aPORT® CONNECT SERVICES AGREEMENT
Customer/Company Namae: ‘\,{'/ HEATons /24.@@' ﬁf‘ﬁ TRLeT (“Gustomer")
1, Partlas—USA Technologies, Inc. (USAT), per the effeciive dale herein, hereby agreas fo provide to

(*Customer*) cashless flnanclal services utllizing the USAT prooessing network In connestion with the
Customer's unatflended vending or kiosk machines (‘Equipment’),

2. Cashless Transaction Processing & Assoclated Fees—USAT shall act as and Is hereby appolntad the
agent on behalf of Customer in connection with the processing of all card transactions (authorized and
seftled) by the payment processor or other privale network In ¢ontection with the Gustomer's Equipment,
USAT shall retain a processing fee consisting of a percentage or a procassing fee of a percentage + a set
dollar amount per transaction of the gross sales price, for all card revenues derived from the Equipment. All
processing fees charged to Gustomer, as selected by Customer, are predicated upon processor or private
network authorzed and settlsd transactions, and nof from third party confrollers previding DEX data or other
forms of M2M data, See Scheduls A — Fees, The net revenues {gross revenues less refunds, transaction
processing fees, any consumer refund andfor chargeback fees from the card processor andfor fraudulent
transactions or any other fee due fo USAT hereunder) shall be remitted to Customer by USAT.

3. PrePald Gard Programs—Addiiional transaction and service fees may apply for the implementalion and
use of prepald cards on the USAT nelwoik. The net revenues (gross revenuses less refunds, prepald
transaction processihg fees, any consumer chargeback and/or chargeback fees andfor fraudulent
transasctons or any other fee due 0 USAT hereunder) shall be remitted to Customer by USAT,

4, Network & Services Fees—The Customer shall pay to USAT a monthly fee per activated device or
systern connected fo the USAT processing network for Wireless or Ethernet communications, web-based
cashless transactlon reporting, financialfaccounting transaction services, and customer support services.
See Schadule A—Fess. If optional M2M data transport such as CASH or DEX exceeds the monthly
kilobytes within the stated price plans, Customer will be aviomatically moved to the next wireless data plan.

8, Seasonal Equipment—If the Customer's business (whole or in part) s of a seasonal nature whereby the
Equipment will not be in use for at least four consecutive months, the Customer may elect to deactivate
soma or all affected Equipment for that ime periad. The monthly nstwork fee may be adjusted for each
seasonally deslgnated cashless device or system connected to the USAT processing network. See
Schedule A—Fees. The Customer wlill receive a one-ime adjusted payment (oredlty at the time of
reaclivation of the seasonally affected Equipment during the following month remiltance to Customer hy

USAT.

8. Reglstration and Fees—USAT will charge Customer, at the time of shipment and Included on the
involoe, an inltlal fee to register each device or syslem installed and linked fo the USAT processing network.
See Scheduls A—Fess. This may inclide but is not limited to the registration of a SIM card requirad o
establish wireless communications or an Ethernet connsction, in addition to administrative sefup for
Cuslomer to receive weekly EFT payments, Merchant 10 assignment, and access to USALIve web reporting.

7. UnRegistratlon, ReRegistration, and Fees—The Customer may choosa o unregister the SiM card or
sysiem, which stops all communications with the USAT processing helwork, at no charge. However, if the
customer decides io re-register a SIM card or system, a re-reglstration fee Is required. See Sohadufe A—

Fses.

8. Device Default Settings—All ePorts will be shipped to Customer with the following device default
sotlings; {a) Single-Vend - ON; (b) Multi-Vend ~ OFF; (¢) Cash — QFF and (d) DEX —~ OFF.
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9, 8iIN Cards—aAll SIM cards remain the property of USAT and must be returned to USAT upan lermination
of this services agreement for any reason,

10. Davice Location Assignment-Upon Instailatlon of & Wirsless or Ethernet card acceptance device lnto
Customer's Equipment, Customer must complete the ePorl Aclivation Transfer Template spreadsheel and
ramit it to USAT via e-mail or on-line, Customer bears the risk of any losses resulling from an Activation
Form not completed and submitted to USAT in a timely manner, defined as 48-hours prior to instaltation by
Customer, All Devices that have not be properly activated on the USAT nefwork will be deactivaled by

USAT.

11, Pro-Authorization——Customer agrees for all cashless lransactions, every card wili be submitted fo the
card processor for card validation and transaction autharization,

12, Seftlement—Customer agrees tfhat for any transaclion during ihe seltisment process that Is
subsequently daclined by the card processor for non-sufiicient funds {(NSF) or ather reasons, the risk of the
assoclated loss of vended product, settlement funds and transaction fee for that transaction shall be

assumed by the Customer,

13, Term—The temn of this Agreement shall be for a period of thirty-six (36) months effeclive on the
effeolive date of this agreement, The Agreement will automatically renew for ane (1) year, unless thirly {30)
day written notice has been provided to USAT by Gustomer.

14, Termination~- Customer may choose to terminate Its USAT ePort Connect Services agreement on all
of its Customer-owned equipment with a written thirty (30} day nofice. The termination of this Agreement by
the Gustomer shall not affest any equipment LEASE agreement relating to an e-Port between Customer
and USAT which shall remaln In full force and effect in accordance with the terms provided within the

LEASE agresment,

15, Avallability of Service—Customer acknowledges that USAT relles on third-parly providers in the
delivery of its services, inoluding, but not limited to, wireless data nelwork providers, cellular radio service
provided by third parties thal is avallable only when within the operafing range of cellular systems, and
cellular service Is subject to transmissions Himitations and dropped or Interrupted transimissions. Cellular
service may be lemporarily refused, limited, Interrupted, or curlailed because of government regulations or
orders, atmospherlc andfor topographical conditions, and cellular system modifications, repairs, and
upgrades. Customer agraes that USAT shall not be liable for, and to hold USAT harmless for any losses,
damages, or busihess interruptions sustained as a result of interruptions caused by its wireless dala network
providers or any other third-parly provider.

16, No Consequential Damages—In no event shall USAT be liable for any punitive, Incidental, or
consequential damages or any damages for loss of profits, business intarruption, loss of information, or
pecuniary loss, even If such parly has been advised of the possibliity of such damages.

17, Indemniflcation-—Each parly shall indemnlfy and hold harmiless the other parly, its officers, directors,
agents, and employees from and against any and all clalms, demands, causes of action, obligations,
ltabllles, expense {including reasonable attorney's fees), damages, or sults whalsoever, in connection with,
arlalng out of, or relating to, in whole or in part, any act or omisslon of Customer, including, but not imlted lo,
the operation and management of the Equipment,
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18, Validity — Should any part of this Agraement, for any reason, be declared invalld, then such portion
shall be invalid only to the exient of the prohlbition without Invalidaling or affecling the remalning provisions
of the Current Customer and USAT Agreemant, This agreement shall be constructed in accordance with the
laws of the State of Pennsylvania excluslve of any conflicts of iaw principles,

Schedule A—Fees

S
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2.95% + $0,08 -
Average Vend Price: $1.00-81,49 - 3.85% + $0.06 .
Average Vend Price; $1.50-81.95 | £.85% “ 5,85%
Average Vend Prica: $2.00-$2.49 | 5.10% 5.10%
Average Vend Price; $2.60-32.99 | 4.50% 4.50%
Average Vend Price! $3.00-$348 | 4.10% - 4,10%
Average Vend Price: $3.50-33.99 | 3.76% - 3.76%
Avsrage Vend Price: $4.00-34.99 | 3.50% 3.50%
Average Vend Price; $5.00-55,89 | 3.20% 3.20%
Average Vend Price: $8.00-36.89 | 2.86% 2.96%
Average Vend Price; $7.00-87.99 | 2.80% 2.80%
Average Vend Price: $8.00-38,99 | 2.75% 2,75% (“;‘}
Average Vend Price: $9.00-$0.99 | 2.65% 2.68%
Average Vend Price: $10.00-up 2.56% 2.55%

e s
ReglsirationfActivalion Fee per Device or System— $30.G0 $30.00

Fee Is bifled by separale invoice af the lime of shipmenf of

davizas.

Re-Ragisiration Fee per Devlce or System $16.00 $16.00

e e P e e R L R e e [ A R R
e e SRl e
Consumer Chargeback Fee peritem + Actual $26.00 $28.00
Transaclion Amount
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Cashless only $ 095 $16.98
Cashless and CASH §12.95 $19.95
Cashless, Cash and DEX $14.95 $21.95
DEX only 3 5.95 $12.95
Da-Activated (Seasonal) Devices $ 4.95 $ 6,83

All FEES are deducted from the monthly EFT payment {o Guslomer except where noted,

1. The transaction processing rates are predicated upon the indicated average vend prices and upon 30-
days of initlal transaction processing, the customer Inftialed vend price and rate will be reviewed,

2. Customer agress that if the average vend price is below the oustomer Initlialed vend price, then USAT
may adjust tha rate according to the schadule provided above upon written notice.

3. If the seml-annual Card Assoclations Interchange or Processor fee Increases are [n excess of the staled
processing fees above, with a 30-day written notice USAT has the right to increase rates and pass
through o Customer.

ki kol ke TR B

customermwﬂfﬂ?a‘( 7 sivel
Signature: \%\\

Printed Name: /74, Eﬁwﬁ‘w Printed Name: uy g’

Title: AXECLeRVE_Dnreciert Titte: AR &2 ek Clhumec - S

Address: /X £ ch%é;v 57 Address: 100 Deerfleld Lane, Suite 140

City, State/Province & Zip/Postal Code; City, State & Zip: Malvern, PA 19368
fv‘—#ﬁéﬁ”/ Y /87 Phone: 200-633-0340 Fax: $10-889-0344

EFFECTIVE AGREEMENT DATE:i \q‘ o

Phonet 0 970 - 79 55" Fax:
Primary Contact: Baeecs Swecet
E-Mail: [} sTHCER @ w/m?av/,g,m.as

GUSTOMER SIGNATURE DATE:
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RIDER

TO AGREEMENT BETWEEN USA TECHNOLOGIES (YUSAT"} AND
WHEATGON PARK DISTRICT {"'Park District”) FOR EPORT CONNECT SERVICES

This Rider amends, supplements and supersedes that certain Agreement by and between USAT and Park District
dated March 14 , 2016 (the “Effective Data”). In the event of any conflict between any of the provisions of
this Rider and the provisions of the Agreement, the provislons of this Rider will control. USAT and Park District
are harelhafter sometimes individually referred to as a “Party” or coliectively as “Parties.”

R-1

R-2

Section 13 Term Is hereby amended as follows:
a. Inthe second line, capitalized “Effective Date.”
b. Delets the last sentence,

section 14 Termination is hereby amended as follows:

a. Inthe second ling, change “thirty {30)” to “seven {7}.”

b, Add after the first sentence the following: “In the event of such termination, USAT wilf be paid for
all approved services rendered to the date of termination, and upen such payment, all oblgations of
Park District to USAT under this Agreement shall cease. In no event shall the Park District be
charged an early tarmination or penalty fee for terminating this Agreement for any reason.”

c.  Add the foliowling new paragraphs to this section:

“park District shall have the right to terminate this Agreement immediately and without notice upon
USAT's default of its obligations hereunder or its violation of any federal or state laws, or local
regulations or ordinances. Upon termination due to USAT's breach of this Agreement, USAT shall pay
Park District all reasonable costs Incurred by Park District due to sald breach. in the event of such
termination, payment to USAT of any sums earned to the date of such termination shall be in fulf
satisfaction of any and all claims by USAT against Park District under this Agreement, and acceptance of
sums paid by USAT shall canstitute a waiver of any and all claims that may be asserted by USAT against

Park District.

If USAT Is adjudged as bankrupt, or makes a general asslgnment for the bengfit of Its creditors, or if a
recelver is appolnted on account of USAT's Insolvency, or If any provision of the bankruptey law Is
invoked by or against USAT, then notwithstanding any other rights or remedies granted the Park District,
the Park District may, without prejudice to any other right or remedy, {a) terminate the employment of
USAT and/or (b} finlsh the services by whatever mathod the Park District may deem expedient. In such
case, USAT shall not be entitled to receive any further payment until the services are finlshed and the
Park District may be entitled to recover and deduct from any remaining amounts due USAT all damages

allowed by law.”

Sectlon 15 Availability of Service Is hereby amended by deleting the last sentence In this section,
Section 16 No Consequential Damages is herehy deleted In its entirety.

section 17 Indemnification is hereby amended by deleting the paragraph In its entlrety and replacing
with the following:

“To the fullest extent permitted by law, USAT, its officers, directors, employees, volunteers and agents
shall Indemnlfy, defend and hoid harmless Park District and its officers, officlals, employees, volunteers

1




and agents from and against all clalms, sults, damages, causes of action, Judgment, losses, costs and
expenses, Including but not limited to reasonable legal fees {attorney’s and paralegals’ fees and court
costs), caused by the services performed by USAT, its officers, directors, employees, volunteers and
agents under this Agreement,-including but not limited to any accident, injury, damage, property loss or
theft, or arlsing from or caused by any negligent act, omisslon, wrongful act of USAT, lts officers,
director, employees, volunteers and agents, except to the extent caused by Park District, Such
obligation shall not be construed to negate, abridge, or otherwise reduce any other right or obligation of
Indemnity which would otherwlse exist as to Park District. USAT shall similarly indemnify, defend, and
hold harmless Park District, Its officers, officials, employeas, volunteers and agents against and from any
and all claims, costs, causes, actions and expenses including but not limited to reasonable legal fees,
Incurred by reason of USAT’s braach of any of its obligations under, or USAT’s default of, any provision
of this Agreement.”

Section 18 Validity dalete the last sentence [n Its entirety.

Add the following new sectlons:

19, New Fquipment and Chargehacks. WSAT-shall-upgrate-the—ParkDistrict's-Equiptwent-te-gecapt:
paymentby-seeure-EtiV-chip-cards-st-nesest-to-the-ParkBistrictasseenas pratticabieamdrrno-event
shall-sush-upgrade-take—place—later-than—famenc 1,-3018~, Untll the Park District’s Equipment is
upgraded as provided hereln, USAT shall waive, release, not impose any chargeback fees due to R62
{EpAV specific) related chargebacks and shall defend, indemnify and hold the Park District harmless from
any claims or losses the Park District incurs arising from USAT's non-use of EMV chip card technology.

20. Payment - Payment of said Invoices, and any late payment penalties, shall be governed by the
applicable provisions of the Local Government Prompt Payment Act {50 ILCS 505 et seq.).

21, Insurance - USAT shall purchase and maintaln the types and amounts of insurance as set forth in
Exhihit 1, attached to and Incorporated as part of this Agresment.

22, Independent Contractor - The relationship between USAT and Park District is that of an
indepandent contractor. USAT shall supply all personnel, equipment, materlals, and supplies at its own
expense, except as specifically set forth herein, USAT shall not be deemed to be, nor shall it represent
itself as, employees, partners, or joint venturers of Park District. USAT Is not antitled to workers'
compensation benefits or other employee benefits from Park District and Is obllgated to directly pay
federal and state Income tax on money sarned under this Agreement,

23, No Third Party Beneflclary - This Agreement is entered into solely for the benefit of the contractlng
Parties, and nothing in this Agreement Is Intended, either expressly or Impliedly, to provide any right or
benefit of any kind whatsoever to any person and/or entity who is not a party to this Agreement or to
acknowledge, establish or impose any legal duty to any third party.

24, Laws, Permits, Approvals and Llcenses - USAT shall comply with all applicable codes, laws,
ordinances and regulations of Park District, the City of Wheaton, DuPage County, the State of Hiinois,
and the Federal Government, “USAT shall, at its sole cost and obligation, be responsible for obtaining all
permits and licenses required to perform its dutles under this Agreement.




25, Cholce of Law/Venue - This Agreement Is governed by the law of lllinols. Any suit or actlon arising
under this Agreement shall be commenced in the Circuit Court of DuPage County, lllinols, tnany sult or
action arising under this Agreement, the prevailing party shall be entltled to an award of reasonable

26, Headings - The headings for each paragraph of this Agresment are for convenience and reference
purpeses only and in no way deflng, limit or describe the scope or intent of sald paragraphs or of this
Agreement nor in any way affect this Agreement,

27. Notices - All notices, demands, requests, exercises and other communications required or pernitted
to be glven by elther Party under this Agreement shall be In writing and shall be deemed given whean
such notice has been personally delivered, sent by facsimile or deposited in the United States mall, with
postage thereon prepaid, addressed to each party at the following addresses:

if to USAT:
USA Technologies, Inc.
100 Deerfield Laneg, Suite 140
Malverrn, PA 19355
Fax: (610) 989-0344

If to the Park District;  Executive Director
Wheaton Park District
102 Wesley Drive
Wheaton, [ilinols 60187
Fax: (630} 665-5880

28, No Walver - Waiver of any of the terms of this Agreement shall not be valid unless it Is in writing
and slgned by all Partigs, The fallure of claimant to enforce the provisions of this Agraement, or require
performance by opponent of any of the provisions, shall not be construed as a walver of such provisions
or affect the right of clalmant to thereafter enforce the provisions of this Agreement. Walver of any
breach of this Agreemant shall not he held to be a walver of any other or subsequent breach of the
Agreement. Nothing herein shall be construed as an express and/or implled walver of any common law
and/or statutory immunitias, defenses and/for privileges of Park District and/or USAT, and/or any of
thelr respective officials, officers and/or employees.

29, Non-Assighment - This Agreement i$ non-assignable In whole or in part by USAT, and any
asslgnment shall be void without prior written consent of the Park District.

30. Entire Agreement - This Agreement contains the entive agreement between the Parties and no
statement, promise or Inducement made by either Party to the agency of either Party that is not
contalned In this written Agresment shall ba valld or binding.

31, Amendment - No amendment or modification shall be made to this Agreement unless [t Is in writing
and slgned by both Parties”




R-8  Authorlzation for Electronic Funds Transfer Form is herelty amended by deleting the last paragraph on
this form,

WHEATO DISTRICT USA TEC IES, INC,
By: \\"K By //,/’ ; M@’/
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