ORDINANCE 2007-C
OF THE
WHEELING PARK DISTRICT
BOARD OF COMMISSIONERS

RE: AN ORDINANCE AUTHORIZING AND PROVIDING FOR AN EQUIPMENT
LEASE-PURCHASE AGREEMENT FOR THE PURCHASE OF A TIME AND
ATTENDANCE SYSTEM BY AND FOR THE WHEELING PARK DISTRICT,
WHEELING, ILLINOIS

WHEREAS, it is deemed advisable and necessary for and in the best interests of the
Wheeling Park District, Cook and Lake Counties, Illinois (the “District”) to acquire a Time and
Attendance System (the “System”) for use at the District’s facilities; and

WHEREAS, pursuant to the provisions of Section 8-15 of the Park District Code of the
State of Illinois, as amended (the “Code™), the District is authorized to purchase any equipment
and other personal property for public purposes under contracts providing for payment in
installments; and

WHEREAS, Section 8-15 of the Code provides, in pertinent part, that any such contract
may provide for installment payments of principal and interest to be made at stated intervals
during a certain period not to exceed 20 years; and that interest paid on the principal balance
outstanding may be at any rate or rates permitted by park district bonds and may be adjusted on
such date or dates as are specified in the contract, provided that the rate of interest resulting from
the adjustment on such date or dates shall not exceed the greater of (i) the maximum rate of
interest permitted on park district bonds on the date such contract was made by such park district
or (i) the maximum rate of interest permitted on park district bonds on the interest adjustment
date specified in the contract; and

WHEREAS, it is deemed advisable, necessary and in the best interests of the District that
the System be purchased and paid for by a lease-purchase agreement entered into pursuant to
said Section 8-15; and

WHEREAS, Marlin Leasing (the “Vendor”) has offered to enter into a four-year equipment
lease, intended as a purchase contract, for the System (the “Agreement”), which Agreement is
for the principal sum of Forty Thousand One Hundred Twenty-six and 00/100 Dollars
($40,126.00), together with interest of Twelve Thousand Fifty and 00/100 Dollars ($12,050.00),
for a total lease-purchase agreement sum of $52,176.00 (the “Contract Indebtedness”); and

WHEREAS, it is necessary for the District’s Board of Park Commissioners (the “Board”)
to approve the form of Agreement and authorize and direct the execution thereof;

NOW THEREFORE, IT IS HEREBY ORDAINED by the Board of Park Commissioners of the
Wheeling Park District, Cook and Lake Counties, Illinois, as follows:



Section 1: The preambles to this ordinance are hereby incorporated into this text as if
set out herein in full.

Section 2:  The District represents, warrants and agrees that: (a) the obligation to
make the payments due under the Agreement shall be a direct general obligation of the District
payable from the corporate funds of the District and such other sources of payment as are herein
pledged or otherwise lawfully available; and (b) for the purpose of providing the funds necessary
to pay the installments of interest and principal due under the Agreement, the District irrevocably
agrees to appropriate funds of the District annually and in a timely manner so as to provide for
the making of all payments when due under the terms of the Agreement.

Section 3: The District further represents and certifies that: (a) the District is a
governmental unit with general taxing powers; and (b) neither the Agreement nor any instrument
evidencing the indebtedness thereunder is a “private activity bond” as defined in Section 141(a)
of the Internal Revenue Code of 1986, as amended. The District hereby designates the
Agreement as a qualified tax-exempt obligation under Section 265(b)(3) of the Internal Revenue
Code of 1986, as amended.

Section 4: The Agreement shall be in substantially the form and contain substantially
the provisions of the contract attached to and incorporated in this ordinance as Exhibit A, with
such modifications thereof as the President of the Board of Park Commissioners upon the advice
of legal counsel for the District shall approve, which approval shall be conclusively evidenced by
his execution thereof.

Section 5: From and after the effective date of this ordinance, the President and
Secretary of the District are hereby authorized and directed to execute the Agreement and to do
all things necessary or advisable in connection therewith, including the execution of such further
documents and certificates as shall be necessary to carry out the intent and effectuate the
purposes thereof.

Section 6: The District shall act as its own registrar for the Agreement and shall
maintain a contract register therefor as required by and in accordance with Section 149(a) of the
Internal Revenue Code of 1986, as amended.

Section 7: This ordinance shall be in full force and effect forthwith upon its adoption.

.. Commissjoner /0 HIL/ A /A) moved, seconded by Commissioner
/( 0L55ﬂ/< , that Ordinance 2007-C be adopted. Roll call being taken, the
following Commissioners voted:

Commissioner Klumpp ZE 5 Commissioner Pecka 5 %S

Commissioner Kolssak Commissioner Philipp
Commissioner Kurgan Commissioner Webber
Commissioner Lichtenberger



Adopted this 6™ day of February 2007 by the Board of Park Commissioners of the Wheeling
Park District. )

Thomas R. Webber, Board President

ATTEST:

=,

.!/an Buchs, Board Secretary
-




EXHIBIT A

e .

www.marlinleasing.com
DESCR!PTION OF LEASED EQUIPMENT

0 Widwestern Division * 203 Notth La Salle Street; Suite 2310« Chicago, IL 60601:+ phbhé5'866.462§7546' « f2x:§66.627.5462
Lease Acceptance Office « 520 Walnut Street, Suite 1150 + Philadelphia, PA 19106 « phone: 800.479.9111 » fax: 800.303.9545

(Include quantity, make, model, serial number and accessories. Attach schedule if necessary.)

LTV B EQUIPMENT LEASE CONTRACT FOR LEASES UNDER $50,000

Leasing Company {“Lessor”, "We”" or “Us™): Marlin Leasing Corporation

MUST BE COMPLETED

(6) Time Clocks, SQL Enterprise WAN Software, SQL Table for GL Configuration, Interface Links

LEASING CUSTOMER (“YOU”)
Company Name (Exact business name); Wheeling Park District

Address: 333 W. Dundee Rd Wheeling IL 60090
Street City County State Zip
Phone:847-465-2939 Fax: 3 Corp. ™ Limited Liability Corp. 1 Partnership 1 Prop.

Equipment Location: Same

State of Incorporation/Qrganization:

Vendor, Commeg Systems Inc.

Address: 141 West Home Ave. Rolling Meadows, IL 60181

PAYMENT SCHEDULE:
A8 $ 1,087.00
v Amount of Each Pymt.
Lease Term (Mos.) Total No. of Payments (plus applicable taxes)

1. You (the customer) want to acquire the above equipment from the above vendor. Youwantus

({the leasing company) to buy it and then lease it to you. This Lease wil begin when the .

equipment is delivered to you and will continue for the enfire Lease Term plus any interim rent
period. You will unconditionally pay us all amournts due, without any right fo set-off. If we do not
receive your payment by its due date, there will be a late fee equal to the greater of $20.00 or
15% of the late amount (or, i less, the maximum amount allowable under law) which you agree
is a reasonable estimate of the costs we incur with respect to late payments and is not a penatty.
Upon your request, we will waive the first assessed late charge. We may charge you a partial
payment (interim rent) for the tme between delivery and the due date for the first regular
payment. We may charge you a one-ime documentation fee up to $100. You agree that we
may adjust the payment amount above i the final equipment cost varies from the amount the
payment was based upon. This Lease is not binding on us untl we sign it To expedite this
Lease, you asked us fo accept your faxed signature and have agreed it will be considered as
good as youroriginal signature and admissible in court as conclusive evidence of this Lease,

2. (a) Uniess we have given you a written option fo buy the equipment at the end of the Lease
“Term for $1.00, you must notify us by certified mail between 90 and 180 days prior to the end of
the Lease Term if you intend on retuming the equipment. If you do not nofify us, the Lease wil
automatically extend for 12 months under the same terms and conditions. If you give us the
proper nofice, then at the end of the Lease Term you shall refum the equipment in good working
order in a manner and o a location designated by us. You agree to reimburse us for our costs fo
refurbish returned equipment. (b} You agree the security deposit will not bear interest and that
we may apply it to any amount owed 1o us, and should we do so; you agree to resiore the
security deposit fo is original amount. You may request the refum of the security deposit only
after all of your obligations under this Lease have been met in full

3. You alone selected the vendor and the equipment. You asked us to buy it. We are not
related o the vendor and we cannot get a refund, nor is the vendor allowed to waive or
modify any term of this Lease. Therefore, the Lease cannot be canceled by you for any
reason, even if the equipment fails or Is damaged and it is not your fault. We are leasing it
to you “as is” and we disclaim all express and implied waranties, including any warranty
of merchantability or fitness for a particular purpose. You are responsible for all service.
The vendor may have given you warranfies, You may confact the vendor to get a statement of
those wamantes, if any. We assign fo you any waranties the vendor may have given us. You
shall settle any dispute regarding the equipment's performance directly with the vendor. You
promise that the equipment will be used only for business and not for personal, family or
household purposes. You will keep and use the equipment only at the above address and
not move it o retum it to us prior to the end of the Lease Term.

4. ¥ you do not pay us as agreed or fail to perform any other term of this Lease, you will
be in default and you agree that we may (i) repossess the equipment andlor (ii) directly

ACCEPTANCE OF LEASE AGREEMENT

THIS IS A BINDING CONTRACT. IT CANNOT BE CANCELED. READ IT CAREFULLY BEFORE SIGNING AND C

‘ Payment Frequency:

$ 2,174.00 $ 0.00 I Monthly
Advance Rentals O Quarterly
First and Last 1 month(s) Security Deposit [J Other:

debit (charge) your bank account(s) and/or sue you for all past due payments and other
charges and ail payments due in the future to the end of the Lease Term, plus our legal
and collection costs. If you are in defaut and/or do not mest your end of term abligations, we
may also directly debit and/or sue you for the “residual (end of tem) equipment value. This
Lease shall be govemed by the laws of the Commonwealth of Pennsylvania {where we
have an office and accepted this Lease). Each party waives any right o a jury trial. We wil
have fitle o the equipment at all fimes. This s a “true lease” and not a loan or installment sale.
You grant us a first priority security interest in the equipment and authorize us to file Uniform
Commerdia Code ({UCC’) financing statements (in case this is later determined not to be a *true
lease’). You agree this is a “finance lease” under Arfice 2A of the UCC. You waive al UCC
rights and remedies you may have, including those in Sections 2A-508 through 2A-522.

5. You must pay us for all sales, use, properly and other faxes {and any penalties) relating fo the
Lease and the equipment. We may adjust this Lease and the payment above to finance for you

all tax benefits. If you do anything to disallow our getfing these benefis, you will promptly
indemnify (pay) us an equivalent amount. If we gave you a $1.00 purchase option, we may require
you fo fie af personal property tax refums. You accept all risks of loss, injury or damage
caused by the equipment and shall indemnify us for all suits and other liabilities arising
from the same except to the extent that any negligent act or omission of Lessor results in
such suit or liability. This indemity will continue even after the Lease has ended. You must
maintain acceptable public liabilty insurance naming us as "addional insured". You must keep
the equipment insured against all risks of loss in an amount equal to the replacement cost and
have us fisted on he policy as “loss payee.” If you do not give us proof of the property insurance
within 30 days after the Lease commences, then depending on the original equipment cost we
may either (i) obtain property insurance o cover our interests and charge you a fee for such
coverage (including a monthly administration fee and a profit to us) or (ii) cherge you a monthly
non-compliance fee up to $50 (which provides no insurance benef). You can cancel the
insurance coverage fee or non-compliance fee at any time by delivering the required proof of
insurance.

6. Since this Lease is based on your own credit rating, you may not assign (transfer) the
Lease to anyone else. We may sell or transfer our inferests to another entity, who will
then have all of our rights but none of our obligations. Those obligations will continue fo
be ours. The rights we pass on to the new entity will not be subject to any defenses,
claims or set-offs you may assert against us. Any action by you against us must be
commenced within one year after the cause of action arises or be forever barred.

ALL US IF YOU HAVE ANY QUESTIONS.

. : Jan Buchs Executive Director 2/7/07
Signafure of Leasing Customer Print Name of Signer Title Date -
Accepted and Signed by MARLIN LEASING CORP. Pﬁnt Name of Signer Title Date

PERSONAL GUARANTY

{ HEREBY PERSONALLY AND UNCONDITIONALLY GUARANTEE ALL AMOUNTS OWED BY THE LEASING CUSTOMER UNDER THIS LEASE. | AGREE THAT THE LEASING COMPANY MAY EXTEND, TRANSFER AND

AMEND THE LEASE AND | AGREE TO BE BOUND BY ALL SUCH CHANGES. | WAIVE ALL NOTICES, INCLUDING NOTICES OF DEMAND AND DEFAULT. | AGREE THE LEASING COMPANY MAY-PROCEED AGAINST ME

SEPARATELY FROM THE LEASING CUSTOMER . | HAVE AUTHORIZED THE LEASING COMPANY OR ITS DESIGNEE TO USE MY CONSUMER CREDIT REPORTS FROM TIME TO TIME IN ITS CREDIT EVALUATION AND
COLLECTION PROCESSES. | AGREE THAT ANY SUIT RELATING TO THIS LEASE SHALL BE BROUGHT ONLY IN A STATE OR FEDERAL COURT IN PENNSYLVANIA AND | IRREVOCABLY CONSENT AND SUBMIT TO

THE JURISDICTION OF SUCH COURTS, AND | WAIVE TRIAL BY JURY.
X

X

GUARANTOR #1 (Print Namé)
ACCEPTANCE OF DELIVERY

Signature (Individually; No Titles) Date

GUARANTOR #2 (Print Name) Signature (Individually; No Titles) Date

| AM AUTHORIZED TO SIGN THIS CERTIFICATE ON BEHALF OF THE-LEASING CUSTOMER. | CERTIFY TO THE LEASING COMPANY THAT THE EQUIPMENT HAS BEEN DELIVERED AND IS FULLY
INSTALLED AND WORKING PROPERLY. | AUTHORIZE THE LEASING COMPANY TO PAY THE VENDOR AND COMMENCE THE LEASE.

X Jan Buchs / Executive Director
. Name and Title (Please Print)

Authorized Signature
2216N-PA-R0304 — Wheeling Park District

Equipment Defivery Date



MARL'N | Addendum to Equipment Lease Contract

l! AS' ¥ for non-tax leases to state or municipal entities

- North

This addendum (the “Addendum”) is incorporated into and a part that certain Equipment Lease Contract by and between MARLIN

LEASING CORPORATION (“Lessor,” “we,” “us”) and_Wheeling Park District ~, a state or municipal
governmental entity (“Lessee,” “you,” “your”) executed by the Lessee on, February / , 2007, under which the
Lessee will lease (6) Time Clocks, SQL Enterprise WAN Software, SQL Table, Interface Links from. the Lessor. This

Addendum and the Equipment Lease Contract together are one contract. This Addendum shall amend the Equipment Lease Contract to
the extent, and only to the extent, that the terms of this Addendum are inconsistent with the terms of the Equipment Lease Contract. All
other terms of the Equipment Lease Contract shall be and remain in full force and effect. In consideration of the Lessor’s (“we”)
agreement to purchase the equipment and lease it to the Lessee (“you™), the Lessee agrees as follows:

I. REPRESENTATIONS, COVENANTS AND WARRANTIES OF LESSEE. You hereby represent, covenant and warrant to us
as follows: (a) You are authorized under the Constitution and laws of the State to enter into this Lease (and the other agreements and
documents relating to the Lease, hereinafter included in the definition of “L ease”) and to perform all of your obligations hereunder
and thereunder; (b) The officer of the Lessee entity who is executing the Lease and each Schedule has been duly authorized to
execute and deliver same under the terms and provisions of a resolution of your governing body, or by other appropriate official
action; (c) In authorizing and executing the Lease, you have complied with all public bidding, usury and other State and Federal laws
applicable to the acquisition of the Equipment; (d) You have sufficient appropriations or other funds available to pay all amounts due
under Lease for the applicable fiscal year; (¢) The Equipment is essential to your proper, efficient and economic operation; (f) You
have never terminated an equipment lease, lease-purchase or similar contract due to non-appropriation of funds or defaulted under
the terms thereof.

I.. NON-APPROPRIATION OF FUNDS. You believe that funds can and will be obtained in amounts sufficient to make all Lease
Payments during the Lease term. You and your fiscal officer hereby covenant that you (the Lessee entity) and he/she will do all
things within your and his/her power to obtain, maintain and properly request and pursue funds from which the lease payments and
payments for other related charges, if any, may be made, specifically including in your annual budget requests amounts sufficient to
make such payments for the full Lease term. You intend to make all such payments for the full Lease term if funds are legally
available for that purpose. If your official governing body does not allot you funds for the succeeding fiscal year to continue such
payments under the Lease, and you have no other available funds to continue making such payments under the Lease or to purchase,
lease or rent other equipment or services to perform functions similar to those performed by the Equipment under this Lease, you
may terminate the Lease at the end of the then current fiscal year, by giving ninety (90) days prior written notice to us, and enclosing
therewith a sworn, notarized statement that the foregoing conditions exist. The foregoing shall be the sole circumstance in which
you will not be legally obligated to continue making such payments beyond the end of the then current fiscal year. Upon the
occurrence of this event, if any Lease is terminated by you in accordance with this paragraph, you agree (i) not to purchase, lease or
rent personal property to perform the same or similar functions as, or functions taking the place of, those performed by the
Equipment under this Lease, and (i) not to permit such functions to be performed by your own employees or by any agency,
contractor, service provider or other entity affiliated with or hired by you, for a period of three hundred sixty (360) days; provided,
however, that these restrictions shall not be applicable in the event that the Fquipment under this Lease is sold by us and the amount
received from such sale, less all costs of such sale, is sufficient to pay the then balance otherwise then due from you under this Lease.
If the application of these restrictions would affect the validity of this Lease, you agree to provide us with an opinion of your counsel
relating to the circumstances of non-appropriation. Upon the occurrence of this event, you shall, at your cost and expense, both
restore the Equipment to its original condition (excepting only reasonable wear and tear) and return it to us in accordance with the
terms set forth in Section IV of this Addendum. Upon termination of the Lease by reason of non-appropriate of funds as provided
herein, you shall not be responsible for the payment of any additional Lease Payments coming due with respect to succeeding fiscal
years. However, (a) you shall continue to remain responsible for the payment of all past due payments and other obligations
that accrued under the Lease prior to the end of the 90-day notice period referred to above; and (b) if you have not delivered
possession of the Equipment to us at your expense and conveyed title to us or released your interest in the Equipment to us within ten
(10) days after the termination of the applicable Lease, the termination shall nevertheless be effective, but you shall be responsible
for the payment of damages in an amount equal to the amount of the lease payments thereafter coming due under the Lease
that are attributable to the number of days after such ten (10) day period during which you fail to take such actions, plus all
other losses suffered by us as a result of your failure to take such actions as required. Non-Appropriation under one Lease shall
not affect the validity or enforceability or any other lease or contract between-you and us.



Il

TITLE TO EQUIPMENT. Notwithstanding any contrary terms set forth or implied in the “Equipment Lease Contract,” during the
term of the Lease, and so long as you are not in default, you shall have title to the Equipment; provided, however, in the event that
applicable law requires the we, as the Lessor, hold title during the term of the Lease, then we shall have title to the Equipment. Upon
termination of the Lease by reason of your default or non-appropriation, title to the Equipment shall automatically pass to us (unless
we already then hold such title), and you shall have no further interest in the Equipment. In either of such events, you shall execute
and deliver to us such documeiits as we may request to evidence our title to the Equipment. To the extent allowed by law, we shall
have and retain a security interest under the Uniform Commercial Code in the Equipment and the proceeds thereof in order to secure
your payment of all payments due during the term of the Lease. '

. RETURN OF EQUIPMENT. Notwithstanding any conirary terms set forth or implied in the “Equipment Lease Contract,” upon

the expiration or termination of the Lease in accordance with its terms prior to the payment of all lease payments and other amounts
due to us hereunder, you shall return the Equipment to us in the same condition it was in as of the date it was delivered to you,

"excepting only reasonable wear and tear, in the following manner as may be specified by us in our sole discretion: (a) by delivering

the Equipment at your cost and expense to such place within the State as we shall specify; or (b) by loading such portions of the
Equipment as are considered movable at your cost and expense, on board such carrier as we shall specify and shipping the same,
freight prepaid by you, to a place specified by us. If you refuse to return the Equipment in the manner designated above, we may
repossess the Equipment and charge you with the costs of such repossession and/or pursue any other remedy provided to us in this
Lease or under law. )

OPTION TO PURCHASE. Notwithstanding any contrary term set forth or implied in the “Equipment Lease Contract” or any
separate purchase option document executed by us, upon the expiration of the originally scheduled term of the Lease, provided you
have made all scheduled payments to us, have not terminated the Lease by reason of non-appropriation or other reason, and are not
then in default under the Lease, you shall have the option to purchase our interest in the Equipment for the purchase option price
specified in such purchase option. :

. FINANCIAL INFORMATION. During the term of this Lease, you annually shall provide us with current annual financial reports,

budgets, proof of appropriation for the ensuing fiscal year and such other financial information relating to your ability and
commitment to continue the Lease as may be requested by us. v

Intending to be legally bound, the parties hereto have executed this Agreement effective as of the effective date of the Equipment Lease

- Contract.
LESSOR: MARLIN LEASING CORPORATION : LESSEE: Wheeling Park District
By: | By: % rg%-{'/%"
Print Name: ' - Priht? : Jan Buchs
Title: Title: Executive Director
Date: Date: 2/7/07 |




$1.00 Equipment Purchase Opfion

' Midwestern Divislons 203 Norlh Lo Salle Street, Soite 2310 + ciﬁwg, L 80601 »: phone: 8566.462.7546 » fax: B66427 5462

Lease Application No.: 617009

Leasing Customer: Wheeling Park Distriet

Vendor Name: Commeg Systems, Inc

Equipment Description: (6)Time clocks, SQL Enterprise WAN Software, SQL Table for GL-Configuration,
Interface Links

{attach o schedule if more space is needed,)

Matlin Leasing Corporation ("Matlin") hiereby agrees that the above Leasing Customer has the option; but not the
obligation, to purchase the above leased equipment at the end of the lease term for Ope Dollar ($1.00) plus
applicable taxes and fees, if any. Leasing Customer must notify Marlin in writing of its infention o exercise this
purch:;se option in accordance with the terms and conditions of the lease agreement (ineluding any required advance
notice).

This purchase option shall be null and void if the lease is in default as of the end of the lease term. All amounts
owed to Marlin as of that date must be paid before this option may be exercised. Any purchase of the equipment by
the Leasing Customer will be “as is™ and “where is.”

14
C ;S ("‘Cj&———’ 2/7/07
ﬁfixthcﬁzed Signatare of Leasing Customer Date
Authorized Signature of Marlin Leasing Corporation ~ Date




MARLIN

Progress Payment Rider and Guaraniy

ot o 8ol Svew, Su 2310 + Cccge, L 60801 * phore 868,462.7546 « o 866.627.5462
Lessor: Marlin Leasing Corporation
Lessee: Wheeling Park District
Vendor: A Commeg Systems, Inc

Progress Payment:  $20,063.00

Lessee App #: 617009

Date of this Rider:  2]/7/07

This Progress Payment Rider and Guaranty (the “Agreement™), dated as of the date set forth above, supplements and is hereby incorporated
into the equipment lease agreement (the “Lease") by and between the Lessor and the Lessee referenced above. All terms in the Lease that
are not inconsistent with the terms in this Agreement shall remain in full force and effect. ‘To the extent of any inconsistency, the terms of
this Agreement will control. Lessor, Lessee and Vendor hereby agree as follows: :

1. Vendor requires an advance payment on its invoice in the amount shown above (the “Progress Payment”) prior fo being able to
complete delivery and installation of the equipment described in the Lease (the “Equipment”) at the Lessee’s place of business. Lessee
hereby requests Lessor to make the Progress Payment to Vendor on Lessee’s behalf. In consideration of Lessee’s and Vendor’s
agreements to Lessor stated herein, Lessor agrees to make such Progress Payment to Vendor on behalf of Lessee on the terms and
conditions set forth herein. .

2. Lessee shall pay Lessor a $100 administration fee to cover the costs incurred by Lessor in connection with making and administering
the Progress Payment. This fee shall be in addition to the documentation fee and any other fees charged by Lessor.

3. Vendor hereby (i) grants Lessor a first priority security interest in the Equipment and (ii) grants Lessor power of attorney to file ucc
financing statements in Vendor’s name to perfect Lessor’s security interest in the Equipment.

4. Vendor agrees to deliver the Equipment to Lessee no later than 30 days from the date hereof (the “Deliverv Date™). If Vendor fails to
deliver the Equipment to Lessee by the Delivery Date, then Vendor shall immediately either (a) repay to Lessor the Progress Payment
plus ten percent (10%) of that amount to cover Lessor’s processing costs (such sum, the “Repayment Amount™), or (b) request that
Lessor extend the Delivery Date which Lessor may, in its sole discretion, extend in 30-day increments up to a maximum total Progress
Payment period of 90 days from the date hereof. If Lessor grants the extension request, Vendor shall discount its invoice for the
Equipment (to compensate Lessor for the time value of money) by 1.0% for each 30 day extension granted by Lessor (the “Invoice
Discount™). If Lessor denies the extension request, or if Vendor fails to deliver the Equipment to Lessee by the expiration of the last
Delivery Date extension (if any) granted by Lessor, then Vendor shall immediately pay to Lessor the Repayment Amount plys, if
applicable, the aggregate Invoice Discounts Lessor was entitled to receive in connection with the Delivery Date extension(s) granted by
Lessor. Once Vendor becomes obligated to pay the Repayment Amount to Lessor, Lessor will antomatically be released from any
contractual or legal obligation, if any, to complete the purchase of the Equipment from Vendor.

5. Tn consideration of Lessor making the Progress Payment to Vendor on Lessee’s behalf, Lessee guarantees Vendor’s obligations to
Lessor under this Agreement. If Vendor does not satisfy its obligations to Lessor hereunder, or if Lessee fails to accept Vendor’s
delivery of the Equipment for any reason, then, within five days of Lessor’s request, Lessee shall pay to Lessor the Repayment Amount
plus all other amounts owing from Vendor to Lessor hereunder. ‘

TESSOR Authorized Signature ' Print Name & Litle

VENDOR Authorized Signature \ Print Name & Title

] @ Jan Buchs, Executive Director
thorized Signature ' Print Name & Title

Progress Payment Rider-0904



