirect damages has
been negotiated by Guarantor and Xerox and is an essential aspect of their bargain.

18, Regardless of whether any of Guarantor may have made any payments to Xerox, Guarantor forever
waives: (I) all rights of subrogation, all rights of indemnity, and any other rights to collect reimbursement from
Debtor for any sums paid to Xerox, whether contractusl or arising by operation of law or otherwise until the
Guaranteed Obligations have been paid in full and Xerox has released all rights in any security therefor; (II) all rights
10 enforce any remedy that Xerox may have against Debtor; and (III) all rights to participate in any security now or
later to be held by Xerox for the Loan,

19, By executing this Guaranty, Guarantor freely, irrevocably and unconditionally: (i) waives and
relinquishes that defense and agrees that Guarantor will be fully liable under this Guaranty even though Xerox may
foreclose judicially or nonjudicially against any real property security for the Loan; (ii) agrees that Guarantor will
not assert that defense in any action or proceeding which Xerox may commence to enforce this Guaranty.
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IN WITNESS WHEREOF, this Guaranty has been executad by Guarantoras§ tey and year first sbove
written. T -
_r”"’-. e /
{:::_’::__ s N // S
MRS CHRISTY SUE TATE yan ‘I‘ate

Notary Pubkc, State of Okizhama
Commissian # 12003832

My Commission Exphies Apiil 20,2014
e ——

Guarantor's Social Security Number, /5

g

State of

(5 KTS)—VT—'{?(’

Printed nams of Notary

Notary Public, State of

My commission expires: %A r) / l?
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