VENDING MACHINE PROFIT-SHARING AGREEMENT

This Vending Machine Profit-Sharing Agreement (the "Agreement") is made and entered into as of [EFFECTIVE DATE], by and between:

[PROPERTY OWNER NAME], a [PROPERTY OWNER ENTITY TYPE] organized under the laws of [STATE], with its principal place of business at [PROPERTY OWNER ADDRESS] ("Property Owner"), and

[VENDING OPERATOR NAME], a [VENDING OPERATOR ENTITY TYPE] organized under the laws of [STATE], with its principal place of business at [VENDING OPERATOR ADDRESS] ("Vending Operator").

Property Owner and Vending Operator may be referred to individually as a "Party" and collectively as the "Parties."

RE: Placement and operation of vending machines at [PROPERTY NAME AND ADDRESS] under a profit-sharing arrangement.

1. RECITALS
1.1 Property Owner owns, leases, or otherwise controls the commercial property located at [PROPERTY ADDRESS] (the "Premises").
1.2 Vending Operator is in the business of owning, installing, servicing, and operating vending machines.
1.3 The Parties desire to place one or more vending machines on the Premises and to share the profits generated therefrom on the terms set forth in this Agreement.

2. DEFINITIONS
2.1 "Vending Machines" means the automated vending machines described in Section 4, including all equipment, coin and bill acceptors, card readers, and related components.
2.2 "Gross Sales" means the total revenue collected from all sales made through the Vending Machines, determined from the Vending Machines' internal electronic accounting systems and collection records.
2.3 "Commission" means the percentage of Gross Sales payable by Vending Operator to Property Owner as set forth in Section

6.
2.4 "Location" means the specific area or areas within the
Premises designated in Exhibit A for placement of the Vending Machines.
2.5 "Term" means the initial term and any renewal terms of this Agreement as set forth in Section

3.

3. TERM
3.1 Initial Term: This Agreement shall commence on [START DATE] and shall continue for a period of [INITIAL TERM LENGTH] (the "Initial Term"), unless earlier terminated as provided herein.
3.2 Renewal: This Agreement shall automatically renew for successive [RENEWAL TERM LENGTH] periods (each a "Renewal Term") unless either Party provides written notice of non-renewal to the other Party at least [NON-RENEWAL NOTICE PERIOD] prior to the expiration of the then-current term.
3.3 Termination for Convenience: Either Party may terminate this Agreement without cause upon [TERMINATION FOR CONVENIENCE NOTICE PERIOD] prior written notice to the other Party.

4. VENDING MACHINES AND LOCATION
4.1 Description of Vending Machines: Vending Operator shall install the following Vending Machines at the Location: [DESCRIPTION OF VENDING MACHINES, INCLUDING NUMBER, TYPE, AND PRODUCT CATEGORIES].
4.2 Location: The Vending Machines shall be placed at the following location(s) within the Premises: [DESIGNATED LOCATION(S) WITHIN PREMISES].
4.3 Installation: Vending Operator shall install the Vending Machines on or before [INSTALLATION DATE], subject to reasonable access to the Premises.
4.4 Relocation: Property Owner may request relocation of any Vending Machine within the Premises upon [RELOCATION NOTICE PERIOD] written notice, subject to Vending Operator's reasonable approval and the availability of adequate space, power, and access.
4.5 Additional Machines: Additional Vending Machines may be added to the Premises only by mutual written agreement of the Parties.

5. INSTALLATION, OPERATION, AND MAINTENANCE
5.1 Installation Costs: Vending Operator shall bear all costs of purchasing, transporting, installing, and connecting the Vending Machines, including any electrical work required, subject to Property Owner's prior written approval of any modifications to the Premises.
5.2 Utilities: Property Owner shall provide electrical service to the Location at [UTILITY COST ALLOCATION]. Vending Operator shall be responsible for [VENDING OPERATOR UTILITY RESPONSIBILITIES].
5.3 Maintenance and Repair: Vending Operator shall be solely responsible for the routine maintenance, repair, and servicing of the Vending Machines and shall keep them in good working order and clean condition.
5.4 Restocking: Vending Operator shall restock the Vending Machines as frequently as necessary to meet customer demand, and in any event no less than [RESTOCKING FREQUENCY].
5.5 Product Selection: Vending Operator shall have discretion over product selection, provided that the Vending Machines shall offer [PRODUCT CATEGORIES OR RESTRICTIONS, IF ANY].
5.6 Compliance with Laws: Vending Operator shall operate the Vending Machines in compliance with all applicable federal, state, and local laws, regulations, and health codes, including obtaining and maintaining all required permits and licenses.
5.7 Insurance: Vending Operator shall maintain commercial general liability insurance with limits of not less than [LIABILITY INSURANCE AMOUNT] per occurrence and shall name Property Owner as an additional insured. Vending Operator shall provide Property Owner with a certificate of insurance upon request.
5.8 Indemnification: Each Party shall indemnify, defend, and hold harmless the other Party from and against any claims, damages, liabilities, and expenses arising out of the indemnifying Party's negligence, willful misconduct, or breach of this Agreement.

6. PROFIT SHARING AND PAYMENTS
6.1 Commission Rate: Vending Operator shall pay Property Owner a Commission equal to [COMMISSION PERCENTAGE]% of Gross Sales generated by the Vending Machines.
6.2 Minimum Guarantee: [IF APPLICABLE: Vending Operator shall pay Property Owner a minimum monthly guarantee of [MINIMUM MONTHLY GUARANTEE], regardless of Gross Sales. / NOT APPLICABLE.]
6.3 Reporting: Within [REPORTING PERIOD] after the end of each calendar month, Vending Operator shall provide Property Owner with a written statement showing Gross Sales, the Commission due, and any deductions permitted under this Agreement.
6.4 Payment: Vending Operator shall remit the Commission to Property Owner within [PAYMENT PERIOD] after the end of each calendar month, accompanied by the statement described in Section 6.3.
6.5 Payment Method: Payments shall be made by [PAYMENT METHOD] to [PROPERTY OWNER PAYMENT DETAILS].
6.6 Records and Audit: Vending Operator shall maintain accurate records of Gross Sales for at least [RECORD RETENTION PERIOD]. Property Owner, upon reasonable notice and during normal business hours, may audit such records no more than [AUDIT FREQUENCY] per year. If an audit reveals an underpayment of more than [AUDIT DISCREPANCY THRESHOLD]%, Vending Operator shall bear the reasonable cost of the audit.
6.7 Taxes: Each Party shall be responsible for its own taxes arising from this Agreement. Vending Operator shall be responsible for all sales, use, and similar taxes collected through the Vending Machines.

7. PROPERTY OWNER OBLIGATIONS
7.1 Access: Property Owner shall provide Vending Operator with reasonable access to the Premises and the Location for installation, restocking, maintenance, and collection purposes during [ACCESS HOURS].
7.2 Space and Utilities: Property Owner shall provide adequate space, electrical service, and lighting at the Location as reasonably required for operation of the Vending Machines.
7.3 Non-Interference: Property Owner shall not permit any other person or entity to install or operate vending machines at the Location during the Term without Vending Operator's prior written consent.

8. VENDING OPERATOR OBLIGATIONS
8.1 Appearance: Vending Operator shall keep the Vending Machines and the surrounding area clean, neat, and free of debris, and shall promptly remove any trash generated by the Vending Machines.
8.2 Signage: Vending Operator shall not place any signage on or around the Vending Machines without Property Owner's prior written approval, except for standard product display and pricing materials.
8.3 Keys and Security: Vending Operator shall retain all keys and access codes to the Vending Machines and shall be responsible for the security of cash and product within the Vending Machines.
8.4 Damage: Vending Operator shall repair, at its own expense, any damage to the Premises caused by the installation, operation, maintenance, or removal of the Vending Machines.

9. RISK OF LOSS AND INSURANCE
9.1 Risk of Loss: Vending Operator bears all risk of loss, theft, damage, or destruction of the Vending Machines and their contents.
9.2 Property Owner Insurance: Property Owner shall maintain insurance on the Premises as it deems appropriate; such insurance need not cover the Vending Machines.

10. LIABILITY AND INDEMNIFICATION
10.1 Limitation of Liability: Except for breaches of confidentiality, indemnification obligations, or willful misconduct, neither Party shall be liable to the other for indirect, incidental, special, or consequential damages.
10.2 Product Liability: Vending Operator shall be solely responsible for any claims arising from the products sold through the Vending Machines, including claims relating to product quality, freshness, labeling, or expiration.
10.3 Survival: The obligations in this Section 10 shall survive termination or expiration of this Agreement.

11. TERMINATION
11.1 Termination for Cause: Either Party may terminate this Agreement upon written notice if the other Party materially breaches this Agreement and fails to cure such breach within [CURE PERIOD] after receiving written notice of the breach.
11.2 Termination for Insolvency: Either Party may terminate this Agreement immediately upon written notice if the other Party becomes insolvent, makes an assignment for the benefit of creditors, or becomes subject to bankruptcy or receivership proceedings.
11.3 Effect of Termination: Upon termination or expiration of this Agreement, Vending Operator shall remove the Vending Machines from the Premises within [REMOVAL PERIOD] and restore the Location to its prior condition, reasonable wear and tear excepted. Any Commission accrued but unpaid as of the termination date shall be paid within [FINAL PAYMENT PERIOD].

12. CONFIDENTIALITY
12.1 Each Party shall keep confidential the terms of this Agreement and any non-public business information of the other Party, and shall not disclose such information to third parties except as required by law or with the other Party's prior written consent.

13. DISPUTE RESOLUTION
13.1 Negotiation: The Parties shall first attempt in good faith to resolve any dispute arising out of or relating to this Agreement through negotiation.
13.2 Mediation: If negotiation fails, the Parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION].
13.3 Arbitration: If mediation fails, the dispute shall be resolved by binding arbitration administered by [ARBITRATION PROVIDER] in [ARBITRATION LOCATION] in accordance with its rules. Judgment on the award may be entered in any court of competent jurisdiction.

14. GENERAL PROVISIONS
14.1 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.
14.2 Entire Agreement: This Agreement, together with its Exhibits, constitutes the entire agreement between the Parties with respect to its subject matter and supersedes all prior agreements and understandings, whether written or oral.
14.3 Amendment: This Agreement may be amended only by a written instrument signed by both Parties.
14.4 Waiver: No waiver of any provision of this Agreement shall be effective unless in writing and signed by the waiving Party. No waiver of any breach shall constitute a waiver of any subsequent breach.
14.5 Severability: If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.
14.6 Assignment: Neither Party may assign this Agreement without the prior written consent of the other Party, except that either Party may assign this Agreement to an affiliate or in connection with a merger, acquisition, or sale of substantially all of its assets.
14.7 Notices: All notices under this Agreement shall be in writing and shall be deemed given when delivered personally, sent by certified mail (return receipt requested), or sent by nationally recognized overnight courier to the addresses set forth above or to such other address as a Party may designate by written notice.
14.8 Force Majeure: Neither Party shall be liable for any failure or delay in performance caused by events beyond its reasonable control, including acts of God, natural disasters, war, terrorism, labor disputes, or governmental action.
14.9 Independent Contractors: The Parties are independent contractors, and nothing in this Agreement shall be construed to create a partnership, joint venture, agency, or employment relationship between them.
14.10 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.
14.11 Survival: The provisions of this Agreement that by their nature are intended to survive termination or expiration shall so survive, including Sections 6.6, 10, 12, and

14.

15. SIGNATURES

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

PROPERTY OWNER:

[PROPERTY OWNER NAME]

By: [PROPERTY OWNER SIGNATORY NAME]

Title: [PROPERTY OWNER SIGNATORY TITLE]

Date: [PROPERTY OWNER SIGNATURE DATE]

VENDING OPERATOR:

[VENDING OPERATOR NAME]

By: [VENDING OPERATOR SIGNATORY NAME]

Title: [VENDING OPERATOR SIGNATORY TITLE]

Date: [VENDING OPERATOR SIGNATURE DATE]

EXHIBIT A — DESCRIPTION OF VENDING MACHINES AND LOCATION

Machine 1: [MACHINE 1 DESCRIPTION AND LOCATION]

Machine 2: [MACHINE 2 DESCRIPTION AND LOCATION]

Machine 3: [MACHINE 3 DESCRIPTION AND LOCATION]

Additional Machines: [ADDITIONAL MACHINE DESCRIPTIONS AND LOCATIONS]
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