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This Exclugive ATM Lease Agreement (hereinafter referred to as the “Agreement”), is made and
entered into this day of 0&]: , 2004 by and between QUALTEX, an Illinois corporation (hereinafter
referred to as the “Company”) and 1LLMEN (hereinafter referred to as “Customer”) for the
property located at (see Exhibit “A” attached hereto), (hereinafter referred to as “Premises”).

In the event the “Premises™ are defined to include multiple locations, the terms of this Agreement apply
separately to each of those locations.

Customer specifically acknowledges, understands and agrees that (i) the property of the Company,
including its public ATMs and any equipment related or incident thereto (hereinafter referred to as “ATM [s]”),
shall be affixed to the Premises of Customer and that the Company and said ATMs will physically occupy a
portion of the Preriises (the “Leased Premises”), and (ii) the Leased Premises is being leased to the Company
in the form of a tenaricv and possessory interest in and to real property.

In consideration ¢ t'ic mutual covenants contained herein and other good and valuable consideration the
receipt and sufficiency of wiiich i3 hereby acknowledged, the Company and Customer hereby agree as follows:

1. The Company, shall hiave. and is hereby granted the sole and exclusive right to install, maintain
and operate public ATMs or point of sale cash back device [s] and any equipment related or incident thereto on
the Premises and, except as otherwise provided herein, to provide all service and maintenance with regard to
said ATMs. In addition, the Company shall have the sole and exclusive right to place signs of advertisement at
or on the Premises in order to advertise and marke: the ATM and the networks and services offered at the ATM
located on the Premises. Company shall also have 4 sole and exclusive right to sell or market on-screen
advertising on the ATM’s monitors or screens and to sell-or market advertising affixed to the ATM. Company
shall obtain permission from Customer in advance of =nv advertising of ATM or on the ATM, which
permission shall not be unreasonably withheld. Any reveive or monies generated from said advertising
whether on-screen or affixed to the ATMs shall be the sole progerty of Company and not be subject to the rent
or rent schedule attached hereto.

2. The Company agrees to pay expenses of installation except. «fter initial installation of the ATMs,
any re-location of the same shall be at Customer’ s sole expense. The Compei'y-2lso agrees to pay to Customer,
as rent for the Leased Premises and in exchange for the Company’s right to phyically possess and occupy the
Premises and operate its ATMs on the Premises pursuant to this Agreement, the amouns listed in Exhibit “A”
attached hereto.

3. Customer agrees to (i) provide reasonable and sufficient space to the Company in order to allow
the Company to install, operate and maintain the ATMs pursuant to this Agreement, and to (ii) provide, at
Customer’s own expense, any and all electricity required and necessary for the operation of said ATMs, and to
promptly notify the Company in writing of any requests for service or maintenance on the ATMs. Customer’ s
failure to notify the Company in writing, regarding any service requests or maintenance for the Company’ s
ATMs located at the Premises, shall be conclusive evidence that, at all relevant times, the Company’ s ATMs
were in good working order and condition and properly maintained by the Company. Customer agrees to use
its best efforts to promote the public use of the ATMs and not to remove or tamper with, or permit any
individual or entity other than the Company or the Company” s duly authorized agents to remove, or tamper
with, the ATMs or the contents thereof,

4. Customer hereby irrevocably assigns and grants to the Company and its duly authorized agents,
all rights and privileges consistent with this Agreement in and to the Premises, including, but not limited to,
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providing the Company aLe!N thEniEs Ihg:rgll&]lm &Qﬁes hours as reasonably required

and necessary to install, repair or maintain the ATMs (including the right to replenish cash, paper and other
related supplies.) .

5. Customer acknowledges, understands and agrees that neither Customer nor any other individual
or entity shall install, operate, manage, allow or maintain any other ATMs, point of sale cash back device[s] or
related equipment on the Premises other than the ATM:s of the Company as provided herein.

6. At all times, all ATMs located on or about the Premises, and the contents contained therein, and
related equipment, wiring and accessories shall be and remain the sole and exclusive property of the Company.
In the event Customer declares voluntary bankruptcy or an involuntary bankruptcy is commenced against
Customer, Customer agrees that neither it, as a debtor-in-possession nor any trustee in bankruptcy shall have
any claim to the ATM or the cash inventory in the ATM and the ATM and the cash inventory in the ATM shall
not be part of the Zustomer’s bankruptcy estate. In this regard, Customer hereby consents to and agrees not to
contest or otherwise <ispute Company’s motion to lift the automatic stay (should the automatic stay be deemed
applicable) in order for’' Company to obtain possession of the ATM and cash inventory in the ATM in any
bankruptcy proceeding.’ tTron termination of this Agreement whether by lapse of time or otherwise, the
Company shall have the right 5 remove its ATMs or other property installed on or attached to the Premises.

7. Term. The initial terin of this Agreement shall be five (5) years from the date hereof and same
shall automatically renew and remairi i full force and effect for like successive terms unless canceled in writing
by Customer, sent registered U.S. mail, with restricted delivery requested, addressed to the Company at the
above listed address, no more than sixty (69).uor less than thirty (30) days prior to the expiration of any term
hereof. In the event the “Premises” are definédic“include multiple locations, the term of this Agreement shall
be calculated separately for each location from the dzte identified as the “effective date” for each individual
location set forth in Exhibit “A” hereto. Notwithstanding the foregoing, in the event that the revenue generated
from the ATMs located on the Leased Premises is not sesfactory to the Company or for any other reason, at

any time, the Company shall have the unconditional right {0-terminate this Agreement upon written notice to
Customer.

8. Damages for Early Termination. In the event of early termination of this Agreement by or

through the actions or omissions of Customer, Customer shall be liable to: liquidated damages, which will be
computed as follows:

a) The number of months remaining in the contract at the time cf early termination
multiplied by the average number of withdrawals processed by tie-ATM on a
monthly basis, throughout the most recent three (3) months at the {me of early
termination of the Agreement, multiplied by the Surcharge amount”of each
withdrawal at the ATM.

b) In the event Customer terminates Agreement prior to the installation of the ATM or
within ninety (90) days from the date the ATM becomes operational, Customer shall
be liable for $125.00 per month multiplied by the number of months remaining in the
contract at the time of early termination.

Notwithstanding anything stated herein, in the event that the Premises permanently closes its doors for
business and Customer is not otherwise in default of any provision of this Agreement at the time of the
request to early terminate, Customer shall have the right to terminate this Agreement early without
penalty provided Customer provides Company with written notice of termination at least 30 days prior
to the effective date of termination including a sworn statement stating that (1) the business of Customer
is being permanently closed; (2) the business of Customer is not being relocated; (3) the business of
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Customer has not uN@rEI-EWISGaIIALL m@@erMses have not been sold or

otherwise transferred.

- Notwithstanding anything stated herein, Company will provide Customer with a one-time right to
_% terminate this Agreement anytime after the third anniversary of the date of execution of this Agreement,

without penalty, provided Customer sells all or substantially all of the assets of the business where the
ATM is located.

9. Both the Company and Customer acknowledge, understand and agree that at the time this
Agreement was entered into, it was difficult if not impossible to ascertain what the Company’ s damages would
be in the event of a breach of this Agreement by Customer, and that both the Company and Customer have
made a reasonable attempt to forecast what the Company’ s damages might be in the event of a breach of this
Agreement by Customer. The Company” s right to receive its liquidated damages hereunder shall not impede
its right to injunctive relief under this Agreement, but shall be in addition to the same.

10.  Custoraer .represents, warrants and guarantees to the Company that Customer and the
undersigned have all réguisite power and authority to enter into and to perform this Agreement as a binding
transaction upon Customer, azd that this Agreement does not, and will not, violate or conflict with Customer’ s
governing instruments or any cfher contract, lease or agreement to which Customer is bound or a party.
Specifically, Customer covenants, iepresents and warrants that he/she is not bound by any other exclusive
ATM, or related agreement that would prohibit him/her from entering into this Agreement. Customer’ s
signature below covenants, represents aind warrants that he/she is fully authorized and empowered to act on
behalf of and to bind Customer to this Agrecment,

11. Customer acknowledges that, pursuantio the Agreement, the Company has the physical right to
posses the Leased Premises and Customer acknowledges-that same shall constitute a possessory interest in real
property vested in the Company.

12. Customer acknowledges that any violation of any ¢f the representations, warranties or covenants
contained in this Agreement would cause immediate, immeasurable i irreparable harm, and loss and damage
to the Company not adequately compensable by a monetary award.—A<cordingly, Customer agrees, without
limiting any of the other remedies available to the Company, that any ‘1olation of this Agreement or of said
covenants, representatives, or warranties, by Customer may be enjoined or res'rained by any court of competent
jurisdiction, and that any temporary restraining order or emergency, preliminar~'or final injunctions may be
issued by any court of competent jurisdiction, without notice and without bond. Ir the event any proceedings
are commenced by the Company against Customer for any actual or threatened Viojsiion of any of said
covenants, Customer shall be liable to the Company for, and shall pay to the Company, =i'costs and expenses
of any kind, including attomeys’ fees, which the Company may incur in connection with stizh proceedings,
regardless of whether the Company shall ultimately prevail, so long as the Company had a good faith basis for
commencing such proceedings. In any such litigation, Customer shall stipulate to the facts acknowledged in
this Agreement.

13. In the event “Premises” are defined to include multiple locations, and notwithstanding anything
to the contrary herein, Customer acknowledges and agrees that in the event Customer breaches this Agreement
with respect to any one location, this Agreement can be unilaterally declared null and void by Company, at its
sole option, as to any or all of the locations and Customer shall have no recourse in law or equity against
Company.

14. Company may increase or decrease the fee that it charges to Cardholders with the consent of
Customer, which consent shall not unreasonably be withheld. In the event of any increase or decrease in such
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fees, Company shall 1ncle_glN@&EJn@sllA La,ya@l@&nM as listed in Exhibit “A”

proportionately.

15, Customer hereby covenants, represents, warrants and guarantees to the Company that in the
event of any sale or transfer of Customer’ s business or the Premises, Customer shall disclose in writing, the
existence of this Agreement to said Purchaser or Transferee and obtain a written acknowledgment from said
Purchaser or Transferee that said Purchaser or Transferee will be bound by this Agreement and the terms
contained herein and, accordingly, this Agreement shall survive any sale, assignment or other transfer of
Customer’ s business or the Premises. In the event of the breach of this paragraph, the remedies set forth in
paragraph 8 hereof will apply.

16.  Customer shall promptly notify the Company, in writing, of any closure or relocation of
Customer’s business at the Premises, at least twenty-one days in advance of such closure or relocation.

17. Any claim made by Customer pursuant to this Agreement must be in writing, must set forth the
facts upon which it is/based, and must be received by the Company within one (1) year of (i) the occurrence of
event which gave rise 14 such claim or (ii) the expiration of this Agreement, whichever is earlier. In the event
that the Company or any of its-officers, directors, agents or employees are held to be liable to Customer or to
any person or party claiming to by, through or under Customer, such liability shall be limited to, and shall not
exceed 20% of the gross surcharge revenue collected by the Company from the ATMs located on the Premises
for the prior calendar year. In no event shall the Company be liable for special, incidental or consequential
damages, including, but not limited to ldss of revenue, profits, or goodwill, use of capital or property, or for
claims by third persons against Customer, of damages for any other loss whether based on contracts, tort, strict
liability, breach of warranty or other cause of ation

18.  Company agrees that it will provide all cash inventory to the ATM in addition to providing cash
replenishment services to and for Company’s ATMs. Clstomer acknowledges that all cash dispensed out of the
ATMs will be that of Company’ s and not Customer’s. Corirany further agrees that it shall be responsible and
pay for the monthly telephone charges for the dedicated telepharie line for the ATMs, which account shall be in
the name of Company. Company agrees that it shall also be résponsible to perform the services of refilling
paper and other related supplies, as required and necessitated, irto the ATMs for purposes of operating
electronic journal and receipt printer [s].

19.  All discussions, correspondence, understandings, and agreemen‘s heretofore had or made
between the parties are superseded by and merged into this Agreement, which eione fully and completely
expresses the agreement between the parties, and the same is entered into with ne paty relying upon any
statement or representation made by or on behalf of any party not embodied in this Agreement, Any
modification of this Agreement may be made only by a written agreement signed by both cf ihe parties to this
Agreement. Each party hereby agrees to cooperate with the other and to execute and deliver ail such additional
documents and instruments, and to take all such other action, as the other party may reasonably request from
time to time to effectuate the provisions and purposes of this Agreement. This Agreement may not be assigned
by Customer, whether by operation of law or otherwise, without the prior written consent of Company.
Company or any successor of Company shall have the unconditional right to assign, at Company’s sole
discretion, without having first obtained consent of Customer, this Agreement. Subject to the foregoing, this
Agreement shall be binding upon and shall inure to the benefit of the parties and their respective heirs, legatees,
devisees, personal and legal representatives, successors and assigns. No delay on the part of any party in the
exercise of any right or remedy shall operate as a waiver thereof, and no single or partial exercise by any party
of any right or remedy shall preclude other or further exercise thereof or the exercise of any other right or
remedy. The waiver of any breach or condition of this Agreement by either party shall not constitute a
precedent in the future enforcement of any of the terms and conditions of this Agreement. This Agreement is
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deemed to have been draftl@,lch(ly@tE;Eils(;J AJnner@;@aEgiMy shall not be construed for

or against cither party as an attribution of drafting to either party. Whenever the context so requires, the
singular shall include the plural and vice versa. All words and phrases shall be construed as masculine,
feminine or neuter gender, according to the context. Whenever possible, each provision of this Agreement shall
be construed and interpreted in such a manner as to be effective and valid under applicable law, but if any
provision of this Agreement or the application thereof to any party or circumstance shall be prohibited by or
invalid under applicable law, such provision shall be ineffective to the extent of such prohibition without
invalidating the remainder of such provision or any other provision of this Agreement or the application of such
provision to other parties or circumstances. This Agreement is being executed and delivered in the State of
Illinois, and the validity, construction, and enforceability of this Agreement shall be governed in all respects by
the domestic laws of the State of Illinois applicable to agreements made and to be performed entirely within the
State of Illinois, without regard to the conflicts of laws principles of the State of Illinois or any other state. The
parties hereto consent to the jurisdiction of the courts of the State of Illinois. All disputes arising under this
Agreement will be resolved in the State Court of Illinois, Cook County. The parties represent and warrant to
each other that'thcv have read this Agreement in its entirety, that they understand the terms of this
Agreement and undrrstand that the terms of this Agreement are legally enforceable, that they have had
ample opportunity to negotiate with each other with regard to all of its terms, that they have entered into
this Agreement freely and v eluntarily, that they intend to and shall be legally bound by this Agreement,
and that they have full power, right, authority, and competence to enter into and execute this Agreement,
Customer acknowledges and agrees that the Company has advised Customer in writing to consult with a
lawyer before signing this Agreemcar. This Agreement may be executed in counterparts which counterparts
when taken together shall constitute one i tie same Agreement and each such counterpart may be executed by
facsimile copy to the other party and the pariies here agree that such facsimile counterparts shall be deemed to
be an original executed counterpart for all purpsses hereof.

20.  Company and Customer hereby agree that nsthing contained in this Agreement shall be construed as
making Company and Customer joint venturers, partners; or agents, with or for each other.

.
ACCEPTED AND AGREED TO as of this Z day of 71, 208 by the undersigned parties.
QUALTEX, an Illinois corporation, ' \ (/
C>'A TCQ (ol &\j\w \L\(/

!

Its Authorized Agent V

By: /
CUST?@R |
By: /, < /% Sibpgr 7 Voeps

=

~ Tts Authorized Agent
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L For ATM withdrawals at the each Premises for which Company collects a Surcharge, Company
shall pay to Customer on a monthly basis the following amounts:

If 600 + surcharged withdrawals are processed in any given month: ~ $1.00 per surcharged withdrawal;

I£ 451 - 599 surcharged withdrawals are processed in any given month: $0.75 per surcharged withdrawal;

I£201-450 surcharged withdrawals are processed in any given month: $0.50 per surcharged withdrawal,

If 1-200 surcharged withdrawals are processed in any given month: ~ $0.20 per surcharged withdrawal;
IL. Company shall pay such commissions to Customer monthly in arrears.

II.  Location(s); a2, address and effective date:

o/ g
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ACCEPTED AND AGREED TO as of this ;}@ day of M 20_0__;by the undersigned parties.

QUALTEX, an Illinois corporation,

By: ——— /j K(Ué ff(:/\
Its Authorized Agent

LGS Dve Gy,

As the uthonzed Agent of Customer, and Individually

N // S. Bltvkns e DB (Jrk Keersv
Home Address: -0 N [WpSTEw  (How 1t frs! 2
Social Security Number: 3 . "719 9 ol

Home Phone Number: =) 2~ /4 - pr 2}

Cell Phone Number: S ) 2 - T4 — 67260

FaxNumber: 5/ 2 . $ 29 3 74‘%/‘




