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EXCLUSIVE AUTOMATIC TELLgR MACHIN E(“ATM?) LPASE AGREEMENT

" This Exclusive ATM Lease Agreement (hereinafier referred 1o as the “Lease Agreement”), is made and entered into

i ref:n_&n Od:z :jli “comp, ;:},75 :zdand between MIDWEST BANCARD CORPORATION., an Ilfinols corporation (hereinafter

- at (hereinafter referred to as “Customer) for the property located
. » (hereinafter referred to as “Premises”),

Custc mer specifically acknowledges understands and a (i
| viedges, : grees that (i) the property of the Company, including i i
“ATMs and any equipment related or incident thereto (hereinafier referred to as “ATM [s]*), shall bI; at)"tzngl ltx: ltrlllge 1;8;:;:21;:

of Customer and that the Company and said ATMs wil] physically occupy a portion of the Premiges (the “Leaged Premises”)

and (ii) the L 2ased Piemises is being leased 10 the Com i ;
pany in the form of a tenanc i :
property. 4 @d possessory interest in and to reg|

. In cor ‘sidt':rati.on of he mutual covenants contained herein and other good and valuable consideration the receipt and
sqﬂimenqy of which is hereby ackrowledged, the Company and Customer hereby agree as follows:

- 1. The Company, shal? uave and is hereby granted the sole and cxclusive right to insﬂall, Iairitain and operate |
public ATMs or point of sale cash back device [s] and any equipment related of incident thercto on the' Premises and, in
addition, at or on any other busjness premises of Customer, and, except as otherwise provided herein, to provide all service
and maintenan se with regard to said ATMs, In.addition, the Company shall have the sole and exclusive right to place signs
of advertiseme 1t at or on the Premises in order to adve;sise and market the fact that there is an ATM Iocated on the Premises,
Company shall also have the solc and exclusive right to o<1 or market on-screen advertising on the ATMs moniters or screens
and to sell or :narket advertising affixed to the ATM. Any reveaue or monies generated from said advertising whether og-
sereen or affixcd to the ATMs shall be the sole property of Cempany and not be subject to the rent or rent schedule attached
hereto,

2. The Company agrees to pay expenses of installation exzerc. after initial installation of the ATMs, any re-
location of the same shall be at Custorer’ s sole expensc. The Company also Aziecs to pay to Customer, 8 rent for the Leased
Premises and ir: exchange for the Company’s right to physically possess and occupy the Premises and operate its ATMs on the
Premises purstant to this Lease Agreement, the amounts listed in Exhibit “A” attzicl;f.d hercto, less related charges, tariffs,

taxes, and othe - expenses incurred by the Company.

3. Customer agrees to (i) provide le and sufficient space to the Com ir order to allow the Company
to install, operate and maintain the ATMs pursuant to this Lease Agreement, and to (if) provide, at Custmer’s own expense,
any and all elechicity required and necessary for the operation of said ATMs, and to promptly notify the Cétnpany in writing
of any requests for service or maintenance on the ATMs. Customer s failure to notify the Company in writirg; regarding any
service reques!s or maintenance for the Company’ s ATMs located at the Premises, shall be conclusive cvidency, that, at al .o
relevant times, he Company* s ATMs were in good working order and condition and properly maintained bytheCompany R
Customer agrees to vse its best efforts to promote the public use of the ATMs and not to remove or tamper with, or permit any
individual or en'ity other than the Company or the Company’ s duly authorized agents to remove, or tamper with, the ATMs

ot the contents hereof,

4. Customer hereby irrevocably assigns and grants to the Company all rights and privileges consistent with this
Lease Agreement in and to the Premiscs, including, but not limited to, provid ing the Company access to the Premises during
business and no 1-business hours as reasonably required and necessary to install, repair or maintain the ATMs, and Customer
acknowledges, 1nderstands and agrees that neither Customer nor any other individual or entity shall instal], operate, manage,
allow or maintain any other ATMs, point of sale cash back device[s) or related equipment on the Premises other than the ATMs

of the Company as provided herejn.
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5. At all times, all ATMs located on or about the Premises, and the contents contained thercin, and related
equipment, wiring and accessories shall be and remain the sole and exclusive property of the Company. Uppn termination of
this Lease Agre :ment whether by lapse of time or otherwise, the Cotnpany shall have the right to remove its ATMs or other

installe: attached to the Premises.
propcrty installed on or attached to the Premu BIVE 5. Mm

6. Term/Damages for Early Termination. The initial term of this Lease Agteement shall be Lommi0) years from
the date hereof :nd samc shall automatically renew and remain in full force and effect for like successive terms unless canceled
. inwriting by Custome, sent registered U.S. mail, with restricted delivery requested, addressed to the Company at the above

* “listed address, no more than sixty (60) nor less than thirty (30) days prior to the expiration of any term hereof, In the event of
early terminatio of this Agreement, Customer shall be liable for liquidated damages which will be computed by the following
formula: the nwnber of months remaining in the contract at the time of early termination multiplied by the average number of
withdrawals processed by the ATM throughout the most recent three (3) months at the time of early termination of the

_ Agreement multiplied by the Surcharge amount of each withdrawal at the ATM. Additionally, there will be a Disconnection
Fee of $2500.0). Notwitheiat ding the foregoing, in the event that the revenue generated from the ATMs located on the Leased
Premises is not satisfactory to the Company, at any time, the Company shall have the unconditional right to terminate this Lease

... Agreement upon written noticé i0 Customer, The Company’s right to receive its liquidated damages hereunder shall not

" impede its right to injunctive refief ixucer this Lease Agreement, but shall be in addition to the same.

7. Customer represents, warrants and guarantees to the Company that Customer and the undersigned have all
requisite power and authority to enter into and to perform this Lease Agreement as a binding transaction upon Customer, and
that this Lease Agreement does not, and will not, infate or conflict with Customer”s governing instruments or any other

contract, lease or agreetnent to which Customer is bound-gr a party. Specifically, Customer covenants, represents and warrants
that he/she is 0ot bound by any other exclusive ATM, or related-agreement which would prohibit himvher from entering into
this Lease Ag cement. Customer s signature below covena.fs. represents and warrants that he/she is fully authorized and

empowered to act on behalf of and to bind Customer to this Lease /Agreement.

8. = Customer acknowledges that, pursuant to the Lease Agrecmert, the Company has the physical right to posses
the Leased Pre nises and Customer acknowlcdges that same shall constitute 2 jossessory interest in real property vested in the
Company. Cu:itomer further acknowledges that any violation of any of the repres(ntat.ons, warranties or covenants contained
in this Lease A.greement would cause immediate, immeasurable and irreparable hario; and loss and damage to the Company
not adequately compensable by a monetary award. Accordingly, Customer agrees, witiion lizuiting any of the other remedies
available to the Company, that any violation of this Lease Agreement or of said covenants, representatives, or warranties, by
Customer may be enjoined or restrained by any court of competent jurisdiction, and that any temporary restraining order or
emergency, pr:liminary or final injunctions may be issued by any court of competent jurisdiction, ‘vithcut notice and without
bond. In the eent any proceedings are commenced by the Company against Customer for any actual o1 ffweatened violation
of any of said ;ovenants, Customer shall be liable to the Company for, and shall pay to the Company, all cects and expenses

*of any kind, iicluding attorneys’ fees, which the Company may incur in conniection with such proceeding:, vegardlessof - :- -

whether the Company shall ultimately prevail, 5o long as the Company had a good faith basis for commencing such
proceedings. . n any such litigation, Customer shall stipulate to the facts acknowledged in this Lease Agreement,

9. This Lease Agreement contains the entire understanding and Agreement between the Company and Customer
and there are no prior oral or written Agrecments not contained herein. This Lease Agreement may not be modified unless in
writing signed by both the Coempany and Customer.

10,  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 Lease Agreement

to said Purcheser or Transferee and obtain a written acknowledgment from said Purchaser or Transferee that said Purchaser
or Transferee will be bound by this Lease Agreement and the terms contained herein and, accordingly, this Lease Agreement
shall survive any sale, assignment or other transfer of Customer’ s business or the Premises. Whenever possible, each of the




B ' 0620026112 Page: 4 of 6

1—:R0r_4 :- U N O I:PpEI f:] ﬁzriwf:o P\fén 18 2898 12:20AM P3

provisions of this Lease Agrecment shall be construed and interpreted in such a manner as to be cffective and valid under
applicable law. Ifany provisions of this Lease Agreement or the application of any provision of this Lease Agreement to any
party or circumstance shall be prohibited by, or invalid under applicable law, such provision shall be ineffective to the extent
of such prohibilion without invalidating the remainder of such provision, any other provision of this Lease Agreement, or the
application of .iuch provision to other parties or circumstances.

11. Customer shall promptly notify the Company, in writing, of any closure or relocation of Customer’s business
at the Leased I'remises, at least twenty-one days in advance of such closure or relocation.

12. Both the Company and Customer acknowledge, understand and agree that at the time this Lease 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 Lease A greem<nt by Customer, and that both the Company and Customer have made a reasonable attempt to forecast
what the Comrany' s aamages might be in the event of a breach of this Lease Agreement by Customer. Accordingly, in the
event of any bieach of th’s I 'ease Agreement by Customer, the Company shall be entitled to, as and for liquidated damages and
not 2 penalty, i1 sum equal #¢ the Company’ s gross monthly receipts from its ATMs located on or about Customer’ s Premises

+ multiplied by " he number of ment.2 remaining under the term of this Lease Agreement.

13.  Any claim made by Customer pursuant to this Lease Agreement must be in writing, must set forth the facts
upon which it s based, and must be recesvsd Uy the Company within one (1) year of (i) the occurrence of event which gave
rise to such cluim or (ii) the expiration of this lieas? Agreement, whichever is earlier. In the event that the Company or any
of its officers, irectors, agents or employees are kel 4o be liable to Customer or to any person or party claiming to by, throngh
or under Custcmer, such liability shall be limited to, a4 shall not exceed 20% of the gross surcharge revenue collectcd by the
Company froin the ATMs located on the Premises foi th= prior calendar year. In no event shall the Company be liable for
special, incide 1tal or consequential damages, including, but net iimited to loss of revenue, profits, or goodwill, use of capital
or property, o:* for claims by third persons against Customer, ar d2mages for any other loss whether based on contracts, tort,
strict liability, breach of warranty or other cause of action, '

14. Company agrees that it will provide all cash inventory toanz ATM. Additionally, Company shail provide cash
replenishment services to and for Company’s ATMs using Company’s avi funds. Customer acknowledges that all cash
dispensed out >f the ATMs will be that of Company’ s and not Customer’s. Custimer firrther agrees that it shall be responsible

and pay for all necessary electricity or other utility service necessary to operate the ATivis, with the exception of the monthly
telephone charges for the dedicated telephone line for the ATMS, which account shali be fa itie name of Company. Company
agrees that it thall also be responsible to perform the services of refilling paper and other reiated supplies, as required and
necessitated, iato the ATMs for purposes of operating electronic journal and receipt printer [2]

15.  All discussions, correspondence, understandings, and agreements heretofore had or mzde 'setween the parties

are superseded! by and merged into this Lease Agreement, which alone fully and completely expresses the 2zicement between
'+ the parties, and the same is entered into with no party relying upon any statement or representation made by aron behalf of -

any party not embodied in this Leasc Agreement. Any modification of this Lease Agreement may be made only by 4 written
agreement signed by both of the parties to this Lease Agreement. Each party hereby agrees to cooperate with the other and to
execute and deliver all such additional documents and instraments, 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 Lease Agreement. This Lease Agreement
may not be astigned by Customer, whether by operation of law or otherwise, without the prior written consent of Company.
Company or zny successor of Company shall have the unconditional right to assign, at Company” s sole discretion, without
having first 0’tained consent of Customer, this Lease Agreement. Subject to the foregoing, this Lease Agreement shall be
binding upon and shall inure to the bencfit 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 th reof, 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 Lease Agreement by either
party shall nof constitute a precedent in the future enforcement of any of the terms and conditions of this Lease Agreement This
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Leage Ag,reém< ot is deemed to have been drafted jointly by the partics, and any uncertainty or ambiguity shall not be construed
for o against zither party as an attribution of drafting to eithgr party. Whenever the context so requires, the singular shall
inchude the plu-al 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 Lease Agreement shall be construed and interpreted in such 2 manner
as to be effecti ¢ and valid under applicable law, but if any provision of this Lease Agreement or the application thereof to any
party or circutr stance shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the cxtent
of such prohib tion without invalidating the remainder of such provision or any other provision of this Lease Agreement or the
application of such provision to other parties or circumstances. This Lease Agreement is being cxecuted and delivered in the
State of Tlinot:,, and the validity, construction, and enforceability of this Lease Agreement shall be governed in all respects by
tne domestic Iz ws of the State of Illinois applicable to agreements made and to be performed entirely within the State of lllinois,
without regarc to the conflicts of laws principles of the State of Illinois or any other state. The parties hereto consent fo the
jurisdiction of the courts of the State of Dllinois. All disputes arising under this Agreement will be resolved in the State Court
of Tilinois, Ciok CGunly. This Lease Agreement may be exccuted in any one or more counterparts, each of which shall
constitute an criginal, #5 other counterpart needing to be produced, and all of which, when taken together, shall constitute but
one and the same instrur.ers, The parties represent and warrant to each other that they have read this Lease Agrecment
in its entiret, that they andnistand the terms of this Lease Agreement and understand that the terms of this Lease

. Agreement a:e Jegally enforcearle, that they have had ample opportunity to negotiate with each other with regard to

‘all of its terms, that they hiave eniered into this Lease Agrecment freely and voluntarily, that they intend to and shall
be legally bornd by this Lease Agrecment, and that they have full power, right, autbority, and competence to enter into
and execute this Lease Agreement. Cusiciacr acknowledges and agrees that the Company has advised Customer in
writing to coisult with a lawyer before signag this Lease Agreement.

16.  Company and Customer hereby agies that nothing contained in this Lease Agreement shall be construed as
making Comy any and Customer joint venturers, partuers or agents, with or for each other.

2000
ACCEPTEIL' AND AGREED TO as of this i day o{ZAMJBeCDy the undersigned parties.

MIDWEST BANCARD COMW,
By: ]

Tts Authorized Agent N

CUSTOMER
By: ’ZM% W

As the Authorized Agent of Customer, and Individually

inois corporation,
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EXHIBIT A

L For A TM withdrawals at the Premises for which Company collects a Surcharge, Company shall pay to Custom.er
the mnount of 25% of the Surcharge revenue collected by Company over and above the first $400.00 montl}ly'm
Surcharge Revenue. However, cach month, Company shall have no obligation to pay Customer any commission
for any withdrawals until Corapany has rcceived $400.00 monthly in Surcharge Revenue.

I Company shall pay such commissions to Customer monthly in arrears.

2oee
ACCEPTED AND AGREED TO ,as of this _‘; __day of JAM Y9__ by the undersigned parties.

ION.,) is carparation,

O,

MIDWEST 3ANCARD CORP]A

By:

Its Authorized Kpent ;

CUSTOMER

By: % %%’f@ '

/ As the Authorized Agent of Customer, and Individually




