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TID:___ =
Merchant Name- Contact:, Phone..
Address: City: Zip:
Equipment Topper Quantity UnitPrice  Total Price
Mini-Bank 1500 ATM  Configuration #: [m}
Mini-Bank ATM [m}
NanoCash ___ TTW ___Stand O
fiton ___________ATM Coor | O
Tidells-_______ATM Coor | O
Cash Ticket ATM Base [m}
WRG Vision 100 ATM [m}
Cashworks: with ATM? YESET NO [0 Model:
[ATM Reprogram\Conversion: YES[] NO [
installation Charge
Subtotal
Sales Tax %
Less Payments Received
Balance Due (Upon installation)
Signage Package: YES ___ NO___ Other;
Notes:
Make checks payable to Access ATH
Surcharge and ATM Configuration
‘Amount to be surcharged on the ATM [ S Denomination:
Amount paid to merchant per transaction: §____.____ Maximum Limit: — §____
ESW Program: YES[] NO[J Trans:$__ . Month:$___. WebReporting: YES (0 no O
Leasing; YES[] No[] __ TemOflease  ______._ _ Payment  _____ Buyout

T hereby acknowledge and certfy that all sales are final and the information listed above is accurate and has been agreed upon. The above sales
receipt and Service Agreement on the reverse side of this form constitutes the complete terms and requirements of this Agreement. In addition, T have
represented to Access ATM that there exists no current contract or agreement that prohibits this location into entering into a check cashing processing
andjor sales agreement with another company. T understand that if T cancel the application after it has been approved and delivered that Access ATM
may retain any deposit or pass through any installation\de-installation costs and inloutbound freight charges to return equipment via ACH. The Lessor
is an independent third party NOT bound by the terms of this Agreement. Tam an authorized signer for this locations bank account and T am
authorized to enter Into this agreement.

Printed Name: Date:

—> sig Distributor
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Merchant Information
Merchant. DBA,
Current Address
City. Stale’ B
Primary Contact [ Primary Phone
Primary Fax. | Primary Email.
Technical contact Tech Phone Tech Emal
Store Information
Store Name. Current Address,
City. | State: | ZIP.
Store Contact [ Phone:
Fax | Email
Merchant Bank. | Clearing Account # | Routing/Transit #

TS CashWorks authorized (o ACH Into and from this account?

Check One Consumer Rate Merchant Fee Share Min. Fee
FBScur Typed PayrolliGovernment TypediGovernment
— Circle One Below
A 199% 1.00% or $2.00 $2.00
B 1.75% -88% or $1.75 $2.00
c 1.50% T5% or $1.50 $2.00
2] 1% +$.99 -50% or $1.00 $2.00
Standard % % $2.00
Note: 1% Premium Added For Handwritten Payroll Checks
Transaction Fee: License Fees: Set Up Fee:

Merchant agrees to process all payroll, payroll, and checks through the CashWorks PayPort subject to
the terms of the CashWorks Master Services Agleemem

Authorized Signature: Date:
For Distributor Use Only

Required Hardware (Check All Applicable): (I PayPort O PinPad [ Other Reqts: Note: Disconnect Fee 175.00
Ship To Address

Make Model [ Serial #

Current Software Load, T Name of ATM as known {o processor.

# Cassettes: | Currency Denomination(s)

‘Owner of cash in ATM: | "Accounts: | Routing#’

s CashWorks authorized (o ACH into and from this account?

O GashWorks Master Service Agreement executed

TWI'QM O Preferred installation date (subject to availability, no Friday installations)
T O Voided check

PLEASE RETURN THIS COMPLETED FORM TO CASHWORKS VIA FAX (972.448.3401)
APPLICATION SUBJECT TO FINAL CASHWORKS REVIEW AND ACCEPTANCE

Distrbutor Salesperson Signature
For CashWorks Use Only
CWIATM ID: CWI Terminal ID: Merchant 1D

[ Supervisor PIN PayPort Ser #. PIN Pad Ser # PayPort S/ Ver. |

‘ Authorized Signature: Name. Date: |
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ACH AUTHORIZATION RELEASE

stomer”) authorizes CashWorks, Inc. (“Company™) to initiate
ACH transfer entries and to debit and/or credit the account identified herein for all check cashing
and related services. Company shall have the right to credit or debit C
behalf of Customer. for settlement of trans
adjustments and fees due (o cither Customer or Company. Customer agrees to keep the account
funded to the extent needed to reasonably support transaction and fee activity

stomer”s account. on

settlement error corrections. transaction

action:

This authorization shall remain in effect unless cancelled by Customer by providing written
notice of cancellation to Company and after such time as all settlements and adjustments have
been processed and cleared through the account. Any debits and eredits pursuant to this
Authorization will be processed through the Federal Reserve System automated learing house
(ACH) system.

Ihe undersigned represents and warrants to Company that (a) the person executing the
Authorization in an authorized signatory on the account referenced below and (b) all information
regarding the account and the account holder is true and correct

Authorized by: Date:

Print Name and Title

SETTLEMENT ACCOUNT INFORMATION

NOTE: This form MUST be accompanied by a printed voided check or letter a
letter from the Bank referencing the Customer’s name. routing number and account
number.

Financial
Address
City: State: Zip Code:

Contact Name: Phone Number:

Routing/Transit Number (9 digits|
Account Numbe:

Business Name as it appears on the account:
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THIS MASTER SERVICES AGREEMENT (this “Agreement’) is made this

Date"), by and between

dav of (the “Effective
covpmauon with offices at

mpany’) and CashWorks, Inc.

a Delaware corporation, with offices at 14001 Dallas Parkway, Suite 860, Dallas, Texas, 13240 (*CashWorks").

Recital

WHEREAS, Company wishes to engage CashWorks to be
the exclusive provider of certain electronic financial services
for one or more retail locations

NOW THEREFORE, CashWorks and Company agree as
follows:

1 Det For purposes of this Agreement,
certain terms used herein with initial letters capitalized shall
have the meanings set forth in Exhibit A

2 Services Provided by C:
System

Use of the

Services Provided by CashWorks.
CashWores shall provide Company with the Services
described in Exhibit A at the locations listed in the Site
Application Form(s) attached hereto. Exhibit A may be
amended at any time during the term of this Agreement
provided that such amendment is in writing and is signed
by both Parties. The Parties may execute additional Ste
Application Forms for new locations that are added to this
Agreement.Any Location which is subject to a fully
executed Site Application Form shall automatically
become subject to the terms and conditions of this
Agreement.

Operating Instructions.  CashWorks
may from time to time provide Company with Operating
Instructions  governing the operation of the System
Company shall comply with all such Operating Instructions
as may be in effect from time to time and transmitted by
CashWorks to Company.

23 Security Procedures. In addition to
any security procedures from time to time set forth in the
Operating Instructions, Company shall exercise prudence
and institute appropriate security procedures in assigning
o distributing passwords or other codes that allow access
to the CashWorks Network. During the term of this
Agreement, Company consents to CashWorks, at its
expense, performing credit checks on Company.

% Location Exclusivity; Access

Location Exclusivity. Company shall
use CashWorks as the exclusive provider of the Services
for the Locations included in this Agreement, and for any
additional Locations submitted to CashWorks. for the
Services described in Section 2.1 during the term of this
Agreement and any successive term. Al payroll and/or
government checks cashed at any Location must use the
PayPort and Cash\Works System
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Access.  Company shall provide
Cashionc. andior s respective autherized representatives
with full and unimpaired access to each Location during
normal business hours.

a Clearing Accounts: Check Guaranty

Clearing  Account. Company ~shall
— T Clearing Account at an
FDIC-insured financial institution acceptable to CashWWorks.
Company shall execute an ACH authorization release
agreement with CashWorks to allow CashiNorks to initiate
electronic_funds transfers from and to such Clearing
Account. To ensure that CashWorks receives all of its fees
and other payments under this Agreement, Company shall
maintain a fully funded Clearing Account for at least two (2)
months after the termination of this Agreement

42 Check Guaranty. CashWorks shall
guaranty all checks which are cashed using the PayPort

compliance with the Operating  Instructions.
provided that Company deposits the check within two (2)
business days of cashing said check. If a check approved
by CashWorks is returned to Company by the depositing
bank, then Company, or a designated third party that
CashWorks, in its sole discretion, has approved, shall
send original check to CashWorks so that it is received by
CashWorks no more than five (5) business days after it
was received by Company. Subject to Section 4.3, and
provided that Company has complied with the Operating
Instructions and has transmitted the retumed check to
CashWorks in a timely manner, then Cashiorks will pay
the full amount of the check into Company's Clearing
Account by electronic funds transfer within two (2)
business days after receipt of the returned check from
Company.

43 Company Employee Fraud or
Negligence. CashWorks may investigate any retumed
checks. Company shall cooperate fully with any such
investigation. If CashWorks determines that Company or
Company's employees or representatives are responsible
for a returned check for reasans including, but not limited to,
fraud or negligence, then CashWorks may refuse to
guaranty the check and may, in its sole discretion, retum
the check to Company. If a check is returned to Company
and CashWorks has already paid the amount of the check
to Company, then Company authorizes CashWorks to
withdraw the amount of the check from the Clearing
Account by electronic funds transfer. CashWorks shall not
be responsible for Company employee eror such as miss-
keying the amount of the chieck or selecting the incorrect
check type.

5 Fees: Taxes

TrustQae




[image: image5.jpg]51 Fees. Company shall pay CashWorks for all
Services provided under this Agreement in accordance with
the fee schedlule(s) listed on the Site Application Form(s).
Such fee schedules may be amended from time to time upon
the mutual agreement of CashWWorks and Company. ~Such
payment shall be made on a weekly basis, or on such other
periodic basis as CashWorks and Company may mutually
agree upon in writng, by electronic fund transfer to
CashWorks from the Clearing Account. Company hereby
authorizes such electronic funds transfers and authorizes
CashWorks to initiate such transfers. Any amounts remaining
unpaid for more than thirty (30) calendar days after such
amounts become due shall bear interest at the rate of 1.5%
per month or the highest applicable lawful rate of interest
whichever is lower. CashWorks may impose a minimum
monthly fee of $75.00 for any site that completes less than
twenty-five (25) check cashing transactions in a given month
following the first two full months of operation

52 Taxes. Al charges hereunder are
exclusive of applicable federal, state or local taxes
Company shall pay in a timely manner, or reimburse
CashWorks within thirty (30) calendar days of receiving
notice of. any taxes that may be levied upon the Services
rendered under this Agreement, other than taxes levied on
or based upon CashWorks' net income.

Signage: €
Informatmn

Customer

Signage and Point of Sale Advertising.
company nal il Casmores signage and point of
sale advertising supplied by CashWorks within each
Location subject to regulatory restrictions. CashWorks may,
in its sole discretion, reject any additional signage or
advertising

62  No Rights Conveyed. Except as
specifically provided herein, nothing contained in this
Agreement shall be deemed to convey to either Party any
fights, 1o the confidential or proprietary information
trademarks, o trade secrets of the other Party. CashWWorks
reserves all right, tile, and interest in the CashWWorks

expressly granted in the Agreement no right, title
ownership, or interest in or to the CashWorks Network and
System, whether by implication, estoppel, or otherwise, is
granted to Company

6 Customer Information.  All custorner
information related to Services will be owned exclusively by
CashWorks. ~ Customer information shall be considered
Confidential Information, and shall not be used by any Party
for purposes of marketing of any kind

7 Qrdinan
Liability

Care Limitation of

74 Ordinary Care. CashWorks will use
ordinary care in implementing the CashWorks System and
performing the Services. CashWorks will correct any
errors that are due solely to CashWorks' personnel or
PayPort software. However, the expense of correcting
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any such errors shall be the only responsibility of
CashWorks occasioned by its performance or
performance of its obligations under this Agreement, and
Company shall accept the corrections of errors by
CashWorks as its sole and exclusive remedy. Company
may not assert any claim against CashWorks after one (1)
year from the date that Company has or should have had
knowledge of the facts giving rise to such a loss.

72 Indemnification. ~ Each Party shall
defend, indemnify and hold the other Parties harmiess
from and against any and all fines, penalties, claims,
damages, expenses, liabilities, or fees of any nature
whatsoever, including attorneys’ fees and costs, asserted
against or incurred by the cther Parties arising out of () a
breach of the security of the CashWorks Network or
System that is caused in whole or in part by that Parly, its
employees, consultants, agents, representatives or
service providers (collectively, "Party’s Agents"); (i) error,
whether negligent or not, committed by Party's Agents; (ii)
fraud, intentional misconduct, criminal activity, or
negligence by Party's Agents: (iv) any damage to
CashWorks' Network, System, or equipment, whether
negligent or not, caused by Party's Agents; (v) any misuse
of CashWorks' Marks by Party's Agents: (vi) infringement
of third party or CashWorks' intellectual property rights by
Party's Agents; (vi) any liability or expenses related to or
incurred by third parties except to the extent that such
liability or expenses arises from the fraud, williul
misconduct or gross negligence of the other Parties: (vii)
any violation of applicable law or regulation by any Party
andlor (ix) Party's breach of this Agreement If any
fraudulent activity or potential fraudulent activity is
committed against any Party, then each Party agrees to
cooperate with the other Parties and law enforcement
including, but not limited to, granting access to any video
surveillance tapes

7.3 Third Parties. CashWorks shall have no
liability to third parties for any damages incurred by third
parties arising out of the performance or nonperformance of
Services under this Agreement and Company agrees to
indemnify and hold CashWorks harrmless against any and
all liability o expenses related thereto except to the extent
such diaim is based on fraud, intentional misconduct or
gross negligence of CashWorks.

Disclaimer; Limitation of Liability.
CASHWORKS GIVES NO WARRANTY, IMPLIED OR
EXPRESS, AND SPECIFICALLY DISCLAIMS ALL
IMPLIED WARRANTIES OF MERCHANTABILITY OR

OBLIGATION PURSUANT TO THIS SECTION 7, IN NO
EVENT SHALL ANY PARTY BE LIABLE TO ANY OTHER
PARTY FOR ANY INDIRECT, CONSEQUENTIAL,
INCIDENTAL, ADDITIONAL, SPECIAL, OR PUNITIVE
DAMAGES ARISING OUT OF ANY BREACH OF THIS
AGREEMENT.

8 Term; Termination
Initial Term and Renewal. The initial

term of this Agreement shall begin on the Effective Date
and shall continue for a period of five (5) years. The
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year terms unless either Party gives written notice to the
other Party of its intention not to renew the Agreement at
least one-hundred eighty (180) calendar days prior to the
end of the then-current term.

2 Termination for Cause. Either Party
may terminate this Agreement in the event of a material
breach by the other Party (the "Breaching Party) and such
breaching Party does not cure such breach within thirty (30)
calendar days of receipt of written notice (the "Notice
Period") describing such breach. If the Breaching Party
cures the breach prior to the expiration of the Notice Period,
then this Agreement shall continue in ful force and effect

enemy, acts of government, civil disobedience, lock-outs, or
embargoe

92  Waiver. The failure of any Party to
enforce at any time any provision of this Agreement or to
exercise any right herein provided shall not in any way be
construed to be a waiver of such provision or right and shall
not in any way effect the validity of this Agreement or any
part hereof, or limit, prevent or impair the right of such Party
subsequently to enforce provision or exercise such right

Governing Law; Dispute: This
Agleemem shall be Gonstraed in Socordance wih Texas
law, and exclusive venue for any actions pertaining to this
Agrosrien! shell B o D, Dalkis Coun, Teiee. THe
ree that any dispute arising

y Reason of Regulation.
Cashwor) ks may terminate this Agreemem or curtail or
restrict the Services at any time, without liability, except for
liabilities accrued prior to the termination. for any of the
following reasons: (i) to comply with any order, rule or
regulation of any regulatory agency or administrative body
or the decision or order of any court of competent
jurisdiction that is binding on CashWorks; or (ii) if any such
order, rule or regulation restricts the provision of the
Services so as to make the continued provision thereof
unprofitable or undesirable, or will be unduly restrictive over
CashWorks or shall require burdensome  capital
contributions or expenditures.

84 Location Termination. CashWorks may
cease providing the Services to any Location in the
Company Network for any reason, including without
limitation fraud, chronic cash outages. or operating
difficulties. If CashWorks terminates Services to some of
the Locations pursuant to this Section 84. then such
termination will not terminate this Agreement so long at
least one (1) Location in the Company Network continues to
receive the Services.

85  Charges Upon Termination. If. due toa
breach by Company, CashWorks terminates this Agreement
pursuant to Sections 82, then Company shall pay a
termination fee of $175 per Location, plus (i) six times the
average monthiy fee owed by Company to CashWorks prior
to termination. Company authorizes CashWorks to collect
such liquidated damages by electronic funds transfer from
the Clearing Account. Company agrees that such amount
represents a reasonable estimate of CashWorks' actual
damages based on CashWorks' long term resource
commitments under this Agreement and such amount does
not represent a penalty to Company.

9 Miscellaneous.

Force Majeure. Except with respect to
the obligation to make payments as and when due, no Party
will be liable for the failure to perform its obligations under
this Agreement if such failure is due to acts or events
beyond such Party's reasonable control which include, by

of illustration, but not limitation, acts or events
attributable to failures or fluctuations in equipment, electrical
power, heat light, utilies, air conditioning or

equipment,
in hardware or software, revocation of computer software
license, third party nonperformance, acts of God or public
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arties
foom relating to this Agreement shall be submitted for
binding arbitration in Dallas, Texas in accordance with the
Arbitration Commercial Rules procedures established by the
American Arbitration Association. The prevailing Party in
any such arbitration proceeding. or in any other dispute
arising out of or relating 1o this Agreement, shall be
awarded such costs and expenses (including reasonable
attorney's and expert witness' fees) as were incurred by the
prevailing Party as a result of the institution and prosecution
of the arbitration proceeding including all costs and
xpenses (including reasonable attomey's and expert
witness fees) to enter judgment upon or enforce any such
award including all appellate proceedings

9 Notices. All notices permitted or required
under this Agreement must be in writing to the addresses
indicated on the signatures page. or as changed by written
notice 1o the other Party, and shall be delivered as follows
with notice deemed given as indicated () by personal
delivery when delivered personally, (i) by overnight courier
upon written verification of receipt, (i) by facsimile
transmission when confirmed by facsimile transmission, or
(iv) by certified or registered mail, return receipt requested,
five (5) business days after deposit in the mail

9 No Assignment. This Agreement is
binding on the Parties and their respective successors and
assigns. No Party may assign this Agreement without the
prior written consent of the other Parties, which consent
shall not be unreasonably withheld: provided that each
Party consents to CashWorks assigning this Agreement in
connection with all or substantially all of the business or
assets of CashWorks.

96  Severability. If any provision of this
Agreement, or the applicability of such provision to any
Pevson or circumstance, shall be determined to be invalid

competent jurisdiction, then such
dbtermination shall not afiect any ofmer provision of this
Agreement, all of which provisions shall remain in effect
and, if the provision is capable of being construed in two
ways. one of which would render it valid, the provision shall
have the meaning which renders it valid

Compliance with Laws. Each Party
waranis that t shol obey and conform at its sole cost and
in every manner of its business related to this Agreement to
all federal, state and local laws, regulations and directives.
CashWorks may from time to time notify Company in writing
of laws andior regulations that govern the Services.
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Governmental  Approvals. This
Agveemsm and the Parties’ obligations hereunder are
subject to CashWorks andior Company obtaining any
required license, permit or other approval of any
governmental authority having jurisdiction over CashWorks
and/or Company andior the conduct of business in each
Location.  If CashWorks andfor Company is unable to
obtain any required license, permit or other approval from
the governing authority, then CashWorks andior Company
may terminate this Agreement as to such affected
Location(s). The Parties shall cooperate as necessary to
obtain any required permits or government approvals with
respect to each Location

99 No PartnershipiJoint Venture. Nothing
contained in this Agreement shall be deemed or construed
by the Parties hereto, nor by any third party, as creating a
relationship of principal and agent or of employer and
employee, between the Parties hereto, or as creating a
partnership or joint venture between the Parties

Survival. The following provisions shiall
aunive the Sxiraten of doy mination of s Agreemeft
Sections 4.1,5.2,6.2,63, 7,

911  Entire Agreement. This Agreement,
including all documents referred to herein and attached
hereto, constitutes the entire and exclusive agreement
between the Parties with respect to the transactions
hereby and des all prior
and understandings between the Parties relating to such
transactions.  The documents referred to herein and
attached hereto shall be read together with this Agreement
to determine the Parties’ intent If there is a conflict
etween or among such documents, this Agreement shall
be the final expression of the Parties’ intent.

Counterparts This Agreement may be
executed simultaneously in counterparts, each of which
shall be deemed an original, but all of which together shall
constitute one and the same instrument  Signatures
received by facsimile shall be deemed to be considered
original signatures

IN WITNESS WHEREOF, duly authorized representatives
of each of the Parties have executed and delivered this
Agreement as of the Effective Date,

[COMPANY]

By

{Print Name)

{Sireet Address

(City) (State) (Zip]

111902CWa.

‘CASHWORKS, INC.

{Print Name)

14001 Dallas Parkway, Stite 880
Dallas, TX 75240
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EXHIBIT A

DEFINITIONS

ATM" shall mean an automated teller machine installed at Company's Location and certified by CashVWorks
containing ATM software cerlified by CashWorks that supparts CashWorks Services.

CashWorks Network’ shall mean the check cashing and electronic financial services system operated by
CashWorks and accessed by PayPorts and ATMs located in retail locations across the United States

Clearing Account’ shall mean a deposit account maintained by Company to facilitate the settlement of
monetary transactions and the payment of all fees to CashWWorks

Company Network” shall mean all of Company's retail stores or businesses located throughout the United
States and in any locations outside the United States, if applicable, in which CashWorks may provide Services

Location” shall mean a business retail location or business in the Company Network at which the Parties agree
to install a PayPort and or offer the Services.

‘Operating Instructions” shall mean the technical and operating instructions issued by CashWorks that govern
the operation of the System

Party" or "Parties” shall mean Company and CashWorks.

PayPort’ shall mean the electronic equipment, including but not limited 10 a POS terminal device, at
Company's Location and approved by CashWorks, containing CashWorks' PayPort software and connected to
the CashWorks Network.

Person” shall mean an individual, partnership, joint venture, corporation or other legal entity, however
organized

“Services' shall mean check cashing and other related services provided by CashWorks and listed
below
CashWorks services
«+ Check cashing transaction processing for all supported check types (typed payroll
government, and handwritten payroll)
«  Check cashing guarantee for all supported check types.
«  Customer support via its transaction processing center from 8:00 am to 10:00 pm CST
«  PayPort software maintenance and support
« Weekly and monthly standard reporting via mail, fax, or electronic transmission
«  Fee settlement processing
«  Training materials
«  Signage and marketing materials
Distributor services:
PayPort installation support
«  ATM software installation and enhancement support (if applicable)
« Signage installation
«  ATM switching support for check cashing transaction.

“System" includes the on-line PayPort and ATM support system operated by CashWorks, used to facilitate
the Services as well as the CashWorks PayPort software.





