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with an ACH Authorization in the form of Exhibit A hereto, and by executing this Participation
Agreement, hereby confirms its authorization of Client and its service providers (including GIFT and
Affiliated Processor, acting on behalf of Client) to initiate debit and credit entries to the Operated
Locations, Participating Franchisee or Sub-Franchisee Account as necessary or appropriate to effect any
Card transaction and all adjustments and corrections thereto, and as necessary or appropriate to effect
any other transfer contemplated by this Participation Agreement. Operated Locations, Participating
Franchisee or Sub-Franchisee shall comply with and be bound by any applicable law and the rules and
regulations of the National Automated ClearingHouse Association as in effect from time to time.

Returned Items. In the event that any debit to Participating Franchisee or Sub- Franchisee Account is
returned for any reason, including but not limited to, insufficient funds, Participating Franchisee or Sub-
Franchisee authorizes Client and its service providers, acting on behalf of Client, to initiate a debit to the
Participating Franchisee or Sub-Franchisee Account as set forth in the form of Exhibit A for the original
debit amount plus any associated returned item fees (including, but not limited to the "Returned Item
Fee" set forth on Exhibit C hereto). Nothing herein shall be construed to limit Client (as third party
beneficiaries under this Participation Agreement) or GIFT's ability to collect any amounts owed under this
Participation Agreement, and Client (as third party beneficiaries under this Participation Agreement) and
GIFT expressly reserve the right to exercise any and all rights and remedies available under applicable law.

License. GIFT may provide or permit Operated Locations, Participating Franchisee or Sub-Franchisee to
access computer software, enhancements thereto and updates, new releases, and copies thereof
("Software"). All right, title and interest in and to all Software will remain in GIFT or its suppliers and no
title is transferred to Operated Locatians, Participating Franchisee or Sub- Franchisee. GIFT grants to
Operated Locations, Participating Franchisee or Sub-Franchisee, and Operated Locations, Participating
Franchisee or Sub-Franchisee accepts, the nonexclusive, nontransferable right during the term of this
Participation Agreement to use the Software solely to perform its obligations. Operated Locations,
Participating Franchisee or Sub-Franchisee will not copy, modify, distribute, display, sublicense, rent,
reverse engineer, decompile, create derivative works of, or disassemble the Software, nor will Operated
Locations, Participating Franchisee or Sub-Franchisee allow anyone else to do so, except to the extent
permitted by applicable law. Operated Locations, Participating Franchisee or Sub-Franchisee
acknowledges that the Software is proprietary and Confidential Information of GIFT. Operated Locations,
Participating Franchisee or Sub-Franchisee will not alter, remove, modify or suppress any notices in the
Software.

Operated Location, Participating Franchisee or Sub-Franchisee Responsibilities.

21

22

2.3

Card Production. Operated Locations, Participating Franchisee or Sub-Franchisee will obtain all Cards for
the Program from Client. A "Card” is a Client-issued plastic card with a magnetic stripe that accesses Card
Data. Operated Locations, Participating Franchisee or Sub-Franchisee acknowledges that Client is
responsible for the control and distribution of Cards to Operated Locations, Participating Franchisee or
Sub-Franchisee under the Program.

Operated Locations, Franchisee or Sub-Franchisee Account. Operated Locations, Participating
Franchisee or Sub-Franchisee shall establish and maintain a deposit account(s) (the “Operated Locations,
Franchisee or Sub-Franchisee Account”) at an insured depository institution (the “Depository”) for the
settlement of Card transactions and other transactions as authorized from time to time in the Program
Procedures (as defined below, and collectively referred to as “Card Transactions”).

Distribution; Card Authorization Equipment. Operated Locations, Participating Franchisee or Sub-
Franchisee will actively promote the Program. Qperated Locations, Participating Franchisee or Sub-
Franchisee will request an Authorization in advance of each transaction. Operated Locations, Participating
Franchisee or Sub-Franchisee will provide and maintain (i) all POS devices, telecommunications facilities
and other equipment (collectively, “Card Authorization Equipment") required for Operated Locations,
Participating Franchisee or Sub-Franchisee to electronically transmit Card transaction data from
Designated Locations to GIFT; and (ii) any development, programming or other modifications to the Card
Authorization Equipment as necessary to access and use Services and Service modifications. A "POS" is a
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point of sale terminal, device or system certified to GIFT specifications. The parties will test the Card
Authorization Equipment for functionality prior to Program launch.

Designated Locations. Operated Locations, Participating Franchisee or Sub-Franchisee shall participate
in the Program in each of its Designated Locations. Information regarding Operated Locations,
Participating Franchisee or Sub-Franchisee's Designated Locations is set forth in the Schedule of
Designated Locations, attached hereto as Exhibit B. During the Term, Operated Locations, Participating
Franchisee or Sub-Franchisee shall notify GIFT of any changes necessary to keep Exhibit B updated,
including, without limitation, any restaurant transfers or closures, and this Participation Agreement shall
no longer apply with respect to such Designated Locations and, to the extent that Operated Locations,
Participating Franchisee or Sub-Franchisee acquires an additional Designated Location, this Participation
Agreement shall apply with respect to such new Designated Location. Fach time Card Transactions are
authorized at a Designated Location of Operated Locations, Participating Franchisee or Sub-Franchisee,
Operated Locations, Participating Franchisee or Sub- Franchisee represents and warrants that Exhibit B is
a complete list of its Designated Locations, and that the information contained therein is true and correct.

Program Procedures. The processes and procedures by which Operated Lacations, Participating
Franchisee or Sub-Franchisee sells Cards and enables use of Cards at Designated Locations are also part
of the Program, and Operated Locations, Participating Franchisee or Sub-Franchisee shall be solely
responsible that such processes and procedures comply with the Program Procedures, as defined below.
Client is solely responsible for defining and implementing those processes and procedures, including
those relating to the sale of Cards, service fees (if any), Card redemption, merchandise returns or refunds
and Cardholder dispute resolution (collectively, “Program Procedures”). Operated Locations,
Participating Franchisee or Sub-Franchisee understands that GIFT has no obligation to process any
transaction for any card other than Cards supported under the Program.

Cardholder Fees. Fees assessed to Cardholders in connection with Cards, including any transaction,
maintenance or inactivity fees, shall be as established by Client. Operated Locations, Participating
Franchisee or Sub-Franchisee shall not assess any fee or surcharge for purchase, use, activation or any
other transaction in respect of a Card unless otherwise defined in the Program Procedures.

Terminals. Each Operated Location’s, Participating Franchisee's and Sub-Franchisee’s Designated
Locations must use a terminal certified to GIFT's specifications (the “Terminal") for Card Transactions. In
the event an Operated Locations, Participating Franchisee or Sub-Franchisee does not currently own, rent
or lease the Terminals, it will need to acquire Terminals in accordance with the pricing indicated on
Addendum #1, attached hereto. Should an Operated Location’s, Participating Franchisee’s or Sub-
Franchisee’s Designated Location currently operate one or more point of sale terminals that support Card
Transactions and are certified to GIFT's specifications and Client's Program Procedures, such Designated
Location may use such certified terminals for Card Transactions.

Fees and Charges.

31

3.2

Fees. Participating Franchisee or Sub-Franchisee shall pay, in accardance with Exhibit C, the Program fees
set forth on Exhibit C to this Participation Agreement ("Program Fees"). Participating Franchisee or Sub-
Franchisee agrees that all Program Fees shall be paid by an ACH debit from the Participating Franchisee
or Sub-Franchisee Account as set forth in the form of Exhibit A, and Participating Franchisee or Sub-
Franchisee autharizes Client and its service providers, including GIFT, to debit and/or credit funds from or
to the Participating Franchisee or Sub-Franchisee Account for such purpose, on or about the 15th
calendar day of each month, for so long as this Participation Agreement is in effect.

Fee Adjustments. Program Fees are subject to adjustment if necessary to pass through any increases or
decreases in costs associated with the Program. Any such adjustment resulting in an increase in cost
associated with Program Fees shall become effective upon thirty (30} days notice to Participating
Franchisee or Sub-Franchisee.

Term. The "Term” begins when the Participation Agreement is signed by the parties and continues for so long
as the Agreement is in effect, provided, however, that to the extent GIFT is required to provide commercially reasonable

US Participation Agreement 08,05.21 FINAL 3

DQ OF MT/ND-0425
81143177;1



EXECUTION

support services following a termination of the Agreement, the provisions of this Participation Agreement shall remain in
effect, but only to the extent necessary for GIFT to perform such services and for Operated Locations, Participating
Franchisee or Sub- Franchisee to fulfill its obligations in connection with such services. Notwithstanding anything herein
to the contrary, Participating Franchisee or Sub-Franchisee has the right to terminate this Participation Agreement,
without cause and without any penalty fee, upon no less than sixty (60) days' prior written notice to GIFT, with a copy of
such notice to Client.

5 Termination for Cause.

5.1 Either party has the right to terminate this Participation Agreement immediately in the event that the
other party is guilty of a material breach of this Participation Agreement, and such breach remains
uncured thirty (30) days following receipt of notice thereof. GIFT will provide a copy of such notice of
termination to Client.

52  GIFT may terminate this Participation Agreement upon notice to Operated Locations, Participating
Franchisee or Sub-Franchisee: (i) if Operated Locations, Participating Franchisee or Sub-Franchisee or the
Program causes GIFT to violate any law or regulation and Operated Locations, Participating Franchisee or
Sub-Franchisee or Client fails to cure the condition causing such violation within ten (10) business days
after notice; (i) if Operated Locations, Participating Franchisee or Sub-Franchisee fails to pay any amount
due within ten (10) days after receipt of notice; (iii) if GIFT determines, in its sole discretion, that a material
adverse change has occurred in the financial condition of Operated Locations, Participating Franchisee or
Sub-Franchisee; (iv) in whole or in part, in one or more jurisdictions, if the ACH Settlement Services cause
GIFT or its Affiliated Processor to violate any law or regulation and Operated Lacations, Participating
Franchisee or Sub-Franchisee or Client fails to cure the condition causing such violation within ten (10)
business days after notice; (v) if GIFT is informed that Operated Locations, Participating Franchisee or
Sub-Franchisee no longer operates as a franchisee of Client; or (vi) if Client instructs GIFT in writing to
immediately terminate the Participation Agreement. GIFT will provide a copy of such notice of
termination to Client. GIFT's obligation to provide the Services will be suspended during the cure periods
referenced in clauses (i) and (iv).

53 Either party may alsa terminate this Participation Agreement immediately in the event that the other
party shall go into liquidation, suffer the appointment of a receivership of its assets, go into bankruptcy,
voluntarily or involuntarily, or otherwise take advantage of any insolvency laws, or upon any voluntary or
involuntary sale, transfer, or other disposition of substantially all of the assets of the other party. GIFT will
provide a copy of such notice of termination to Client.

6 Termination of Agreement. Termination or expiration of the Agreement results in immediate termination of
this Participation Agreement with no notice required.

7 Termination of Franchise Agreement(s). Termination or expiration of Operated Location’s, Participating
Franchisee's or Sub-Franchisee’s franchisee agreement(s) with Client ("Franchise Agreement") results in immediate
termination of this Participation Agreement with respect to the Designated Locations covered by the terminated or
expired Franchise Agreement, with no notice required.

8 Exclusivity. During the Agreement term: (i) GIFT will be the sole and exclusive provider of the Services to
Operated Locations, Participating Franchisee or Sub-Franchisee; and (ii) Operated Locations, Participating Franchisee or
Sub-Franchisee will not, directly or indirectly, offer or promote any other proprietary, closed network, online gift card
program. Nothing in the foregoing shall restrict or prohibit Operated Locations, Participating Franchisee or Sub-
Franchisee from accepting any Visa, MasterCard, American Express, Discover or other universally accepted credit or debit
card or from participating in any “open network” gift card program with other merchants. For purposes of clarification, a
“closed network” program refers to a program in which a gift card is accepted only by the issuing merchant, and an
“open network” program refers to a program in which a single gift card is accepted by more than one unaffiliated
merchants. During the Term of this Agreement, Operated Locations, Participating Franchisee or Sub Franchisee shall have
the right to accept a mall issued gift card.

9 Confidentiality. “Confidential Information” includes this Participation Agreement and any information
obtained by one party (“Recipient’) regarding the other party ("Discloser”) or their respective businesses, including all
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confidential or proprietary concepts, Software, documentation, reports, data, specifications, Card Data, computer
software, source code, object code, flow charts, databases, inventions, know-how, show-how and trade secrets, whether
or not patentabie or copyrightable. Confidential information will not include information that: (i) is or becomes in the
public domain through no fault of Recipient; (i) was received from a third party free of any obligation of confidence to
Recipient's knowledge; (iii) was in Recipient's possession prior to receipt from Discloser;

(iv) is required to be disclosed by law, regulation or court order after giving Discloser as much advance notice as practical;
or (v) is independently developed by Recipient’s employees, consultants or agents without use of or reference to the
Discloser's Confidential Information. Participation Agreement will be used by Recipient only to exercise its rights and to
perform its obligations under this Participation Agreement. Recipient will use reasonable care to safeguard Confidential
Information. Recipient will return or destroy Confidential Information within a reasonable period after request, except that
GIFT may retain Card Data, subject to this Section 9, to comply with any legal or regulatory requirements or any potential
audit requests or requirements. Breach of the restrictions on use or disclosure of Confidential Information will result in
immediate and irreparable harm to Discloser and maney damages will be inadequate to compensate for that harm.
Discloser will be entitled to equitable relief in addition to all other available remedies to redress any breach. Except as
expressly provided herein, no license is granted to Recipient under any Discloser patent, trademark, copyright, trade
secret or other proprietary right.

10 Indemnification.

10.1  General. Subject to the limitations set forth in Sections 71, each party will indemnify the other, its
Affiliates, and their respective directors, officers, employees, and agents from and against any and all third
paity claims, losses, liabilities and damages (including reasonable attorneys’ fees and costs of settlement)
resulting from or arising out of its failure to comply with this Participation Agreement. Operated
Locations, Participating Franchisee or Sub-Franchisee further agrees to indemnify GIFT, its directors,
officers, employees, and agents from and against any and all third party claims, losses, liabilities and
damages (including reasonable attorneys’ fees and costs of settlement) resu Iting from or arising out of
GIFT's compliance with Operated Locations, Participating Franchisee or Sub- Franchisee's instructions,
orders or specifications. “Affiliate” means, with respect to either party, any entity controlling, controlled
by or under common control with such party.

10.2  Intellectual Property. GIFT agrees to indemnify Operated Locations, Participating Franchisee or Sub-
Franchisee, its directors, officers, employees and agents from and against all third party claims, losses,
liabilities and damages (including reasonable attorneys' fees and costs of settlement) resulting from or
arising out of any allegation that GIFT's Software misappropriate or infringe such third party’s U.S.
copyright, trademark, patent or other intellectual property right, except to the extent that such allegation
arises from (i) Operated Locations, Participating Franchisee or Sub-Franchisee's use of Software other
than in compliance with this Agreement and any documentation supplied by GIFT, (i) Operated
Locations, Participating Franchisee or Sub-Franchisee’s use of Software in combination with other
software, equipment, systegns, services, processes, components or elements not provided by GIFT, if the
infringement or misappropriation would not have occurred but for such use or combination, or (iii)
modifications or development requested by Client or Operated Locations, Participating Franchisee or
Sub-Franchisee, using designs, instructions or specifications provided or approved by Client or Operated
Locations, Participating Franchisee or Sub-Franchisee. Operated Locations, Participating Franchisee or
Sub-Franchisee agrees to indemnify GIFT, its directors, officers, employees and agents from and against
all third party claims, losses, liabilities and damages (including reasonable attorneys' fees and costs of
settlement) resulting from or arising out of any allegation that materials supplied by Client or Operated
Locations, Participating Franchisee or Sub- Franchisee (including trademarks, artwork, designs and
specifications) misappropriate or infringe such third party’s U.S. copyright, trademark, patent or other
intellectual property right, except to the extent that such allegation arises from GIFT's use of such
materials other than in compliance with (a) this Agreement or (b) any relevant instructions supplied by
Client or Operated Locations, Participating Franchisee or Sub-Franchisee.
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1 Limitation of Liability: Disclai of Warranti

11.1  Limitation. Except for Section 10.2. Above, GIFT'S, and its suppliers’ and processor’s, cumulative
aggregate liability to Client and Operated Locations, Participating Franchisee and Sub-Franchisees and all
other operated locations, participating franchisee and sub-franchisees under the Agreement this
Participation Agreement and all participation agreements will be limited to actual direct damages and, in
any event, will not: (i) exceed $3,000,000; or (ii) include any liability for claims arising out of or relating to
the cards issued to Participating Franchisees from Client. For example, if Client and two additional
Operated Locations, Participating Franchisee and Sub- Franchisees participate in the Program, GIFT'S
cumulative aggregate liability to Client and such Operated Locations, Participating Franchisee and Sub-
Franchisees for actual direct damages will not exceed $3,000,000 and will not include any liability for
claims arising out of or relating to services and/or items supplied by Client or third parties.

112 Exclusion. In no event will any party to this Participation Agreement, their affiliates, or any of their
respective officers, directors, employees, or agents be liable for lost profits, lost business opportunities,
lost revenues, exemplary, punitive, special, incidental, indirect or consequential damages or the like, each
of which is excluded by agreement of the parties regardless of whether such damages were foreseeable
or whether a party has been advised of the possibility thereof.

113  Disclaimer. This is a service agreement. Except as expressly provided in this Participation Agreement,
GIFT disclaims all representations and warranties, express or implied, including any warranties of quality,
suitability, merchantability, fitness for a particular purpose or noninfringement.

114 Time Limitation. Operated Locations, Participating Franchisee or Sub-Franchisee may not assert any
cause of action against GIFT under this Participation Agreement that was or reasonably should have been
discovered by Operated Locations, Participating Franchisee or Sub- Franchisee more than one year prior
to the filing of a suit or the commencement of arbitration proceedings alleging such cause of action.

115 Compliance with Law. Operated Locations, Participating Franchisee or Sub-Franchisee will comply with
all laws and regulations applicable to its business.

12 Pre-condition to Liability. Prior to bringing any claim against GIFT under this Participation Agreement,
Participating Franchisee or Sub-Franchisee shall provide Client with written notice detailing the claim ("Notice of Claim”),
and Client shall have the right to pursue such claim on Operated Location’s, Participating Franchisee's or Sub-Franchisee’s
behalf by providing Operated Location, Participating Franchisee or Sub-Franchisee with written notice of the same within
ten (10) business days after receiving the Notice of Claim. If Client elects to pursue such claim on Operated Location’s,
Participating Franchisee’s or Sub-Franchisee’s behalf, Operated Location, Participating Franchisee or Sub-Franchisee may
participate in the claim with Client at Operated Location’s, Participating Franchisee’s or Sub-Franchisee's election. Any
resolution of a claim brought by Client on Operated Location'’s, Participating Franchisee’s or Sub-Franchisee’s behalf shall
be binding on Operated Location, Participating Franchisee or Sub-Franchisee. If Client elects not to pursue such claim on
Operated Location’s, Participating Franchisee’s or Sub-Franchisee’s behalf, Operated Location, Participating Franchisee or
Sub-Franchisee may pursue such claim on its own behalf.

13 Miscellaneous.

131 Notices. Notices will be effective upon receipt if they are received in writing, by registered or certified
mail, postage prepaid, return receipt requested or by overnight delivery to the President of the other
party at its address on the signature page.

132  Iindependent Contractor; Third Party Beneficiaries. The parties are independlent contractors. Neither
party shall have any authority to bind the other. This Participation Agreement is entered into solely for
the benefit of GIFT and Operated Locations, Participating Franchisee or Sub- Franchisee, and will not
confer any rights upon any person not expressly a party to this Participation Agreement, including
Cardholders. GIFT may subcontract with others to provide Services provided that no such use of
subcontractors will relieve GIFT of its obligations under this Agreement.

133 Complete Agreement. This Participation Agreement is the complete and exclusive understanding of the
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parties with respect to its subject matter. Except as expressly provided herein, no modification or waiver
of this Participation Agreement will be valid unless in writing signed by each party. A party's waiver of a
breach of any term will not be a waiver of any subsequent breach of the same or another term.

134 Assignment. Operated Locations, Participating Franchisee or Sub-Franchisee may not assign its rights or
delegate its obligations under this Participation Agreement without GIFT's prior written consent.

14 Governing Law; Arbitration. The laws of the State of Delaware, excluding its rules on conflicts of laws, will
govern this Participation Agreement. Subject to Section 12, all disputes will be submitted to the American Arbitration
Association (the "AAA") for resolution before a panel consisting of three arbitrators, one of which will be selacted by
Participating Franchisee or Sub-Franchisee, one by GIFT and the third selected by mutual agreement of the first two.
Arbitration will be conducted in accordance with the Commercial Arbitration Rules of the AAA then in effect. The decision
of the arbitrators will be binding upon the parties; except that disputes arising out of Section 9 will not be subject to
arbitration, and may be brought to a court for judicial resolution. Judgment upon any arbitration award or decision may
be entered in any court having jurisdiction. Arbitration will be held in Denver, Colorado. Each party will pay its own
arbitration expenses and one-half of the fee of the arbitrators and the administrative fee of the AAA. The Colorado Rules
of Evidence will apply to such arbitration. The arbitrators will be required to render a decision based on the terms of this
Participation Agreement and applicable law.

[Signatures on next page.]
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J NPT IRCN - SRR
Authorized Signatures:

First Data Resources, LLC

State of Formation:

By: By:

Name: Name:

Title: Title:

Date: Date:

Address for Notices: Address for Notices:

First Data Resources, LLC
2900 Westside Parkway
Alpharetta, GA 30004

Attention: Attention: Vice President Operations

and copy to: and copy to:
First Data Resources, LLC
6855 Pacific Street
Omaha, Nebraska 68106
Attention: Attention: Legal Department
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EXHIBIT A

ACH (Debit and Credit) Authorization

By providing the information requested below and signing this ACH Authorization, the undersigned Operated

Locations, Participating Franchisee or Sub-Franchisee hereby:

1.

Authorizes Client and its service providers, acting on behalf of Client, to initiate ACH debit and credit entries to the
deposit account indicated below, and to debit and credit the same to such account, as necessary or appropriate to
effect any Card transaction and all adjustments and corrections thereto, and as necessary or appropriate to effect
any other transfer contemplated by the Participation Agreement, including, without limitation, any Program fees,
(including, but not limited to shipping fees, fulfillment fees, merchandising materials and card fees, etc.);

In the event that any debit to the deposit account is returned for any reason, Operated Locations, Participating
Franchisee or Sub-Franchisee authorizes Client and its service providers, acting on behalf of Client, to initiate a
debit to the account for the original debit amount plus any associated returned item fees;

Agrees that Operated Locations, Participating Franchisee or Sub-Franchisee will comply with any applicable law
and the rules and regulations of the National Automated Clearing House Association as in effect from time to
time; and

Certifies that the authorized officer indicated below has the authority to bind Operated Locations, Participating
Franchisee or Sub-Franchisee, and that this ACH Authorization constitutes a writing signed by Participating
Franchisee or Sub-Franchisee.

Bank Name:

Account No.:

Account Title:

ABA Routing No.:

PLEASE ATTACH VOIDED CHECK

***NO STARTER CHECKS*** If you only have starter checks, instead please provide a short bank letter instead
validating the Business checking account name, account number and routing number.
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EXECUTION
Capitalized terms used herein without definition shall have the meaning provided to such terms in the Participation

Agreement.

This authorization is to remain in full force and effect until thirty (30) days after the Participation Agreement has been
terminated and Client has received written notification from Operated Locations, Participating Franchisee or Sub-
Franchisee of this authorization's termination in such time and in such manner as to afford Client and its third party
service providers and the Depository a reasonable opportunity to act on it. No such termination shall relieve Operated
Locations, Participating Franchisee or Sub-Franchisee of any obligations or liabilities that accrue or relate to events that
have occurred prior to such termination.

Authorization and Agreement:

Operated Locations, Participating Franchisee or Sub-Franchisee:
(Please type or legibly wrife legal entity name on line below)

Legal Entity Name:

Signature:
Print Name:

Title:

Street Address:
City. State and ZIP:

Phone Number:

Facsimile (Fax):

E-mail:

Entity Taxpayer ID #:
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EXHIBIT B

Schedule of Designated Locations - REQUIRED

Please list each Dairy Queen Store Number and address information for each Designated Location that you are signing
up for the program.

Store Street . Zip Telephone
C Stat
Number Address 'y - Code Number

Please attach additional pages as necessary.
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EXHIBIT C
Program Fees

Card Transaction Fee: Participating Franchisee or Sub-Franchisee will pay Client an initial transaction processing fee of
$0.04 on all Card redemption, reload, balance inquiry, time-out reversal and void transactions initiated from Card
Authorization Equipment within each of Participating Franchisee or Sub-Franchisee’s Designated Locations, subject to
adjustment per Section 3 of the Participation Agreement.

Help Desk Support Fee: Participating Franchisee or Sub-Franchisee will pay Client a monthly fee of $3.50 for each
Designated Location that Participating Franchisee or Sub-Franchisee signs up for the Program.

ACH Settlement Services Fee: Participating Franchisee or Sub-Franchisee will pay Client a fee of $0.10 for each ACH
debit or credit entry initiated to the Participating Franchisee or Sub-Franchisee Account.

ACH Returned Item Fee: Participating Franchisee or Sub-Franchisee will pay Client a returned ACH item fee of $25.00
for each ACH entry submitted against the Franchisee or Sub-Franchisee Account that is returned for any reason,
including but not limited to insufficient funds. Fee will not be charged to Participating Franchisee or Sub-Franchisee if
returned ACH item is caused by Client's service provider.

Terminal Reprogramming Fee: For Participating Franchisee or Sub Franchisee owned FD-150 Terminals that are not
provided by GIFT, there is a $25.00 per Terminal reprogramming fee associated with downloading a GIFT gift card
Terminal application via telephone.
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ADDENDUM #1

Addendum for FD-150 Terminals

This Terminal Addendum ("Addendum”), effective as of the latest date that appears in the signature block, is between
First Data Resources, LLC, successor in interest to Gift Solutions LLC, f/k/a ValueLink, LLC ("GIFT") and the undersigned
Operated Location, Participating Franchisee and Sub-Franchisee, and supplements the Participation Agreement

between them dated

, 20 (the "Agreement") and sets forth the terms pursuant to which Operated

Locations, Operated Location, Participating Franchisee and Sub-Franchisee will purchase or rent Terminals. Capitalized

terms not defined herein shall have the meanings assigned in the Agreement.

1.
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Purchase and Rental Options.

1.1

1.2

Purchase. Participating Franchisee and Sub-Franchisee may purchase Terminals subject to terms set forth

below.

111

11435

Sale Price; Adjustments. Operated Locations, Participating Franchisee and Sub- Franchisee may
purchase a new Terminal(s) offered by GIFT at a sale price of $245.00 (the "Sale Price").

Deployment Fee. In addition, Operated Locations, Participating Franchisee and Sub-Franchisee will
be charged a one-time deployment fee of $75.00 per Terminal deployment per Designated
Location.

Equipment Replacement Program. Participating Franchisee and Sub- Franchisee may, but shall
not be obligated to, participate in an equipment replacement program for Terminal(s) purchased
from GIFT that are out of warranty at a cost of $125.00 per replaced Terminal. Equipment
replacement includes, but is not limited to, overnight service on replacement Terminal and call tag
pick-up of defective Terminal.

Rental. Participating Franchisee and Sub-Franchisee may rent Terminals subject to the terms set forth

below.

1.2.%

1.2:2.

1.2.3,

124

Rental Rates. Operated Locations, Participating Franchisee and Sub-Franchisee may rent
Terminal(s) from GIFT, or another provider designated by GIFT pursuant to GIFT's (or the alternative
provider's) standard rental agreement terms at a rate of $25.00 per Terminal with no rental term
commitment; $14.00 per Terminal based on a rental term commitment of 36 months and $11.00 per
Terminal based on a rental term commitment of 48 months. Rental Terminals deployed by GIFT or
its alternative provider may be either new or refurbished.

Deployment Fee. In addition, Operated Locations, Participating Franchisee and Sub-Franchisee will
be charged a one-time deployment fee of $75.00 per Terminal deployment plus applicable
shipping, duties and taxes per Designated Location.

Purchase Option. Should Participating Franchisee and Sub-Franchisee choose the Terminal rental
option of either a 36 manth or 48 month term commitment, Participating Franchisee and Sub-
Franchisee shall have the option to purchase any ar all of the rented Terminal(s) at $25.00 per
Terminal at the end of the Rental Term. Terminals not purchased shall be returned to the Terminal
provider.

Early Termination Fees. Should Participating Franchisee and Sub-Franchisee choose the Terminal



EXECUTION
rental option of either a 36 month or 48 month term commitment and if Terminal(s) are rented for
less than the term of the rental commitment, Participating Franchisee or Sub-Franchisee will be
subject to an administration fee for each rented Terminal at the cessation of the Rental Term equal
to (A) For a 36 month rental term; $10.41 multiplied by the difference between thirty-six (36) and
the number of monthly rental payments made by Participating Franchisee or Sub-Franchisee; (B) For
a 48 month rental term; $7.81 multiplied by the difference between forty-eight (48) and the number
of monthly rental payments made by Participating Franchisee or Sub-Franchisee and (C) a
“"Restocking Fee" calculated as follows:

a) If less than 20 Rental Payments are Made then the Restocking Fee Per Terminal is $50.00
b) If 20 to 36 Rental Payments are Made then the Restocking Fee Per Terminal is $40.00

¢) If 37 to 48 Rental Payments are Made then the Restocking Fee Per Terminal is $30.00

1.2.5. Equipment Replacement Program. All Terminals rented shall be included in an equipment
replacement program at no additional cost. Equipment replacement includes, but is not limited to,
overnight service on replacement Terminal and call tag pick-up of defective Terminal.

2. Election.

Operated Locations, Participating Franchisee and Sub-Franchisee hereby selects the following (check all applicable
and fill in quantities):
Terminal Option Terminal Type Terminal Term Applicable Price Total
Quantity (if applicable)
O Purchase First Data 150 N/A $245.00
terminal (N-FD-150) per Terminal *
O Equipment First Data 150 N/A $125.00 N/A
Replacement Program | terminal (N-FD-150) per Terminal
O Rental First Data 150 N/A $25.00
terminal (N-FD-150) per Terminal *
0 Rental First Data 150 36 months $14.00
terminal (N-FD-150) per Terminal *
O Rental First Data 150 48 months $11.00
terminal (N-FD-150) per Terminal *
* Per Terminal Deployment Fee: $75.00 per terminal:
" Inclusive of all application setup, download, shipping and handling fees.
®  |nclusive of one terminal and/or peripherals and/cr accessories that accompany one terminal,
®  |nclusive of 1-3 business day delivery (3 day guaranteed).

3. ACH Debit Authorization. Operated Locations, Participating Franchisee and Sub-Franchisee authorizes GIFT and its
service providers, acting on behalf of GIFT, to initiate ACH debit and credit entries to the deposit account indicated
on Exhibit A to the Franchisee and Sub-Franchisee Participation Agreement, and to debit and credit the same to such
account, as necessary or appropiiate to effect any charge, fee or other transfer contemplated by this Addendum and
all adjustments and corrections thereto. Operated Locations, Participating Franchisee and Sub-Franchisee shall
comply with Applicable Law and the rules and regulations of the National Automated Clearing House Assaciation as
in effect from time to time.

US Participation Agreement 08.05.21 FINAL 2
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4. Conflict with Agreement. Except as suppiemented or amended by this Addendum, all provisions of the Agreement
shall continue in full force and effect, but if there shall be any conflict or inconsistency between the provisions of this
Addendum and the Agreement, the provisions of this Addendum shall govern and control.

Authorized Signatures:

By:

Name:

Title:

Date:

Address for Notices:

Attn:

and copy to:

Attn:

US Participation Agreement 08.05.21 FINAL
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First Data Resources, LLC

By:

Name:

Title:

Date:

Address for Notices:

First Data Resources, LLC

2900 Westside Parkway

Alpharetta, GA 30004

Attn: Vice President Operations
and copy to:

First Data Resources, LLC

6855 Pacific Street

Omaha, Nebraska 68106

Attn: Legal Department



SECTION B: CREDIT APPLICATION

INSTRUCTIONS
Step 1. Print 1 copy of the attached Credit Application.
Step 2. An owner, partner, or officer must complete and sign the Credit Application. A Social Security

number is required. Complete as indicated.

Dairy Queen Gift Card Enrollment Packet US SECTION B- PAGE 1
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Credit Application
Gift Solutions - Participating Franchisee

All questions must be answered fully in order for this credit application to be processed.

Participating Franchisee Information (“Franchisee”)

1. | Legal Name of Operated Location,
Participating Franchisee or Sub-Franchisee:

2. | Doing Business As (d/b/a):

3. | Form of Organization: O Corporation [ Limited Liability O Company O Sole Proprietorship
O Partnership O Limited Partnership
O Other:

4. | State of Incorporation / Formation /
Registration:

5. | Date of Incorporation / Formation /
Registration:

6. | Federal Tax ID No (FEIN):
7. | Mailing Address (Street/City/State/Zip):

8. | Time at present address:

9. | Time in Business:

10. | Telephone Number:

11. | Fax Number:

12. | Contact Name:

13. | Contact Email address:

14. | Contact Phone Number:

15. | Contact Fax Number:

Terms and Conditions

All statements contained in this application and in the financial statements and other documentation submitted in support of this application are true
and correct. Penmission and authorization is hereby granted to First Data Resources. LLC. First Data Corporation and its and their affiliates and
representatives  (collectively “FDC™) as well as to prior employers. trade references. Dun & Bradstreet. banks. consumer credit services. consumer
reporting agencies and state and federal government representatives. without regard to whether they are Listed herein. to verify. receive. exchange.
and obtain business and/or personal credit and other information including. without limitation eriminal background checks, as part of this application.
The undersigned fuither agiee that neither FDC nor anyone who has fumished FDC any information conceming Franchisee or the undersigned
owners and/or principals of Franchisee shall be responsible for any losses or damages of Franchisee or the undersigned owners or principals of
Franchises may  claim as resulting from said verification. receipt. exchange. or obtaining business and or personal credit or other business and/or
personal information, Under penalty of perjury. the undersigned certify that: (i) the federal taxpayer identification number shown on this
application as Franchisee's Federal Tax ID Number is the correct taxpayer identification number of Franchisee (or Franchisee is waiting for a number
to be issued  to Franchisee). and (i) Franchisee is not subject to backup withholding because either Franchisee is exenipt from backup withhelding.
or Franchisee  has not been notified by the Interal Revenue Service (IRS) that it is subject to backup withholding as a result of failure to report
all interest or  dividends, or the IRS has notified Franchisee that it is no longer subject to backup withholding.

Owner/Partuer/Officer Information:

Authorized Signature: Date:

Print Name, Date of Birth:

Home Street Address: Percentage of Ownership:
Home Phone Number: Social Security Number:,

Dai Gift Card Enrollme us
airy Queen ard ollment Packet US SECTION B- PAGE 2
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PREPAID IMPLEMENTATION AND BOARDING FORM—REQUIRED VERSION DQ

FRANCHISEE / SHIP TO:

TAX REPORTING REQUIREMENTS:

Franchise Owner
Name:

Business Tax ID:

Franchise Phone #:

What Type? (SSN, EIN)

Store Phone #:

GIFT Consortium:

Check one: O US 8448

[ Canada 8454

Company DBA Name:

GIFT MID (if already
accepting GC today):

Store Location #:

GIFT Alt MID:

(Dairy Queen 5 digit Store #)

Store Address:

Channel:
(First Data, Wells Fargo)

First Data

City, State or Province:

1099k Address 1

Zip or Postal Code:

1099k Address 2

Country:

1099k City/State/Zip/Country

Franchise Owner
Email address:

Payee Type (Check one):
O D = Main Chain Account

MORE INFORMATION T

1 U = Independently Owned Locations linked or not to a Chain
O E = Not included in IRS Reporting; i.e Corporate locations

0 ASSIST US WITH YOUR REQUEST:

Check One:

0 New business [J Existing business adding location.

If you are setting up a new account for a new business, a Gift Card
Merchant ID will be assigned for you.

Do you currently own another
store that is operating a DQ

Current Locations Gift Card

giftcard program? OYES ONO Merchant ID Number:
Who is your Credit/ Debit Processor:
Gift Card Processor: First Data (Ex. Citi/First Data, BAMS. etc)
Existing Credit Merchant ID#:
Is this a change of ownership? O YES ONO if Applicable

Ship Method for Gift Cards inventory (Initial Card Shipment}:

| O Ground [ Priority ) Overnight

BANKING INFORMATION:

Bank Name:

Bank Account Name:

Bank Account Number:

Bank Routing Number:

AUTHORIZATION:

Your signature on this form confirms that all information submitted on this form is accurate

Owner Signature:

Date

Comments:

*All Fields on this form are required in order to complete your request. Please print and sign”

Fax Enroliment forms to: 1-402-916-8946

First Data Use Only:

New Gift MID:

FD Net User ID:

FD Net Temp Password:

Dairy Queen Gift Card Enrollment Packet US
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81143177;1

SECTION B- PAGE 3




_. DoguSign Envelope ID: 1FO8E8A3-CA52-429A-83F C-34AFFFAOD2DA . . . e —

MASTER SERVICES AGREEMENT
THIS MASTER SERVICES AGREEMENT (THE “AGREEMENT”), INCLUDING THE TERMS AND CONDITIONS BELOW
(“TERMS AND CONDITIONS”) IS ENTERED INTO AND EFFECTIVE AS OF APRIL 1, 2024 (THE “MSA EFFECTIVE
DATE”) BETWEEN PUNCHH INC. (“PUNCHH”), AND THE ENTITIES LISTED ON THE SIGNATURE PAGE, WITH THEIR
PRINCIPAL BUSINESS LOCATIONS PROVIDED BELOW (COLLECTIVELY, “CUSTOMER”).

WHEREAS, as of the date of this Agreement, Punchh provides a loyalty offering to some of Customer’s
Franchisees via an indirect relationship with a third party; and

WHEREAS, Customer desires to begin contracting directly with Punchh for the Punchh Services as set forth in
this Agreement.

NOW, THEREFORE, for good and valuable consideration, the recelpt and sufficiency of which is hereby
acknowledged, the Parties hereto agree as follows:

TERMS AND CONDITIONS

1. DEFINITIONS.

1.1 “Affiliate” means any person or entity, that now or hereafter, that directly, or indirectly through one or
more intermediaries, controls, Is controlled by, or us under common control with, the Party specified.

1.2 “Applicable Laws” means all applicable present laws, rules, orders, ordinances, regulations, statutes,
requirements, codes and executive orders of any governmental or judicial authorities.

1.3 “Authorized Users” means Customer, Customer employees or contractors, and all other third parties
acting on Customer’s behalf including its Affiliates who have been designated by Customer (excluding
Punchh employees or contractors), on notice to Punchh, to receive unique login credentials permitting
access to the Services.

1.4  “Confidential Information” has the meaning set forth in Section 10 hereof.

1.5 “Documentation” means any documentation made avallable to Customer by Punchh for use with the
Services.

1.6  “Fees” means the fees payable by Customer to Punchh hereunder, as set forth on the Order or as may
be otherwise agreed to by the Parties in writing.

1.7  “Force Majeure” has the meaning set forth in Section 17.7 hereof.

1.8  "Franchisee” means independently owned and operated franchise locations within the Dairy Queen®
system.

1.9  “including” means “including without limitation.”

1.10 “Initial Term” has the meaning set forth in Section 11.1 hereof.

111  “Intellectual Property Rights” means all patent rights, copyright rights, mask work rights, moral rights,
rights of publicity, trademark, trade dress and service mark rights, goodwill, trade secret rights and
other intellectual property rights as may now or hereafter exist, and all applications therefor and
registrations, renewals and extensions thereof, under the laws of any state, country, territory or other
jurisdiction.

1.12  “Order” means any order form executed by Punchh and Customer which is subject to these Terms and
Conditions, and any other order form subsequently entered by the Parties that expressly references
and incorporates these Terms and Conditions, all under this Agreement. Punchh and Customer have
entered Into (and/or may in the future enter into) one or more written Orders and corresponding
statements of work (“SOWs") specifying certain Services and Professional Services.

Confidential information 1
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1.13 “Participating Location” means any franchised location within the Dairy Queen® franchise system that
has signed the relevant Participation Agreement set forth as Exhibit C hereto.

1.14 “Party” means either Punchh or Customer, and “Parties” means both Punchh and Customer.
1.15 “Personal Data” is defined in the data processing agreement attached as Exhibit B.
1.16 “Platform” means Punchh’s online platform through which the Customer makes use of the Services.

1.17 “Professional Services” means implementation, mobile application development, consulting or other
professional services performed by Punchh for the Customer, as may be set forth in a separate SOW
signed by the parties.

1.18 “Promotional Programs” means various customer acquisition, customer retention, and/or customer
marketing programs, including loyalty programs facilitated by Punchh.

1.19 “Punchh Technology” means i) the ideas, know-how, inventions, methods, or techniques developed or
conceived as a result of providing the Services hereunder, including any derivative works,
modifications, additions, improvements, enhancements and/or extensions made from or to the
Services; ii) the Platform and the databases, software, hardware, and other technology used by or on
behalf of Punchh to provide the Platform; and iii) any other Punchh property related to the Services or
the Platform.

1.20 “Services” means Punchh’s proprietary software as a service {Saa$) solution, available by means of the
Platform, which permits Customer to design, execute, manage, and analyze Promotional Programs.
Services do not include the Professional Services provided by Punchh to the Customer.

1.21 “Transition Assistance Period” is defined as the period of twelve (12) months for the orderly transition
of Services to Customer or another supplier of Customer, beginning upon the expiration or termination
of the Agreement.

1.22 "Transition Assistance Services” means Services and Professional Services provided to Customer and
Participating Locations under the Transition Assistance Plan that is mutually agreed upon by the Parties
as set forth in Section 11.5 .

1.23 “Term” has the meaning set forth in Section 11.1 hereof.

1.24 “Upgrades” means, with respect to the Services, fixes, updates, enhancements, or upgrades thereto;
provided, however, that “Upgrades” shall not include additional modules for the Services, or new
products or services, that Punchh may make available from time to time.

2. SERVICES. SUBJECT TO CUSTOMER'S COMPLIANCE WITH THIS AGREEMENT, PUNCHH AGREES TO
PROVIDE CUSTOMER WITH THE RIGHT, DURING THE TERM, FOR ITS AUTHORIZED USERS TO ACCESS AND USE
THE SERVICES SOLELY FOR CUSTOMER'’S INTERNAL BUSINESS PURPOSES. SERVICES ARE PROVIDED UNDER
THIS AGREEMENT ONLY IF SPECIFIED IN AN APPLICABLE ORDER. CUSTOMER MAY OBTAIN ADDITIONAL
SERVICES BY ENTERING INTO ADDITIONAL ORDERS. PUNCHH RESERVES ALL RIGHTS NOT EXPRESSLY GRANTED
UNDER THIS AGREEMENT. PUNCHH SHALL USE COMMERCIALLY REASONABLE EFFORTS: () TO MAINTAIN THE
AVAILABILITY OF THE SERVICE, SUBJECT TO DOWNTIME BY REASON OF FORCE MAJEURE OR FOR THE
PURPOSE OF PERFORMING MAINTENANCE OR IMPLEMENTING UPGRADES OR MODIFICATIONS (SEE EXHIBIT A
SERVICE LEVEL AGREEMENT FOR FULL DESCRIPTION OF AVAILABILITY OF THE SERVICE); AND (Il) TO RESPOND
WITHIN A REASONABLE TIME TO CUSTOMER’S REASONABLE REQUESTS FOR SUPPORT OR CUSTOMER'S
IDENTIFICATION OF ANY MATERIAL ERRORS OR DEFECTS IN THE SERVICE.

2.1 PROFESSIONAL SERVICES. CUSTOMER MAY ELECT TO PURCHASE PROFESSIONAL SERVICES FROM
PUNCHH. THE PROVISION OF SUCH PROFESSIONAL SERVICES WILL BE SUBJECT TO ADDITIONAL FEES AND WILL
BE GOVERNED BY TERMS AND CONDITIONS AGREED TO UNDER A SEPARATE SOW, WHICH WILL REFER TO AND
BE INCLUDED AS PART OF THIS AGREEMENT.

3. PURPOSE AND PRIMARY ACTIVITIES.

Confidential Information 2
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3.1 Punchh Endorsement. Customer shall endorse Punchh as the preferred provider of the
Customer’s loyaity program In the United States and Canada and permit Punchh to partu:lpate in approved
marketing activities to promote the Services to its franchise system.

3.2 Franchisees and this Agreement. Punchh will bill Customer at a system-wide level and not at
a franchisee level, for all Participating Locations that participate in Customer’s National Marketing program.
However, Punchh will enter into applicable Participation Agreements with participating franchisee locations
that participate in Customer’s National Marketing program whereby the Participating Location shall be
responsible for compliance with the applicable provision under the terms and conditions set forth therein. For
clarity, except for Customer-owned locatlons, Customer is not liable or responsible for any actions by
Participating Locations, but only for directly billing such Participating Locations that participate in Customer’s
National Marketing program and remitting the undisputed fees to Punchh. Punchh agrees to take all
commercially reasonable efforts to provide complete invoices to Customer at the time payment is due, and
may not be ablé to seek recovery for unbilled fees that Punchh, due to Punchh’s own fault, failed to bill in a
timely manner (as set forth in each Order). Punchh will bill Participating Locations that do not participate in
Customer’s National Marketing program directly. Punchh will enter into applicable Participation Agreements
with (a) Participating Locations that do not participate in Customer’s National Marketing program (a schedule
of which will be updated from time to time in writing by Customer and provided to Punchh), which require
payment directly to Punchh, in addition to compliance with the applicable provision under the terms and
conditions set forth therein, and (b) Franchisees that are Participating in the National Marketing program but
to ensure contractual privity between Customer’s Franchisees and Punchh in the event of a Franchisee’s
breach of this Agreement. For clarity, Customer is not liable or responsible for any actions by the Participating
Locations that do not participate in Customer’s National Marketing program, including but not limited to such
Participating Location’s failure to pay Punchh for the Services. Customer will provide Punchh with an updated
list of stores that do not participate in Customer’s National Marketing program on an annual basis, and
Punchh will bill those stores directly as of the beginning of the next calendar year. In the event that the
number of Participating Locations that are Non-National Marketing program participants Increases by more
than 25% year-over-year, Punchh reserves the right, in its sole discretion, to charge reasonable administrative
fees to manage the direct billing obligations of Punchh that may be passed through to the Participating
Locations utilizing the services.

4, PLATFORM.

4.1 Access. All access to the Platform by Customer will be as specified in the Order(s) and
SOW(s). All access to the Platform is solely for Customer’s own internal business purposes, in accordance with
the Terms and Conditions and Documentation.

4.2 Accounts. Customer may establish accounts for Authorized Users (each, an “Account”). Each
Account may be used only by the Authorized Users for whom the Account is created. Customer remains
responsible for the security of the username and password for each Account and for all use of the Services
through each Account. Customer will notify Punchh immediately of any unauthorized uses of any Account or
any other breaches of security.

4.3 Restrictions. Punchh Technology, as well as the Punchh Analytics (as defined below),
constitute valuable trade secrets of Punchh. Customer will not, and will not permit any third party to: (1)
access or attempt to access the Punchh Technology or Punchh Analytics, except as expressly provided in this
Agreement; (2) use the Punchh Technology or Punchh Analytics in any unlawful manner or take any action
that could damage, disable, overburden or impair the Punchh Technology; (3) use automated scripts to collect
information from or otherwise interact with the Punchh Technology or Punchh Analytics; (4) alter, modify,
reproduce, create derivative works of the Punchh Technology or Punchh Analytics; (5) distribute, sell, resell,
lend, loan, lease, license, sublicense or transfer any of rights to access or use the Punchh Technology or
Punchh Analytics or otherwise make the Punchh Technology or Punchh Analytics available to any third party;
(6) reverse engineer, disassemble, decompile, or otherwise attempt to derive the method of operation of the
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Punchh Technology or the methods through which the Punchh Analytics is provided; (7) attempt to
circumvent or overcome any technological protection measures intended to restrict access to any portion of
the Punchh Technology or Punchh Analytics; (8) interfere with the operation or hosting of the Punchh
Technology or Punchh Analytics; (9) alter, obscure or remove any copyright notice, copyright management
information or proprietary legend contained in or on the Punchh Technology or Punchh Analytics; or (10) use
or access the Punchh Technology or Punchh Analytics for any prohibited end uses under Applicable Laws.
5. LICENSES.

5.1 Customer Content. Except as set forth in Section 5.2 hereunder, Customer grants to Punchh
a non-exclusive, non-transferable, royalty-free, worldwide license(including authorization to issue the App on
the applicable app stores in order to perform the Services, but without the right to sublicense), to reproduce,
digitize, adapt, modify, transmit, distribute, perform, publicly display, create derivative works of, and otherwise
use all information, data, text, visuals, graphics, artwork, animation, video content, and other content or
materials identified or made available by Customer or its Authorized Users for use in connection solely with
Punchh performing the Services or Professional Services (“Customer Content”).

5.2 Customer Marks. During the Term, Customer grants to Punchh a non-exclusive, non-
transferable, royalty-free, worldwide license to use the trademarks, service marks, fonts, logos and trade names
of Customer specified in writing by Customer (“Customer Marks”) in connection with performing the Services
under this Agreement. All use of the Customer Marks will be in accordance with this Agreement and any
additional trademark guidelines provided by Customer. Punchh will reasonably cooperate with Customer in
facilitating the monitoring and control of the nature and quality of the use of the Customer Marks. All goodwill
associated with the Customer Marks and any use thereof by Punchh will inure to the benefit of Customer. The
parties agree to issue a mutually agreed upon press release within thirty (30) days following the execution of
this Agreement.

6. THIRD-PARTY AGREEMENTS. PUNCHH MAY RELY ON THIRD-PARTY PROVIDERS TO PROVIDE CERTAIN
SERVICES. ALL SUCH SERVICES ARE PROVIDED UNDER THE TERMS OF THIS AGREEMENT UNLESS PUNCHH
PROVIDES THE CUSTOMER WITH A SEPARATE AGREEMENT APPLICABLE TO SUCH SERVICES (A “THIRD PARTY
AGREEMENT”). THE TERMS OF ANY APPLICABLE THIRD-PARTY AGREEMENT WILL APPLY TO THE SERVICES
COVERED BY THAT THIRD-PARTY AGREEMENT INDEPENDENT OF THE TERMS OF THIS AGREEMENT. THE
CUSTOMER WILL BE SOLELY LIABLE TO ANY THIRD-PARTY PROVIDER PARTY FOR ANY THIRD-PARTY AGREEMENT
THAT CUSTOMER OR ITS AUTHORIZED USERS BREACH. PURSUANT TO SCHEDULE B, PUNCHH REMAINS LIABLE
FOR ANY ACTIONS OF ITS SUBCONTRACTORS, AND FOR FURTHER CLARITY, CUSTOMER SHALL NOT BE LIABLE
TO FOR ANY PUNCHH-AUTHORIZED THIRD-PARTY PROVIDER UTILIZED BY PUNCHH IN PERFORMING THE
SERVICES OR PROFESSIONAL SERVICES WHICH CUSTOMER HAS NOT ENTERED INTO ATHIRD PARTY AGREEMENT
WITH.

7. FEES AND PAYMENT.

7.1 Fees. Customer, or Customer’s Franchisee(s) as applicable, shall pay Punchh the applicable
Fees for the Services specified in each Order. If Customer elects to add features to an Order, additional fees may
apply. Any discounts applied to an Order are specific to such Order.

7.2 Payment. All Fees specified in each Order are due and payable upon signing of such Order
unless otherwise specified in such Order. The Customer agrees to pay the fees via ACH direct debit in accordance
with the terms set out in the applicable Order and will occur upon Customer’s receipt of the invoice (“Payment
Period”), unless otherwise specified on such invoice. Customer will notify Punchh of any disputes in writing
within sixty (60) days after the due date of such invoice and provide reasonable detail of the basis for such
dispute within the Payment Period. Punchh may not backbill or make similar billing adjustments for Services
that it failed, due to Punchh’s oversight more than sixty (60) days after issuing the invoice in which such amounts
should have been included. Delinquent payments for undisputed Fees on invoices that require no further
revision, and that remain past due are subject, in Punchh’s sole discretion, to late payment fees of 1.5% of the
overdue balance per month (or the maximum amount permitted by law, whichever is lower) starting sixty (60)
days after a payment’s due date. All Fees paid are irrevocable and non-refundable, except as provided herein.
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ustomei’s account is past due sixty {60} days or more after Custoimer receives notice thereof {except with
respect to, and only applicable to the disputed amount, Fees for which there is a reasonable and good faith
dispute that is being addressed pursuant to this Section 6.2), Punchh may suspend the Services upon written
notice (email communication is acceptable) without liability until such amounts are paid in full, In addition to all

of its other rights or remedies available under the Agreement, at law or in equity.

7.3 Taxes. Fees are exclusive of all taxes, levies, tariffs, and duties imposed by taxing authorities,
and Customer s responsible for all such taxes, including sales, uses, excise, import, export or any similar tax or
fee to comply with any applicable government imposed environmental regulations, excluding withholding or
taxes based solely on Punchh'’s income.

8. OWNERSHIP.

8.1 Customer Content. Punchh acknowledges that Customer or its licensors will remain the sole
owners of all Customer Content and all Intellectual Property Rights therein. Punchh will not acquire any rights
in the Customer Content by virtue of this Agreement, except as set forth in this Agreement or an applicable
Order or under this Agreement.

8.2 Customer Marks. Punchh acknowledges that Customer or its licensors will remain. the sole
owners of all Customer Marks and all Intellectual Property Rights therein. Punchh will not acquire any rights in
the Customer Marks by virtue of this Agreement, except as may be expressly set forth in an Qrder or under this
Agreement.

8.3 Punchh Technology. Customer acknowledges that Punchh orits licensors will remain the sole
owners of all Punchh Technology, Punchh Analytics and all Intellectual Property Rights therein, Punchh does not
provide customer with any license to any of the Punchh Technology, Punchh Analytics or any Intellectual
Property Rights therein, except forthe limited rights provided under this Agreement. Customer will not acquire
any rights in or to the Punchh Technology or Punchh Analytics by virtue of this Agreement or otherwise.

9. DATA.

9.1 Personal Data. Customer may provide to Punchh, or Punchh may collect, certain Personal
Data from Data Subjects in the course of Punchh providing Services or Professional Services to Customer,
including Personal Data from Data Subjects who participate in the Promotional Programs. For any Personal Data
provided to or collected by Punchh on Customet’s behalf, Punchh comply with the Data Processing Agreement
(“DPA”) attached as Exhibit B. Customer remains responsible for any errors or omissions in Personal Data. As
between Punchh and Customer, all Personal Data will be owned by Customer. Subject to the foregoing and as
permitted by Applicable Laws and Exhibit B, Customer will obtain for Punchh the right to use the Personal Data
as permitted in this Agreement and as necessary for the Services. Punchh will not otherwise use or share any
Consumer Data other than as expressly permitted herein and in the Privacy Policy.

9.2 Non-personally Identifiable Data. To the extent permitted under Applicable Laws, Punchh
may collect and use Deldentified Data (as defined in the DPA) regarding Data Subjects for any lawful business
purpose.

9.3 Punchh Analytics. Punchh will provide and make available to Customer certain data, analytics
or information through the Platform and Services (“Punchh Analytics”). All Punchh Analytics are provided and
made available subject to the terms of this Agreement. As between Punchh and Customer, all Punchh Analytics
(to the extent such Punchh Analytics do not Include Customer Data) will be owned by Punchh. During the Term
of this Agreement and subject to the provisions thereof, Punchh grants Customer and Authorized Users the right
to access the Punchh Analytics on the Platform and use those Punchh Analytics solely for Customer's own
internal business purposes In connection with the Promotional Programs with which the Punchh Analytics is
provided. Customer is not granted any other rights in the Punchh Analytics and will not otherwise use or share
any Punchh Analytics other than as expressly permitted herein.

9.4 Privacy Policy. If Punchh is collecting Personal Data directly from Data Subjects on Customer’s
behalf, Customer must provide Punchh a privacy policy that Punchh can provide to the Data Subject at or before
the point of collection (the “Privacy Policy”). Customer represents and warrants that the Privacy Policy will

comply with all Applicable Law and sufficiently describes Punchh’s processing of Personal Data herein and as
Confidential Information 5
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otherwise required for the Services.

10. CONFIDENTIAL INFORMATION. EACH PARTY (EACH, A “RECEIVING PARTY”) SHALL RETAIN IN
CONFIDENCE THE TERMS OF THIS AGREEMENT AND ALL NON-PUBLIC INFORMATION AND KNOW-HOW OF THE
OTHER PARTY (THE “DISCLOSING PARTY”) DISCLOSED TO OR ACQUIRED BY THE RECEIVING PARTY IN
CONNECTION WITH THIS AGREEMENT WHICH IS EITHER DESIGNATED AS CONFIDENTIAL OR PROPRIETARY OR
WHICH SHOULD REASONABLY BE CONSIDERED CONFIDENTIAL OR PROPRIETARY GIVEN THE NATURE OF THE
INFORMATION AND THE CIRCUMSTANCE OF DISCLOSURE, INCLUDING WITHOUT LIMITATION, PRICING AND
COSTINFORMATION, BUSINESS PLANS AND SALES INFORMATION (“CONFIDENTIAL INFORMATION”). WITHOUT
LIMITING THE FOREGOING, THE PUNCHH TECHNOLOGY, DOCUMENTATION, PLATFORM AND PUNCHH
ANALYTICS SHALL BE CONSIDERED THE CONFIDENTIAL INFORMATION OF PUNCHH AND THIS AGREEMENT
SHALL BE CONSIDERED THE CONFIDENTIAL INFORMATION OF EACH PARTY. THE RECEIVING PARTY MAY
DISCLOSE THE CONFIDENTIAL INFORMATION OF THE DISCLOSING PARTY ONLY TO THOSE OF ITS AFFILIATES,
EMPLOYEES AND CONTRACTORS WHO HAVE A NEED TO KNOW SUCH INFORMATION FOR PURPOSES OF
PERFORMING THEIR OBLIGATIONS RELATED TO THE SERVICES OR PROFESSIONAL SERVICES OF THIS
AGREEMENT AND WHO ARE LEGALLY BOUND (BY AGREEMENT OR OPERATION OF LAW) BY AN OBLIGATION TO
MAINTAIN THE CONFIDENTIAL NATURE OF SUCH CONFIDENTIAL INFORMATION AT LEAST AS PROTECTIVE AS
THE TERMS OF THIS AGREEMENT (COLLECTIVELY, THE “OTHER THIRD PARTIES” UNDER THIS SECTION 9). THE
RECEIVING PARTY FURTHER AGREES TO HOLD, AND TO CAUSE ITS AFFILIATES, EMPLOYEES AND CONTRACTORS
TO HOLD, ALL SUCH CONFIDENTIAL INFORMATION OF THE DISCLOSING PARTY IN STRICT CONFIDENCE, AND TO
PROTECT THE CONFIDENTIAL INFORMATION OF THE DISCLOSING PARTY FROM UNAUTHORIZED DISCLOSURE
USING PRECAUTIONS AT LEAST AS PROTECTIVE AS THOSE TAKEN TO PROTECT THE RECEIVING PARTY’S OWN
CONFIDENTIAL INFORMATION OF A SIMILAR NATURE BUT IN NO CASE LESS THAN REASONABLE PRECAUTIONS.
NOTWITHSTANDING THE FOREGOING, CONFIDENTIAL INFORMATION SHALL NOT INCLUDE ANY INFORMATION
THAT: (1) WAS KNOWN BY THE RECEIVING PARTY PRIOR TO DISCLOSURE THEREQOF BY THE DISCLOSING PARTY;
(1) BECOMES GENERALLY KNOWN TO THE PUBLIC THROUGH NO FAULT OF THE RECEIVING PARTY AND NOT IN
VIOLATION OF THIS AGREEMENT; (lll) IS DISCLOSED TO THE RECEIVING PARTY BY A THIRD PARTY LEGALLY
ENTITLED TO MAKE SUCH DISCLOSURE WITHOUT VIOLATION OF ANY OBLIGATION OF CONFIDENTIALITY; OR (IV)
IS INDEPENDENTLY DEVELOPED BY THE RECEIVING PARTY WITHOUT REFERENCE TO ANY CONFIDENTIAL
INFORMATION OF THE DISCLOSING PARTY. THE RECEIVING PARTY IS ENTITLED TO DISCLOSE CONFIDENTIAL
INFORMATION AS COMPELLED TO DO SO BY COURT ORDER, SUBPOENA, OR SIMILAR INSTRUMENT LEGALLY
COMPELLING DISCLOSURE OR AS OTHERWISE REQUIRED BY APPLICABLE LAWS, PROVIDED THAT THE RECEIVING
PARTY SHALL (TO THE EXTENT LEGALLY PERMITTED) PROVIDE PROMPT WRITTEN NOTICE OF SUCH REQUIRED
DISCLOSURE TO THE DISCLOSING PARTY AND ALLOW THE DISCLOSING PARTY THE OPPORTUNITY TO SEEK A
PROTECTIVE ORDER. NOTWITHSTANDING ANYTHING TO THE CONTRARY, CUSTOMER MAY DISCLOSE PUNCHH’S
CONFIDENTIAL INFORMATION TO ITS FRANCHISEES OR OTHER THIRD PARTIES; (1) AS NECESSARY IN USING THE
SERVICES AND PROFESSIONAL SERVICES IN CONJUNCTION WITH CUSTOMER’S INTEGRATED TECHNOLOGY
PLATFORM; AND (ll) AS NECSSESARY IN PROMOTING AND/OR INFORMING CUSTOMER’S FRANCHISEES OF
CUSTOMER'’S INTEGRATED TECHNOLOGY. CUSTOMER WILL NOT BE LIABLE OR RESPONSIBLE IN ANY MANNER
FOR THE FRANCHISEES’ OR OTHER THIRD PARTIES’ FAILURE TO KEEP SUCH INFORMATION CONFIDENTIAL IN
CONJUNCTION WITH THE PRECEDING SENTENCES DISCLOSURE ALLOWANCES.

11. TERM AND TERMINATION.

11.1 Term. The term of this Agreement (“Term”), shall begin on the MSA Effective Date and shall
remain in effect for thirty six (36) months, or for so long as any Order(s) remain in effect unless earlier
terminated in accordance with the provisions of this Section 11 {the “Initial Term”), and unless otherwise
stated in the Order Form, shall automatically renew for 12 months. In addition, immediately following the
eleventh (11%) month from the MSA Effective Date and once every 12 months thereafter, and only for a
period of thirty {30) days in each instance (the “Termination Period”), Customer shall have a limited option to
terminate this Agreement (and any assoclated Order) for any reason by providing written notice to Punchh of
its intent to terminate, to be effective sixty (60) days from the date of such notice (the “Termination Notice”).
If Punchh does not receive a Termination Notice by the conclusion of the applicable Termination Period during
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the applicable year of the Terim, then such ability to terminate for convenience shaii expire arid the Term shaii
continue in full force and effect until the next Termination Period. Unless otherwise specified in the Order, the
term of the Initfal Order shall commenice on its effective date; and any other Order will be as set forth in the

Order.

132 Early Termination. Either party may terminate this Agreement in writing upon 30 days’ prior
notice to the other party If the other party is in material breach of any of its obligations under this Agreement
and such party fails to remedy the breach within such 30-day period.

113 Effect of Termination or Expiration. Any termination or expiration of this Agreement will
terminate all Orders and Participation Agreements. Upon any termination or expiration of the Agreement: (a)
all undisputed Fees for Services or Professional Services performed through the date of termination or
expiration, which have not yet been previously pald, will become immediately due and payable; (b} upon early
termination by Punchh or Customer, for reasons other than Customer’s breach, Punchh will refund Customer
or it’s Franchisee(s) as applicable for any Platform Fees (as defined in the applicable Order Form) or Professional
Services which have been prepaid but unused on a pro-rata basis based on the date of the termination of the
applicable Services or Professional Services; (c) all rights and licenses granted to Customer and its Authorized
Users hereunder will end; (d) Punchh may cease providing Services; (e) Customer will cease all access to and
use of the Platform and Services; (f) each party will return to the other party or destroy (at the other party’s
option) all Confidential Information and other property of the other party in such party’s possession or control;
(g) all final reports are to be promptly provided to Customer.

11.4 Survival. Sections 4.3, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16 and 18 shall survive any expiration or
termination of this Agreement.

115  Transition Assistance. In connection with the expiration or termination of this Agreement or
any Order hereunder for any reason, and notwithstanding any dispute between the Partles, Punchh will
provide to Customer and Participating Locations transition assistance services for the Transition Assistance
Period (as defined herein) or as otherwise agreed upon in writing between the Parties as follows:

11.5.I.  Applicable Requirements and Access. Punchh will provide to Customer any
applicable requirements, training material, and other documentation relating to the Punchh Platform
and Services as Is generally available to other Punchh customers under this Agreement and the
Punchh Platform, subject to Customer’s confidentiality obligations herein (and if provided to any third
party subject to an applicable confidentiality-agreement), and answer all reasonable and pertinent
verbal or written questions from Customer regarding the Punchh Platform and the Services on an “as
needed” basis.

11.5.1i. Development of Transition Assistance Plan. If requested by Customer, Punchh will
assist Customer and/or a third-party service provider designated by Customer in developing a
transition assistance plan, methodology and timeline.

11.5.iii. Comparable Prices. Punchh will provide the Services during the Transition Assistance
Period at prices no worse to Customer (and Participating Locations) than those for comparable
Services prior to termination, or if comparable Services were not performed for Customer {or
Participating Locations) prior to termination or expiration, then at prices no worse than the fair
market value for such services.

11.5.iv. Transition Assistance Services. At Customer’s request, Punchh will provide additional
Professional Services during the Transition Assistance Period, which services and the cost, if any, shall
be mutually agreed upon by the Parties in a SOW. Such additlonal Professional Services provided in
conjunction with the Transition Assistance Services may be paid directly by Customer or by each
Participating Location (as mutually agreed).
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11.5.v. Absolute Obligation. Punchh agrees that it has an absolute and unconditional obligation to
provide Customer (and Participating Locations) with Transition Assistance Services, and unless part of the
mutually agreed upon Transition Assistance Plan, both Parties agree to continue to adhere to all requirements
of this Agreement.

12, REPRESENTATIONS AND WARRANTIES.

12.1 By Both Parties. Both Parties represent and warrant that by entering into this Agreement, it
does not violate the terms of any other material agreement by which such Party is bound.

12.2 Customer. Customer further represents and warrants that: (i) it has the necessary rights to
grant Punchh the rights and licenses granted hereunder; (i) Customer has the right and authority to enter into
and be bound by this Agreement; (iii) the Customer Content and Customer Marks, and the use thereof by
Punchh as contemplated and authorized in this Agreement, do not and will not cause the infringement of
Intellectual Property Rights of any third party; (iii) the Customer Content, and the use thereof as contemplated
and authorized in this Agreement, does not and will not violate the publicity or privacy right of any third party,
or defame any third party; and (iv) all Promotional Programs are in compliance with all Applicable Laws, and
Customers has obtained any and all required consents and permissions that are necessary for Punchh to perform
its obligations hereunder or for the collection or use of any Personal Data.

12.3 Punchh. Punchh further represents and warrants that: (i) the Platform, and the use thereof by
Customer and its Authorized Users as contemplated and authorized in this Agreement, does not infringe upon
the Intellectual Property Rights of any third party; (i) Punchh has the right and authority to enter into and be
bound by this Agreement; (iii} the Professional Services will be performed in a good and workmanlike manner;
(iv) the Services and Professional Services will comply with all Applicable Laws; (v) no malicious or detrimental
content will be included in the Services; and (vi) the Services and Professional Services will substantially conform
in all material respects to any Documentation provided with the Services or Professional Services, this
Agreement, or the applicable Orders. Punchh will have no obligation or other liability with regard to any non-
compliance with the Documentation or these representations and warranties that is caused by Customer’s or
its Authorized User’s actions or inactions, including any negligence or the misuse or improper use of the Platform
or any Promotional Programs by or on behalf of Customer.

13. DISCLAIMER. THE REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS AGREEMENT ARE THE
SOLE AND EXCLUSIVE REPRESENTATIONS AND WARRANTIES MADE BY THE PARTIES. EACH PARTY EXPRESSLY
DISCLAIMS, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL OTHER REPRESENTATIONS AND WARRANTIES,
WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, AND TITLE. THE PARTIES AGREE THAT PUNCHH IS
NOT INVOLVED IN SELECTING CUSTOMER CONTENT OR THE ELEMENTS OF THE PROMOTIONAL PROGRAMS AND
DISCLAIMS ANY AND ALL LIABILITY RELATING THERETO.

14. INDEMNIFICATION. EACH PARTY (AN “INDEMNITOR”) WILL INDEMNIFY, DEFEND AND HOLD
HARMLESS THE OTHER PARTY, ITS AFFILIATES, AND EACH OF THEIR RESPECTIVE OFFICERS, DIRECTORS,
EMPLOYEES, AND AGENTS (TOGETHER, AN “INDEMNITEE”) FROM AND AGAINST ANY DAMAGES, LOSSES, FINES,
PENALTIES, COSTS, EXPENSES, LIABILITIES, AND OTHER AMOUNTS (INCLUDING REASONABLE ATTORNEYS' FEES
AND COSTS) (COLLECTIVELY, “CLAIMS”) INCURRED OR SUFFERED BY THE INDEMNITEE IN CONNECTION WITH
OR OTHERWISE RELATING TO ANY THIRD PARTY CLAIM OR ARISING OUT OF (I) ITS GROSSLY NEGLIGENT ACTS
OR OMISSIONS, OR WILLFUL MISCONDUCT IN PERFORMING UNDER THIS AGREEMENT; OR () ALLEGATIONS
THAT ANY OF PUNCHH’S PLATFORM OR SERVICES OR DOCUMENTATION INFRINGES ANY INTELLECTUAL
PROPERTY RIGHT OF A THIRD PARTY IN THE TERRITORY AS FURTHER SUBJECT TO SECTIONS 14.1 AND 14.1.]
BELOW; OR (l11) ANY INDEMNIFICATION OBLIGATION OF A SUBCONTRACTOR; OR (IV) A DATA BREACH CAUSED
BY PUNCHH; OR (V) BREACH OF APPLICABLE LAW. EACH PARTY AGREES TO: (I} PROVIDE THE INDEMNITOR
WITH PROMPT NOTICE OF ANY CLAIM FOR INDEMNIFICATION UNDER THIS SECTION; (lI) GRANT THE
INDEMNITOR CONTROL OVER THE DEFENSE OR SETTLEMENT OF ANY SUCH CLAIM (PROVIDED THAT THE
INDEMNITOR MAY NOT AGREE TO ANY SETTLEMENT OTHER THAN MONETARY DAMAGES); AND (lIl)
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XPENSE- OF THE INDEMNITOR, IN THE

COOPERATE FULLY WIiTH THE iNDEMINITOR, A
DEFENSE OR SETTLEMENT OF ANY SUCH CLAIM.

141 INFRINGEMENT. Punchh shall indemnify, defend, and hold harmless Customer, its affiliates
and franchisees, and each of their respective officers, directors, employees, and agents (together, a “Customer
Indemnitee”) from and against any actions, liabilitles, damages, obligations, costs and expenses (including
reasonable attorneys' fees and costs) incurred or suffered by a Customer Indemnitee arising out of, related to,
or in connection with any Claim by a third-party that the Punchh Platform or any of the Punchh Services and
Documentation contemplated under this Agreement Infringes or misappropriates such third-party’s U.S. or
Canadian patent claim, copyright, or trade secret (“Infringement Claim”).

14.1.i. If the Punchh Platform or Punchh Services, or Documentation (each, an “Infringing ltem”) is
~or may become the subject of a claim under Section 14.1 above, Punchh may, at its option, and at no
additional cost to Customer, (i) modify or replace the affected parts so the Infringing Item becomes
non-infringing, (i) obtain a license for Customer’s continued use so the Infringing Iltem is no longer
infringing, or (iii) terminate this Agreement and refund Customer for any prepaid and unused recurring
fees and pay reasonable transition, implementation, and replacement costs incurred by Customer
(prorated to consider the remainder of the Term length). Punchh shall have no obligation with respect
to any such Claim to the extent caused by (a) Customer’s combination of software or hardware from
third-parties not provided by Punchh (or not expressly approved in writing by Punchh) that are not
intended for or reasonably contemplated to be used by the Customer or with the Customer’s
environment or application and that combination results in-a Claim, or (b) Customer’s use of a prior
version of the Punchh Services or Documentation if the Claim would have been avoided had such prior
version not been used by Customer, subject to and contingent upon, Punchh providing to Customer at
least sixty (60) days prior written notice (of as much advance notice as is feasible given the nature of
the Clalm) of (1) the potential infringement Claim and (2) an updated, implementation-ready version
of the Punchh Services or Documentation, &t no additional cost to Customer. Section 14.1 and
subsection 14.1.1 states'the entire liability of Punchh, and Customer's sole and exclusive remedy, for
any infringement involving the Punchh Platform, the Punchh Services orthe Documentation.

HE REASONABLE

15. LIMITATION OF LIABILITY. SUBJECT TO A CLAIM FOR INFRINGEMENT AS SET FORTH IN SECTION 14.1,
EXCEPT FOR DAMAGES AS A RESULT OF EITHER PARTY’S BREACH OF ITS CONFIDENTIALITY OBLIGATIONS UNDER
SECTION 9 HEREIN, OR DUE TO THE FRAUD, WILLFUL MISCONDUCT OR GROSS NEGLIGENCE OF A PARTY (OR
THAT CANNOT OTHERWISE BE LIMITED BY APPLICABLE LAW), IN NO EVENT WILL EITHER PARTY BE LIABLE TO
THE OTHER PARTY FOR (A} ANY LOST PROFITS OR CONSEQUENTIAL, INDIRECT, PUNITIVE, EXEMPLARY, SPECIAL,
OR INCIDENTAL DAMAGES ARISING FROM OR RELATING TO THIS AGREEMENT, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE, EVEN IF ONE OR BOTH PARTIES KNEW OR SHOULD HAVE KNOWN OF THE
POSSIBILITY OF SUCH DAMAGES; AND (B) EACH PARTY’S TOTAL CUMULATIVE LIABILITY ARISING FROM OR
RELATING TO THIS AGREEMENT WILL NOT EXCEED THE AMOUNT OF PAYMENTS ACTUALLY MADE BY
CUSTOMER TO PUNCHH UNDER THIS AGREEMENT DURING THE 18 MONTH PERIOD PRECEDING THE
TRANSACTION OR EVENT GIVING RISE TO THE CLAIM.

151  MAXIMUM CAP FOR DATA BREACH CLAIMS. FOR FIRST OR THIRD PARTY CLAIMS ARISING
OUT OF A DATA BREACH (AS DEFIEND IN THE DPA) CAUSED BY PUNCHH, PUNCHH’S TOTAL CUMULATIVE
LIABILITY UNDER THIS AGREEMENT (INCLUDING ALL DIRECT, CONSEQUENTIAL, OR INDIRECT DAMAGES
WHATSOEVER) SHALL NOT EXCEED TWENTY MILLION DOLLARS ($20,000,000). '

16. CONSUMER COMMUNICATIONS. FOR INDIVIDUALS PARTICIPATING IN CUSTOMER’S PROMOTIONAL
PROGRAMS, CUSTOMER MAY SEND SUCH INDIVIDUALS EMAILS, SMS MESSAGES, PHONE CALLS (WHETHER BY
AUTOMATED MEANS OR OTHERWISE), AND OTHER TYPES OF COMMUNICATIONS FOR MARKETING AND OTHER
COMMERCIAL PURPOSES (COLLECTIVELY. “CONSUMER COMMUNICATIONS”) THROUGH THE PLATFORM OR BY
OTHERWISE INSTRUCTING PUNCHH. CUSTOMER REPRESENTS, WARRANTS AND COVENANTS THAT [T WILL BE
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SOLELY RESPONSIBLE AND LIABLE FOR (I} THE CONTENT OF CONSUMER COMMUNICATIONS, INCLUDING ANY
CUSTOMER CONTENT THEREIN, AND (11) OBTAINING ALL CONSENTS REQUIRED BY THE TELEPHONE CONSUMER
PROTECTION ACT OF 1991 (47 U.S.C. § 227) AND ANY OTHER APPLICABLE LAWS TO SEND, TRANSMIT OR
OTHERWISE DISTRIBUTE ANY CONSUMER COMMUNICATIONS TO INDIVIDUALS (COLLECTIVELY, “CONSUMER
COMMUNICATIONS CONTENT AND CONSENTS”). REGARDLESS OF ANY CURRENT OR PRIOR ASSISTANCE THAT
PUNCHH PROVIDED TO CUSTOMER REGARDING CONSUMER COMMUNICATIONS CONTENT AND CONSENTS,
INCLUDING ANY ASSISTANCE RELATED TO ANY “OPT-IN” OR “OPT-OUT” CONSENT MECHANISMS, PUNCHH WILL
NOT BE RESPONSIBLE OR LIABLE FOR, AND CUSTOMER AGREES TO INDEMNIFY, DEFEND AND HOLD HARMLESS
PUNCHH AND ITS RELATED INDEMNITEES FROM AND AGAINST ANY CLAIMS INCURRED OR SUFFERED BY
PUNCHH AND ITS RELATED INDEMNITEES IN CONNECTION WITH, CONSUMER COMMUNICATIONS CONTENT
AND CONSENTS.

17. Insurance. Punchh must obtain and maintain in effect the insurance coverage specified below, at
Punchh’s expense. The insurance policies must be placed with an insurance company with an A.M.
Best’s rating of A VIIl or higher. Punchh will provide proof of insurance satisfactory to Customer
within 30 days of execution of this Agreement, and at any time during the term of the Agreement at
Customer’s request. The policies may not be cancelled or non-renewed without 30 days prior written
notice to Customer. The general liability and umbrella policies must name Customer, its Affiliates, and
Franchisees as additional insured parties with the Additional Insured Vendor Endorsement. The
amounts and types of insurance below are the minimum required by Customer and Punchh may
obtain insurance with greater limits or broader coverage as Punchh considers appropriate based on a
comprehensive risk analysis reviewed at least annually or on substantial business change.

a. Commercial General Liability. On an occurrence form containing limits.of at least $5,000,000 per
occurrence/$5,000,000 general aggregate, protecting against property damage, bodily injury and
personal injury claims arising from the exposures of premises or ongoing operations, independent
contractors, and contractual liability.

b. Business Automobile Liability. With a combined single limit of $1,000,000 insuring against bodily
injury and/or property damage arising out of the operation, maintenance, use, loading or unloading
of any auto including owned, non-owned, and hired autos.

c. Workers’ Compensation and Employer’s Liability. With limits of not less than
$500,000/$500,000/$500,000 and providing statutory benefits imposed by applicable Law such
Customer will have no liability to Punchh, its employees or Punchh'’s agents, and Punchh will satisfy
all Workers’ compensation obligations imposed by Applicable Law.

d. Cyber Liability/Supplier Liability (Errors and Omissions) Insurance. On a claims-made form with a
limit of $40,000,000 in the aggregate including coverage for losses arising out of failure of security,
unauthorized disclosure of private information, failure to protect private information from
misappropriation, damage/loss/theft of or to data, degradation and downtime. Punchh agrees to
increase its Cyber Liability/Supplier Liability (Errors and Omissions) Insurance during the Term of the
Agreement as the number of Participating Locations purchasing the Services increases as follows:

a. 3,000 Participating Locations = $50,000,000 in the aggregate
b. 5,000 Participating Locations = $60,000,000 in the aggregate

18. GENERAL.
Confidential Information 10
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8.1 Assignment. Neither party may assign or transfer this Agreement without the other party’s
express written consent, and any such consent may not be unreasonably withheld, conditioned or delayed. Any
attempt to assign or transfer this Agreement without such consent will be null and of no effect. Subject to the

foregoing, this Agreement will bind and inure to the benefit of each party’s permitted successors and assigns.

18.2 Governing Law and Jurisdiction. This Agreement will be governed by and construed in
accordance with the laws of Delaware, excluding conflict of law principles. Any legal action or proceeding arising
under this Agreement will be brought exclusively in the federal or state courts located in the State of Delaware,
and the parties hereby irrevocably consent to personal jurisdiction and venue therein.

18.3  Severabllity. If a court of competent jurisdiction finds any provision of this Agreement Invalid
or unenforceable, that provision of the Agreement will be enforced to the maximum extent permissible and the
other provisions of this Agreement will remain in full force and effect.

184  Waiver. The failure by either party to enforce any provision of this Agreement will not
constitute a waiver of future enforcement of that or any other provision.

18.5 Order of Precedence. In the event of a conflict between this Agreement and the terms of an
Order, this Agreement will control over the subject matter of such conflict.

18.6 Data Security Audit and Reporting. At least once per year, Punchh shall conduct site audits
of the information technology and information security controls for all facilities used in providing the Services
under this Agreement, including obtaining a network-level vulnerability assessment performed by a recognized
third-party audit firm based on recognized industry best practices. Upon Customer’s request, Punchh shall make
available to Customer for review all of the following, as applicable: Punchh’s latest current attestation of
compliance signed by a Payment Card Industry (PCl) Qualified Security Assessor, and Statement on Standards
for Attestation Engagements (SSAE) No. 18 SOC 1, Type Il and SOC 2, Type Il audit reports for Reporting on
Controls at any service organization. Customer shall treat such audit reports as Punchh’s Confidential
Information under this Agreement. Any exceptions noted on the SSAE report or other audit reports will be
promptly addressed with the-development and implementation of a corrective action plan by Punchh’s
management. Repeated instances of the same exception(s) noted on any successive report that have a material
impact to Customer as a result of the failure of the exception to be remedied from the prior report, will be
considered a material breach of this Agreement.

18.7 Compliance Audit. One time per calendar year, at Customer’s request, with not less than 10
days’ prior written notice to Punchh, Punchh will allow Customer or its designated representatives to enter upon
Punchh’s premises to audit applicable Invoices, books, and records, related to payments made by Customer or
Franchisees for the Services under this Agreement, solely to the extent necessary to verify Punchh’s compliance
with the terms of this Agreement. Punchh will reasonably cooperate with Customer or its designated
representatives in connection with such audit. Upon completion of an audit, Customer and Punchh will review
the audit report together and work in good faith to agree upon any adjustment of charges, including any
reimbursement of overpayment by Customer or Participating Locations, resulting from the audit. Audits will be
conducted during Punchh’s normal business hours, and Customer will use commercially reasonable efforts to
limit the disruption to Punchh’s business operations during any audit. Punchh will pay for Customer’s reasonable
costs and expenses in conducting the audit, in addition to all costs of remediation, if:

(a) an error or discrepancy in amounts billed to Participating Locations representing
greater than a 5% overcharge is discovered;
b) [intentionally deleted].

18.8 Notices. All notices required or permitted under this Agreement will be in writing and
delivered by confirmed electronic transmission, by courier or overnight delivery services, or by certified mail,
and in each instance will be deemed given upon receipt. All communications will be sent to the addresses set
forth below or to such other address as may be specified by either party to the other in accordance with this
Section.

18.9  Force Majeure. Neither Party will be in default for any failure or delay in performing its
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obligations under this Agreement {other than payment obligations) due to causes beyond its reasonable control,
including labor disputes, strikes, lockouts, shortages of or Iinability to obtain energy, raw materials or supplies,
war, terrorism, riot, civil commotion, third party internet service interruptions or slowdowns, vandalism or
“hacker” attacks, government demands or acts of God.

18.10 Relationship of Parties. The Parties are independent contractors and this Agreement will not
establish any relationship of partnership, joint venture, employment, franchise or agency between the parties.
Neither Party will have the power to bind the other Party or to incur any obligations on its behalf without the
other Party’s prior consent.

18.11 Entire Agreement. This Agreement, including these Terms and Conditions, Statements of
Work and each Order hereunder, constitutes the complete and exclusive understanding and agreement
between the Parties regarding its subject matter and supersedes all prior or contemporaneous agreements or
understandings, written or oral, relating to its subject matter.

[SIGNATURE PAGE IMMEDIATELY FOLLOWS]
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have rendered it effective as of the MSA Effective Date

For Punchh:

Punchh Inc.

Delaware corporation

8383 Seneca Turnpike

New Hartford, New York 13413

DocuSigned by:
Signature: Uo(,{,{ t

Name: Joe Yetter

Title: General Manager - Punchh

Date: 2/17/2024

For Customer:

Dairy Queen Canada, Inc.

Canada Federal Corporation

1111 International Blvd., Suite 601
Burlington, ON L7L6W1

rpwslgned by:
Signature:’ W\w

N Z40DEBAABAFDADG. .
Name: Susie Moschkau

Title: VP of Digital Experience

Date: 2/16/2024
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For Customer:

American Dairy Queen Corp.
Delaware Corporation

8331 Norman Center Drive, Suite 700
Bloomington, MN 55437

(%{g‘&
. TN
Signature: oo

Susie Moschkau

Name:
Title: VP of Digital Experience
Date: 2/16/2024
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EXHIBIT A —SERVICE LEVEL AGREEMENTS

Definitions

The following capitalized terms shall be given the meaning set forth below. Capitalized terms not
defined below will have the meaning ascribed to them in the Terms.

2.

1.1

1.2

1.4

1.5

1.6

1.7
1.8

1.9

“API Average Response Time” is the average response time in milliseconds during a
calendar month for a named collection of API methods chosen by Punchh for monitoring
purposes, as measured by third party performance and monitoring services contracted by
PAR Punchh at its sole discretion (the “Monitoring Service”). Response time
measurements that occur during conditions arising from the Exclusions defined in this
Schedule may be excluded from the calculation of an API Average Response Time.
“Emergency Maintenance” means an unplanned and unavoidable period that is necessary
for the purposes of maintaining the integrity or operation of the Services and for which
there is not enough time to declare Scheduled Maintenance.

“Monthly Unavailable Percentage” is the percentage of time during a calendar month
during which the Services are Unavailable as defined in this Service Level Commitment.
This is calculated by dividing the sum of the length of time(s), in minutes, during which
the Services were deemed Unavailable by the total number of minutes in the month.
“Monthly Uptime Percentage" is calculated by subtracting from 100% the “Monthly
Unavailable Percentage”.

“Platform Fees” means the recurring fees paid for access to the Punchh Services, which
excludes Professional Services fees and fees for non-recurring services.

“Scheduled Maintenance™ means a period used for the purpose of maintaining or improving
the Services, occurring within a standard Punchh maintenance window and announced at
least 48 hours in advance, or occurring within any period of time approved in advance by
Customer.

“Services” has the same meaning as defined in the Terms for Punchh services.

“Service Level” is a contractual performance metric. The Service Levels are defined in
Section 3 of this Schedule.
“SLA Violation” means a failure to meet a defined Service Level.

1.10 “Unavailable”. The Punchh Services shall be deemed Unavailable if they are not available

for use according to third party performance and monitoring services contracted by Punchh
at its sole discretion (the “Monitoring Service”) for any continuous period of 3 minutes or
more. In no case shall the Services be deemed Unavailable during or due to any condition
arising from the Exclusions defined in this Schedule.

1.11 “Warrantable Usage Rate” means a metric defining a rate of use of a specific Punchh

service or feature, for example campaign messages sent per hour or mobile API requests
per second. The Warrantable Usage Rates in this document may be amended at any time
by mutual agreement in writing (email acceptable). Unless otherwise agreed, Warrantable
Usage Rates are solely used to define usage that constitutes an Exclusion for purposes of
calculating SLAs.

Exclusions
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@ Is causiediby factors outside of Punchh’s reasonable contrél, including, without
limitation, any force majeure event or internet access or related problems beyond the
demarcation point of Punchh or its direct hosting subcontractor (AWS); i

(ii) Results from any action or inaction on the part of Customer, including any unpaid amounts
due and owing to Punchh for the Punchh Services, or any third party (other than Punchh’s
subcontractors);

(iii) Results from Punchh’s suspension, limitation, or termination of Customer’s right to use the
Punchh Services in accordance with the Terms;

(iv) Occurs during Scheduled Maintenance;

(v)  Occurs during Emergency Maintenance;

(vi) Results from problems or issues related to alpha, beta, preview, test, or otherwise not
generally available features;

(vii) Ocecurs in a portion or portions of the Punchh Services that Customer did not use or attempt
to use at least once during the measurement period;

(viii) Results from Punchh taking action to protect its systems and data (e.g., from an attack or

other security incident); or

(ix)  Occurs while the Customer is exceeding a Warrantable Usage Rate or results from the
Customer having exceeded a Warrantable Usage Rate ((i)-(ix) collectively, the “Exclusions”).

3. Service Level Commitment (on a calendar month basis)
;SERVICE LEVEL SERVICE CREDITS

jConSﬁmei‘ Facing App (e.g., mobile app) Availability 5% of the monthly Platform Fees ) i
>=98% and <99.5% 5

Availability >=95% and <98% 10% of the monthly-Platform Fees
Availability <95% 25% of the monthly Platform Fees
liMobile API Average Response Time >500ms 15% of the monthly Platform Fees

Gift Card API Average Response Time >1000ms  15% of the monthly Platform Fees
,\

ﬁPayiherit API Average Respoﬁée Time >1000ms  [15% of the moﬁthly'Platforfn Fees

4. Warrantable Usage Rates

Metric Definition
API request rate <= 100 | The count of all APl Requests in a one-minute (60
requests/second averaged over a one- | second) window divided by 60 to yield average
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APl request rate <= 4,000
requests/minute averaged over a one-
hour window

The count of all APl Requests in a one-hour (60
minute) window divided by 60 to yield the average
requests/minute for that window.

Peak APl request rate < 200
requests/second

The instantaneous rate of APl Requests measured in
requests per second.

Campaign messages sent (messages
per day) <= 1 million

The total number of messages (email, push, or SMS)
sent in a calendar day using Pacific Standard Time for
day start and end times.

5. Service and Support Process and Expectations

Punchh has two types of Support for PAR Punchh Setvices. These are DevOps and Technical

DQ OF MT/ND-0425
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Support.

A. DevOps: DevOps’ main purpose is to ensure overall Services are available and

accessible.

DevOps is responsible for 24/7 Services Monitoring, Maintenance and Triage. DevOps
interacts with Customer via an accessible Status page, only when a Service Outage is
experienced. It is Customer’s responsibility to subscribe to Status page and subsequent notices.
The default location for this page is hitp://status.punchh.com, although this may vary by

Customer.

B. Technical Support: Technical Support provides a communication path for Customer to
submit Problems and/or Questions, and to have a dialog around resolution of said Problems
and/or Questions. Support is only available during Support Hours, unless expressly
outlined below. A Problem means there is an actual problem with the functionality of the
platform OR configuration issue caused by Punchh. A Question means there is a question
asked, or there is a configuration issue caused by Customer (or Customer’s approved 3

party).

Submitting a Ticket. Although there are multiple means of submitting a Ticket to
Technical Support, only one process allows Customer to designate any level or
Priority/Severity. Submissions outside the approved means listed will result in lower
Priority, equating to slower Response Times. Response Times are defined as the written or
verbal response from Punchh that is NOT an automated reply to a ticket submission, The
approved submission method is via the Support Portal at https:/support.punchh.com.
Technical Support will meet Service Level for a Customer’s Contracted Technical Support
Service Level Tier as may be attached hereto in a separate table.

Confidential Information
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EXHIBITB
DATA PROCESSING ADDENDUM

That Data Processing Addendum (“DPA”) effectively dated September 23, 2023 referring to Punchh’s services
and obligations shall apply to the terms of this Agreement and is incorporated into the Agreement. Unless
otherwise defined in this DPA, interpretations and defined terms set forth in the Agreement apply to the
interpretation of this DPA. To the extent any terms of the Agreement conflict with this DPA, the terms of this
DPA will control.

Confidential information 18
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PARTICIPATION AGREEMENT

This Participation Agreement (this “Participation Agreement”) is made effective as of the signature
date of the Particlpating Location (as defined herein) below (the “Participation Agreement Effective Date”)
and [s entered into by and between the undersigned franchisee entity (each, a “Participating Location”) and
Punchh Inc., with an address of 8383 Seneca Turnpike New Hartford, New York 13413 or Punchh (Canada)
Inc. (collectively, “Punchh”); Punchh and Participating Location are sometimes referred to herein individually
as a “Party” and collectively as the “Parties”).

RECITALS

A. American Dairy Queen Corp. and Dairy Queen Canada, Inc. (collectively, “Customer”) and Punchh
entered into a certain Master Services Agreement with an effective date of
as may be amended from time to time (the “Agreement”).

B. The Agreement contemplates the provision of certain products and services by Punchh to
Participating Locatlons, including the execution of this Participation Agreement and the payment
of applicable fees by Participating Locations that are not participating in the Dalry Queen® Natlonal
Marketing Fund, in order to receive Punchh products and services for use of the Dairy Queen®
loyalty program.

C. The purpose of this Participation Agreement is to create a direct relationship between Punchh and
Participating Locations to establish contractual privity'and allow for direct billing, as applicable.

NOW THEREFORE, in consideration of the promises contained in this Participation Agreement and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Participating Location and Punchh agree as follows:

1. Incorporation of the Agreement. This Participation Agreement is entered into under the provisions
of the Agreement, and except as provided in this Participation Agreement or as specified in the
Agreement, all of the terms and conditions of the Agreement, as may be amended in a writing
signed by Punchh and Customer (for clarity, Participating Locatlons are not permitted to request
or make amendments to the Agreement) and as specifically referenced in Section 4 below, are
incorporated Into this Participation Agreement by this reference, as If fully set forth herein. Except
as specifically set forth hereunder, Participating Location hereby agrees to be bound by terms and
conditions (including obligations of “Customer” therein) of the Agreement, as If Participating
Location was a signatory to the Agreement (and as such Punchh shall have all rights against the
undersigned as If the undersigned was Customer pursuant to the Agreement). For clarification,
while Participating Location agrees to be bound by terms and conditions of the Agreement, a
Participating Location is not equivalent to Customer and Customer retains all rights accruing to it
in the Agreement, Including any ownership rights in Section 7 (Ownership) and Sectlon 8 (Data).
In the event of any Inconsistency between the terms of this Participation Agreement and the
Agreement, the Agreement shall control as to the subject matter of this Particlpation Agreement.
Capltalized terms used in this Participation Agreement, to the extent not otherwise defined in this
Participation Agreement, shall have the meanings ascribed in the Agreement.

2. Term. The term of this Participation Agreement will commence on the Participation Agreement
Effective Date and will continue thereafter until the expiration or termination of the Agreement
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7.

between Punchh and Customer, unless this Participation Agreement is terminated earlier in

accordance with the terms of the Agreement itself or pursuant to the termination provisions of
the Agreement that are incorporated into this Participation Agreement by reference.

Fees for the Participating Locations.

a. For Participating Locations that DO participate In the National Marketing Fund. You will not be
direct billed, as Customer will be collecting your respective payment and providing it to Punchh
directly and any billing obligations of Customer will not apply to your Participating Locatlons.

b. For Participating Locations that DO NOT participate in the National Marketing Fund. You are
required to complete the ACH Authorization Form and Customer Information Form attached as
Schedule A to this Participation Agreement. To clarify, the customer referenced on the ACH
Authorization Form and the Customer Information Form is the Participating Location, not
“Customer” under the Agreement. The amount of the ACH direct debit to Punchh by the
Participating Location shall depend upon the Participating Location’s election of which loyalty
product was selected by Participating Location in the onboarding process, payable per month
for the applicable Loyalty Platform Fees, plus taxes, and pass-through third-party expenses
required to utilize the platform (e.g., SendGrid and Twilio) which will be billed separately per
the terms of the Order. Section 6.2 of the Agreement regarding the ability of Punchh to suspend
Services in the event your account is 60 days or more overdue following notice shall apply to
this Participation Agreement.

Applicable Agreement Provisions.

a. This Participation Agreement shall include the following sections from the Agreement to bind
Participating Location as if they were the Customer: Section 1 (Definitions), Section 2
(Services), Section 4 (Platform), Section 6 Fees and Payment), Section 9 (Confidentiality),
Section 11 (Representations and Warranties), Section 12 (Disclaimer), Section 14
{Indemnification), Section 15 (Limitation of Liability), Section 16 {Consumer Communications),
and Section 18 (General).

b. Any other Section that is only applicable to or exercisable by Customer due to Customer’s
rights as the franchisor and to the nature of the franchise relationship shall be further excluded
from this Participation Agreement.

¢. Participating Location agrees to complete and provide, on an ongoing basis within three (3)
business days of any change in information, the ACH form provided by Punchh.

Governing Law. This Participation Agreement will be governed by and construed in accordance
with the laws of Delaware, excluding conflict of law principles. Any legal action or proceeding
arising under this Participation Agreement will be brought exclusively in the federal or state courts
located in the State of Delaware, and the parties hereby irrevocably consent to personal
jurisdiction and venue therein.

Notices. All notices required or permitted under this Participation Agreement will be in writing and
delivered by confirmed electronic transmission, by courier or overnight delivery services, or by
certified mail, and in each instance will be deemed given upon receipt. All communications will be
sent to the addresses set forth in this Participation Agreement or to such other address as may be
specified by either party to the other in accordance with this Section. Notices to Punchh shall

include a copy to |legal@partech.com.

Counterparts. This Participation Agreement may be executed in one or more counterparts, all of
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which taken together shaii constitute one singie agreement between the Parties hereto. if any
signature is delivered by e-mail delivery of a “.pdf” format data file, such signature will create a
valid and binding obligation of the Party executing (or on whose behalf such signature is executed)
with the same force and effect as if such “.pdf” signature page was an original thereof.

8. Miscellaneous. The Parties agree that the Participating Location is individually entering into this
Participation Agreement solely on its own behalf and therefore, neither American Dairy Queen
Corp., Dalry Queen Canada, Inc. or any other affiliate of American Dairy Queen Corp. or Dalry
Queen Canada, Inc. shall be liable to Punchh for-any payments due and owing by the Participating
Location for products or services provided by Punchh under this Participation Agreement (except
as may be specifically agreed in a writing signed by Punchh and Customer) or for any other
obligations of the Participating Location under this Participation Agreement.

Franchisee Legal Entity Name:

Eranchisee Mailing Address:

Store Number(s):

ACCEPTED AND AGREED:

Signed:

Name:

Title:

Date:
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SCHEDULE A
ACH FORM FOR NON-NMF LOCATIONS

ACHDEBIT
AUTHORIZATION

Capitalized terms not otherwise defined herein will have the meanings given to such terms in the applicable agreement executed by the Customer with
ParTech, Inc., or an affiliate thereof (“PAR”), which may include a Master Products and Services Agreement, Terms of Use, License and Subscription
Agreement, Master Services Agreement, ot an adoption, joinder or participation agreement thereto (collectively, the “Agreement”). The authorized
signatory listed below on behalf of Customer, hereby authorizes PAR or any agent designated by PAR, in connection with Customer’s purchase or
rental of the products and services set forth in any particular Sales Order or Order Form under the Agreement (“Products\Services™), to initiate ACH
debits, and if necessary, adjust any debit entries made in error to Customer’s bank account (“Account”) described below (“Authorization™). This
Authorization is intended by Customer to include all payments due from Customer under the Agreement for all of Customer’s locations\units specified
in a Sales Order or Order Form (and any additional locations\units added by Customer during the term of the Agreement, including current and past
due recurring payments, miscellaneous changes, taxes and late charges. This Authorization shall not be limited or deemed waived, nor shall PAR
assume any liability, if for any reason PAR delays debiting Customer’s Account for amounts due under the Agreement. FOR ADMINISTRATIVE
PURPOSES, ALL DEBIT ENTRIES FOR DATA CENTRAL SERVICES SHALL APPEAR ON THE ACCOUNT AS BEING INITIATED BY
“RESTAURANT MAGIC” AND ANY DEBIT ENTRIES FOR BRINK POS SHALL APPEAR ON THE ACCOUNT AS BEING INITIATED BY
“BRINK SOFTWARE INC.”

CUSTOMER INFORMATION
Parent Company:

Brand(s):
Company Legal Name(s):

1 Name of Authorized Signer:
! Company Address:
Z City, State, Zip: City: State: Zip:
Store Number
Billing Contact Name:
Billing Email:
Billing Phone Number:

BANKACCOUNT INFORMATION
Bank Region:

Company Name on Account:
Bank Name:
Branch:
Branch Address:

Branch City, State, Zip: City: State: Zip:
Bank Account Number:
Bank Routing Number (9 Digits):
Transit Number (Canada):
Bank Cod¥ %dgﬁ%c{/gfo nsdon
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81143177;1



... .DocuSign Envelope ID: 1FO8E8A3-CA52-429A-83FC-34AFFFAOD2DA - - .- —

Sample Check (United States) Sample Check (Canada)

EOISHIUAND, 00 171353

i Uaie D SR AR T ST R
YOUR NAME:
NEIQ QL ¢
SR 20 A ]
SRR i
; Hoo boLLARg Bz
@%“Iﬂ.%frﬁf‘w"d’ﬂ“‘

woowe EFET@E0Y (EIREETA

ransit # ank coda Acsout ¥

Customer certifies that all information set forth above is true and correct. Customer agrees to give PAR not less than ten
(10) days advance written notice of any termination or change in this Authorization, which shall remain in full force and effect until PAR
has received such written notification from Customer.

Customer may revoke this Authorization by giving written notice to PAR or Customer’s bank. If Customer revokes this Authorization
without making other payment arrangements or by providing an alternate Authotization to PAR for the Products\Services provided under
the Agreement and.Customet’s payment is thirty (30) days or more overdue (except with respect to charges then under reasonable and
good faith dispute) and such default has not been cured within ten

(10) business days (or such other times as agreed upon by Customer and PAR under the Agreement) after written notice from PAR to
Customer, in addition to any of its other rights or remedies under the Agreement, in the case of Setvices, PAR reserves the right to suspend
the Services provided to Customer, without liability to Customer, until such amounts are paid in full.

CUSTOMER HEREBY ACKNOWLEDGES AND AGREES THAT THE FINANCIAL ACCOMMODATIONS AND PERIODIC PAYMENTS UNDER THE AGREEMENT

HAVE BEEN AGREED TO BY PAR UPON THE CONDITION THAT PAR WILL BE ABLE TO REALIZE COST SAVINGS BY ADMINISTERING THE
AGREEMENT USING ACH DEBIT AS AUTHORIZED HEREIN, IF, FOR ANY REASON, THIS AUTHORIZATION IS TERMINATED OR SUSPENDED
OR PAR IS UNABLE TO ADMINISTER THE AGREEMENT BY ACH DEBIT ENTRIES AS AUTHORIZED HEREIN, CUSTOMER AGREES THAT THE
PERIODIC PAYMENTS UNDER THE AGREEMENT MAY BE INCREASED BY TWO PERCENT (2%) UNTIL PAR’ ABILITY TO ADMINISTER THE
AGREEMENT BY ACH DEBIT AS AUTHORIZED HEREIN HAS BEEN RESTORED TO THE REASONABLE SATISFACTION OF PAR,

THE PERSON SIGNING BELOW AFFIRMS THAT HE/SHE IS A DULY AUTHORIZED CORPORATE OFFICER OR
OFFICIAL, PARTNER OR PROPRIETOR OF THE CUSTOMER LISTED ABOVE,

CUSTOMER:

Signature:

Name:

Confidential Information 2
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Required for customers ordering products or services from ParTech, Inc. and its subsidiaries

Company Information

[Legal Business / Entity Name: Federal Tax ID (EIN):
Billing Address:

City: State: Zip Code:

Business Established: Total Annual Revenue: Ownership Structure:
Primary Contact Name: Email Address: # of Stores Owned:
Phone Number Mobile Number Fax Number

Accounts Payable/Remit to Name Accounts Payable/Remit Email Accounts Payable/Phone

Company Ownership Information

Name Owner #1: N Titlee: | %Owned:
[Name Owner #2; Title: % Owned:
[Name Owner #3: Title: % Owned:

If more than 3 owners, please list on separate page.

AUTHORIZATION & ACKNOWLEDGEMENT

By signing below, L, on behalf of the company listed above, certify that (a) the information contained in this form is complete

and accurate; (b) I represent a company who is a business seeking to receive products and services for business purposes only,

and (¢) I am a principal of the company and duly authorized to execute and submit this form. I authorize ParTech, Inc. (its

| subsidiaries or affiliates) (“PAR™) or an agent acting on its behalf to run a credit check and/or request credit and other reports on
the company named above and/or verify references supplied herein.

Submission of this form does not entitle company to any products or services and does not create any binding obligations on PAR.
Company understands and agrees that PAR shall be under no obligation to provide any products and services until an agreement
has been executed by both company and PAR and that the payment terms approved by PAR may be different than those requested
by company.

Confidential Information 3
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SIGNATURE: - TITLE:

PRINT NAME: DATE:

Attn: Accounting Department

8383 Seneca Turnpike New Hartford, NY 13413
Phone: (800) 448-6505 e Fax: (315) 738-0343 REV 04/20/22
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Acumera

PARTICIPATION AGREEMENT

This agreement ("Agreement") by and between Acumera Inc, (“Acumera”) herein referenced as “Company, located at
3307 Northland Dr Suite 500, Austin, TX 78731 ("Acumera"), and

, located at

("Participating Location") is effective on the date that it is acknowledged and agreed to at the end of this Agreement by
Acumera ("Effective Date"). Participating Location acknowledges that Acumera and American Dairy Queen
Corporation ("Dairy Queen") have negotiated a Master Services Agreement (the "Master Agreement") to cover the
acquisition and use of Equipment and delivering of Services.

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties,
intending to be legally bound, agree as follows:

1

Definitions. The following definitions apply to this Agreement:

1.4 "Location". Means the physical location or locations from where Participating Location is
utilizing the Services.

1.2 "Participating Location," "you" or "your" means the firm, corporation, or other entity that utilizes
Acumera's Service and Equipment, and that is responsible for the payment of charges under, and
for compliance with, this Agreement.

1.3. "Participating Location Equipment" refers to equipment that Participating Location acquires from
a source other than Acumera and is used in conjunction with the Service.

1.4. "Equipment" means equipment at Participating Location's Location(s) that is directly
provided and/or maintained by Acumera and used in conjunction with the Services.

1.5. "Services" refers to any services provided to Participating Location by Acumera. The current
description of the Services is provided at: www.Acumera.com/description-of-services. The
Description of Services is subject to change.

1.6. "PCI-DSS" refers to the Payment Card Industry Data Security Standard which is an information
security standard for organizations that handle credit cards. The PCI-DSS standard is mandated by the
card brands and administered by the Payment Card Industry Security Standards Council.

1.7. "Party" means a party to this Agreement.

Work Orders and Contract Documents. Services will be provided to locations as indicated on each Work
Order ("Work Order"), SOW, Service Fees and Pricing Exhibit, and/or other applicable contract document.
By submitting a Work Order, SOW and/or Service Fees and Pricing Exhibit, Participating Location agrees
that the Work Order immediately becomes a part of and is governed by this Agreement. Acumera is not
obligated to provide any Services until a completed Work Order or SOW has been submitted by
Participating Location and accepted by Acumera. This Agreement, and any Exhibits and addenda together
with any applicable Work Order, governs the services provided by Acumera to Participating Location.

Setup. Participating Location shall be responsible for the installation and setup of Participating Location
Equipment including software, operating-system patches, or new or different operating-system versions.
Participating Location shall be responsible for keeping scheduled installation appointments or timely
rescheduling. Remote setup of the Equipment by Acumera shall take place Monday through Friday, 7:00
a.m. through 7:00 p.m. EST; additional costs may be assessed to Participating Location for evening and
weekend setup and for set up delays caused by non- standard or incomplete configuration requests.

Costs at Location. Participating Location is solely responsible for all costs at its Location(s), including
without limitation, personnel, wiring, computer equipment, Internet access, electrical power and the like,
necessary for the use of the Acumera Services and Equipment. Participating Location is solely
responsible for any third- party fees

Dairy Queen Participation Agreement Revised 2022-08-18 1
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not specifically covered under this Agreement or any Work Order, including, but not limited to, fees incurred to
facilitate installation, Participating Location's IT or technical assistance, or any other third-party fees expended.

Equipment. Acumera may provide Equipment to Participating Location to facilitate performance of Services. If any
such Equipment fails during the Term of this agreement as a result of misuse, abuse, the fault or negligence of
Participating Location or a third party, or due to an Act of God, it will be replaced by Acumera after payment to
Acumera by Customer of the replacement cost of the item. Title to any Equipment passes to Customer upon
shipment (FOB Origin). If any Equipment is not received by the Participating Location or is damaged in the shipping
process, Acumera will replace that Equipment with no additional charge to the Participating Location. If the
Equipment fails for reasons other than misuse, abuse, or the fault or negligence of Participating Location or a third
party, or an Act of God, it will be replaced by Acumera without additional payment from the Customer.

Maintenance. In the routine process of managing and maintaining deployed Equipment, Acumera may occasionally
perform remote maintenance activities on Equipment, such as a firmware update etc., that may result in the
Equipment being reset and unavailable and/or result in a loss of connectivity at a Location for a short period of time.
Except in the case of emergency or in the process of troubleshooting a critical service issue, Acumera will perform
this type of work during planned maintenance windows which take place each day between 1AM and 5AM local time
and for which Acumera will use commercially reasonable efforts to give eight (8) hours or more notice that the
maintenance will be performed and Equipment may be unavailable.

Location List. The locations covered by this Agreement shall be specified in a Work Order or on a Location List
which, if applicable, will be attached as an Exhibit hereto. The addition of a new Location to this Agreement will
require the submission of an Addendum to the Agreement adding the Location in the form attached as Exhibit "A",
New Location Addendum.

Term. The term of this Agreement is thirty six (36) months plus any partial first month beginning on the date Service
commences. ("Initial Term"). The Agreement shall automatically be renewed after the Initial Term on the applicable
anniversary of the Effective Date for subsequent one (1) year periods (each, a "Renewal Term"). The Initial Term
and all Renewal Terms shall collectively be referred to as the "Term."

Location Term. The Term for any Location(s) is the same as Paragraph 8 above, except as follows: The Location
Term begins on the date Service commences at that Location. The Location Term(s) is independent and does not
run coterminous with any other Location Term unless the date of commencement of Service is the same.

Fees and Payment.

1. Fees and Invoicing. Participating Location agrees to pay all recurring charges and non-recurring charges,
(collectively, the "Fees") as indicated in any Work Order or SOW. Participating Location agrees that
recurring charges commence upon installation of the equipment and/or commencement of Services at a
Location and non-recurring charges upon shipment of the Equipment to a Location. Acumera will invoice for
install/set up fees and shipping and handling charges on the firewall shipping date. The pricing is
confidential and may not be disclosed to third parties. Any partial month at the beginning of the Term will be
invoiced to Participating Location on a pro-rated basis. Invoicing, which will occur one month in advance,
begins upon shipment. Payments shall be made to Acumera via credit card or auto ACH debit and shall be
paid fifteen (15) days from invoice date, or if such due date falls on a weekend or holiday, on the first
business day after such due date. ACH or credit card payment shall be set up with Participating Location
prior to the commencement of Service. Fees are non-refundable. Participating Location may pay on a
monthly basis, or on an annual up-front basis according to preference.

3 Additional or Change in Fees. Acumera may introduce additional services or features during the Term
with associated Fees, which Participating Location may elect not to utilize. If Participating Location does not
elect to use the additional services or features, then Participating Location will not be charged any additional
fees. For Fees related to the Core Services as described in an applicable Work Order, Acumera will use
commercially reasonable efforts to maintain the Fees at the price specified in the Work Order for the
duration of the Participating Location's term. However, Acumera may increase such Fees once per year as
necessary to accommodate unforeseen increases in its costs, subject to a maximum annual increase equal
to the lesser of 2% or the amount of Consumer Price Index ("CPI") increase calculated based on the
immediately preceding unadjusted 12 months (10/01 through 9/30), derived from the U.S. Department of
Labor, Bureau of Labor Statistics web site, https://www.bls.gov/news.release/cpi.nr0.htm.

3 Overdue Payments. At Acumera's discretion, any undisputed payment not received from Participating
Location by the due date may accrue late charges at the rate of one and a half percent (1.5%) of the
outstanding balance per month, or at the maximum rate permitted by law, whichever is lower, from the date
such payment was due until the date paid.
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10.4. Suspension of Service. If Participating Location's account is fifteen (15) days or more overdue, in addition

to any of its other rights or remedies, Acumera reserves the right to suspend the Service provided to
Participating Location, without liability to Acumera, until such amounts are paid in full; provided, however,
that prior to any such suspension, Acumera shall provide Participating Location with at least ten (10) days'
prior written notice that payment is overdue and the date upon which Services will be suspended if payment
is not received. Acumera may require an activation fee to change or resume a suspended Account.

10.5. Payment of Fees. In the event of Participating Location's breach of the terms of this Agreement, including

without limitation, failure to pay any sum due hereunder, in addition to other remedies and recoveries
provided for hereunder (e.g., for early termination), Participating Location shall reimburse Acumera for all
attorney's fees, court, collection and other costs incurred by Acumera in the enforcement of Acumera's
rights hereunder and Acumera may keep any deposits or other payments made by Participating Location.

Billing Disputes. To dispute an Invoice, or a portion thereof, Participating Location must, within thirty (30) days of
the date on the Invoice ("Dispute Due Date"), submit a written claim fully documenting the reasons for the dispute
(the "Claim") via certified or overnight mail, return receipt requested, to the address below. After receipt of the Claim,
Acumera shall undertake an investigation of the Claim, so long as Participating Location has not waived its rights
pursuant to this paragraph to make the Claim. At the conclusion of the investigation, Acumera will notify
Participating Location of any amount determined by Acumera to be correctly charged and such amount will become
immediately due and owing. If the Claim is not sent by the Dispute Due Date, Participating Location waives all rights
to dispute the applicable Charges, unless otherwise provided by law. All billing disputes must be sent to the Billing
Department at the address listed in the first paragraph of this Agreement, and to bereceivables@acumera.com

12. Taxes. Federal, state, local, county, municipal and other governmental or regulatory agencies may assess
taxes, including, without limitation, excise, franchise, sales, value-added, use, personal and real property taxes,
surcharges, tariffs or fees (collectively, "Taxes") on Participating Location's purchase or use of the Services or
Equipment. These Taxes may change from time-to-time, with or without notice to Participating Location. Participating
Location is responsible for the payment of all applicable Taxes now in force or enacted in the future. The Taxes are in
addition to the amounts paid for the Services and Equipment. If Participating Location is exempt from any or all
Taxes, it must provide Acumera with an original certificate that satisfies applicable legal requirements attesting to its
tax-exempt status. Tax exemption shall only apply from and after the date that Acumera receives such valid
certificate. If any amounts paid by Participating Location for the Services are refunded by Acumera to the
Participating Location, applicable Taxes may not be refundable.

Termination.

13.1. Master Termination. If Dairy Queen terminates the Master Agreement for an uncured material Breach of
Contract, this Agreement will terminate immediately and no further fees will be due for Products or Services
under this Agreement. Acumera may, at Acumera's option and expense, require Participating Location to
return Products supplied under this Agreement. Termination shall not relieve Participating Location of the
obligation to pay any Fees accrued or payable to Acumera prior to the effective date of termination. Should
Participating Location elect to continue to use Acumera's Services past the date of termination of the
Master Agreement, the portions of this Agreement which do not concern duties of Dairy Queen will remain in
full force and effect, and Participating Location is responsible for all fees incurred as long as Services are
being used. In no case will this Agreement extend beyond the Initial Term, if the Master Agreement has
been terminated prior to the end of the Initial Term, or beyond the end of the current Renewal Term, if the
Master Agreement has been terminated after the end of the Initial Term.

13.2. Termination. Either party may terminate this Agreement for any reason or for no reason at the end of a
Term or Location Term by giving written notice to the other party not less than thirty (30) days prior to the
end of the then current Term. Participating Location may terminate this Agreement only in accordance with
the termination conditions set forth in this Agreement.

13.3. Early Termination. If Participating Location desires to terminate this Agreement prior to the end of the Initial
Term or Initial Location Term ("Early Termination"), Participating Location shall give Acumera notice,
pursuant to Section 23, of its intent to terminate early thirty (30) days prior to the desired termination date.
Termination shall not relieve Participating Location of the obligation to pay any Fees accrued or payable to
Acumera prior to the effective date of termination. Participating Location shall also be responsible for paying
an early termination charge according to the following schedule:

Months Paid Under this Agreement Termination Fee”
0-12 $1000
12 - 24 $500
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