EDGE

THIS AGREEMENT is entered into as
ILLINOIS, acting by and through its

"Department") and Destiny Health, Inc. ("the

X

IAX CREDIT AGREEMENT

.

A. The Illinois legislature has egacted Pyblic Act 91-476, title :
Growing Economy ("EDGEJ’) Tax Credit Act, 35 ILCS 10/5-1, e
award of EDGE tax credits {0 compafies that locate their bhsi
of lllinois.

B. Under Section 5-10 of the Agt, the Department is granted all pe
carry out and effectuate the fjurposes gnd provisions of the Alct)

C. The Decpariment promulgated rules felating to the Act \Ihi
Administrative Code, Subtitlg C, Chapter I, Part 527, Section 5§

D. Section 5-50 of the Act and Section 527.80 of the Rules requi
an agrecment with the applicant for tHe EDGE tax credit and s
be included in such agreemeiit.

E. The Company is seeking EDGE tax credit for its
200 West Monroe St. Chicafro, IL ("the Project”), and the [
EDGE tax credit to the Conipany forjthe Project subject to
herein.

F. Accordingly, pursuant to S of the Act and Sectipn

hereto set forth their agree
and such other provisions as
relative to an award of an E

NOW, THEREFORE, in consideration of
the receipt and sufficiency of which are
follows:

1. DEFINITIONS
The following definitions shall apply

"Act" means the Economic Develop
seq.

"Agreement" means this EDGE Tax

"Application" mecans the Company's

- 1d between the STATE OF
I'tonomic Opportunity (the

i-conomic Development for a
F_e_q., which provides for the
d create jobs in the State

-

Chli an

i
|
WC s necessary or convenient to

h

ire published at 14 Illinois

I, ct seq.

i

i

at the Department enter into
{y various items which must

tion 5-5

nt cont?ining those provisions
es deem nccessary or

pedit to the Company f

e mutujl covenants, obligations,
knowledged and agmd

to this Agrcement:

tnent for a Growing Economy Tas

Credit Agreement,

npplicatiIn for an approval of the

rlﬂ.

development located at

bu
)e{a inent has agreed to award an
&k ¢

Em
fiims and condition- set forth

180 of the Rules, the parties
juired by the Act and Rules
ole under the circumstances
Project.

n!l stipulations set forth herein,
the parties hereto agree as

-

=

edit Act, 35 ILCS 10/5-1, et

3E Credit for the Project.
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"Capital Improvemenits” mean the
buildings, structures, equipment an]
for the Project that are purchased arl
rescarch and development costs i Eu
structures or equipment shall be ingluded in
any exiensions or options to extend
such lease costs are valued at their

Illinois. Capitaliz

ificate issued by the
Company for a Tax

ofith
esent value using the interest rat
funds prevailing at the time the Comjpany filed its Application with the

Project.

eot.

practice as full-time employmeut.J
holidays and paid time for sick lea
full time employment.

from time to time set forth in the

and the American Institute of Certifjf
the FASB, or in such other statemipts by stch other entity as
segments of the accounting profess
consistently applicd” means GAAP gs used apd implemented by th
basis during the period referred to. |

"Itlinois State Income Taxes" mean
(a) and (b) of Section 201 of the Illizipis Income Tax Act, 35 ILCS
mount of Illinois S
e Tax [35 ILCS §

"Incremental Income Tax" means {he total

Company under Article 7 of the 1li{ipis Inco:
from the Incremental Payroll of the [{roject as
and Retained Employece.

"Incremental Payroll" means the
Taxable Year to New Employees
W-2 for each New Employee and R¢jained Employee.
"New Employee" means a Full-Tim
is hired on or after the date of this

following:

Cmen

(i) an employee of the Compary who
employee if that job existed fpr at le

2

'Capital Improvements”

able Y

any against its annqu i
to exceed the Incremen

on, which are in effect at the| ddte

all of thie taxes imposed against

te fIng
s
reflected on the IRS ;
|
tal amotint of compensation pa
u\ﬂaRcmin{c]I Employees of the Plioj ct
R | :

Employge first employed by tlfze of
. The term "New Emplo

:;Jlrfonns a job that was p
6 months before hiring

il and construction of land,
4, and any goods or services
any organizational costs and
eaf+t costs for land, buildings,
4 if the lease term, including
\areement, and provided that
“hich the Company borrows
-_%Tamnent.

i'ent pursuant to Section 6C
il

cp

jlity for Illinois State Income
come Tax atiributable to the

ipany for consideration for at
‘epted by industry custom or
tory or repairs, vacations,
ed in this computation of

vates of America as in effect

ram,

ients and pronouncements of
y bei:h gencral use by significant
af this Agreement. "GAAP

oriijany applied on a consistent

the
201.)

Company under subsections

me Taxes withheld by the
l:,}].] during the Taxable Year
-2 for each New Employee

the Company during the
reflected on the IRS forms

&
1{
i

[tpany in the Project and who
eli.-‘ shall not include any of the

h
1
1y
i

ly performed by another
mployee;
|
i




(ii) an employee of the Company
(as that term is defined in Se;
shifted to the Company afier

3

(iii)

an employee of the Compan

whose employment was shifigd to the

or

(iv) a child, grandchild, parent,

individual, or any individual \ho has
the profits, capital, or velue of|the Conipany.

Notwithstanding the above, an emplayee shall{be considered a New

the employee performs a job that

Notwithstanding the above, an emplg;
the employee fills a job vacancy that

who was previously employ
ion 5.5

ed in [
pf the Act) of the Com;%zy
1e Company entered inlo this A

:ind whose employment was

'Iél:ois by a Related Member
s

nt;

who was previously employe{;d i

spouse

direct or an indirect @

previously performed by an

Project afier the Company I:

other than a spouse Whp {1

i

Vihinois by the Company and
ftered into this Agrecment;
legally scparated from the
ertllip interest of at least 5% in

] pl“ {iee under this Agreement if
\empliyee who was treated under
this Agreement as a New Employee ind promoted by the Company toa

ojiter job.

ee shall{be considered a New En;pl \yce under this Agreement if
lad been|continuously vacant for hc!

84-day period immediately

preceding the date of this Agreement.| A job vacancy whose incumbent is' - : approved leave, is locked
out or is on strike is not a vacancy. il

1
"Payroll" shall mean the total salary{and wages to be paid in a Talelblm izar to a New Employee and
Retained Employee. ' .
"Person” means any individual, cosporation] partnership, limited |lia biﬁ-}i\f company, joint venture,
association, trust, governmental body|jor any ofher entity, |

"Placed in Service" means the state
functions.

)

"Project" means the for-profit develo

“Project Costs" include all costs of {
without limitation all (i) Capital Imp,
except refinancing of current debt, a

education, lease and relocation costs{| The vilue of State or other gov

discretionary tax credits, discretionar
loans, shall not be included as Projec

"Retained Employce” means a F
continues to be employed during (
substantially related to the Project.
to the Project” means at least two-
Project and the employee must dev
“Retained Employee" does not inclu
is legally separated from the individ
of at least 5% of the profits, equity, ¢

3

r conditipn of readiness and a'a_;ail

ment at the location set forth aboy

e Proj

t incurred or to be incurf

ity for specifically assigned
|

1 Section E of the Recitals.

vements, (ii) infrastructure dev
(iv) nop-capitalized research

job training grants, or the ints
Costs.

l-time Employee currently
e term pf this Agrecment
or purpgses of this definition,
rds of the employee's job dut
e at least two-thirds of his or

|, of any individual who has d
ital or value of the Company.

es
e
e a child, grandchild, parent, o& 513

ty the Company, including
‘aent costs, (iii) debt service
#elopmcm, job training and
pental incentives, including
vings of below marke rate

b duties are directly and
regly and substantially related
it be directly related to the

-uie. other than a spouse who

iindirect ownership interest
!

t o
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“Rules" means the Department's rul
Subtitle C, Chapter I, Part 527, Sectic

“Taxable Year" means any fiscal or
full twelve months or some portion

"Unused Credit" means for any Taxe%
Company cannot or does not use to

"Wrongfully Exempted Illinois State
during such time as there exists an Ey

THE EDGE TAX CREDIT

A.

. Relocation. Notwithstandin

promulgated under the Act,
527.10] et seq.

-alendar
reof,

le Year, the amount of Credit

[ncome Taxes" means any suc
ent of Dgfault described in Sec

Award. The Department he
a Credit for the Company ag
or after January 1, 2015 in th.

Amtount. Unless otherwise d
100% of the Incremental Inc
baseline of 147 current full ti

attributable to the Project fo.
for that Taxable Year, and

Company in all Taxable Ye
amount of Project Costs incur

Duration. The first Taxable |

y awards, subject to the terms

termined by the Depariment,
me Tax @ttributable to the ne
e jobs

during the term of this A
ed by the Company during all

year for which the Ctrm‘m;: secks a Credit, whether a

fset its INinots State Income Ta

st its Illjnois State Income Taxes uﬁ :
ount gnd for the duration sef fi

the Project; provided, Ho 0
annual Credit for a Taxabld Year shall not excced either [th
at Taxable Year or the Comian
{‘Fher provided that the total 8m

dri

Year forwhich the Company ma

first Taxable Year in which ﬂe Project is Placed In Service, a

Years for which the Compan |
from the date the Project is Pl

not be entitled to the Credit \

Company is in compliance wj
limitations on the total amoun
2C are met.

T —— T T

s and conditions of’

thi

its for all Taxable Years

14 10

|

ois Administrative Céde,

nlf El under Sectior 2B that the
el fw1 that Taxable Year,

5 not paid by the Company

1nditions of this Agreement,
ed for a Taxable Year on
iﬁ Sections 2B and 2C.

t.l’ml Credit shall be equal to
ume Jjobs created above the
er, that the amount of the
." Incremental Income Tax
Mlinois State Income Taxes
i of Credits allowed to the
e'f"l shail not exceed the totat
r ';'e;ixablc Years.

; nll,nm the Credit shal! be the

Illd e total number of Taxable
shall re cwe the Credit under thi

reement shall be (10) years

1

anythln in this Agreement lii ;;.ntmy, the Company shall
C

ny relocates from one site

iax Act, the Company may
‘dome Taxes imposed in the
fhused Credit so long as the
‘reement, provided that the

os{iiet forth in Sections 2B and




3. TERM OF AGREEMENT

A. Base. This Agreement sha.i commence effective as of the|da @ set forth above and shall
continue in effect until tenginated §| accordance with S clll;:g: 3B, provided that the total
Taxable Years under this Agreement shall not exceed ten (10) yed 4 from the date the Project is
Placed in Service.

B. Termination. This Agrecemept shall teyminate upon any of the Iulh."- wing:

(i) the expiration of the (Jredit in accordance with Sectian $C}

Department determings to peranently revoke the Compat s Credit pursuant to

(i) an Event of Default l},f the Cofnpany has occurred purs i{to Section 7 and the
a
Section 8; mf

(iii) the mutual consent ofjthe Company and the Depastment} a{ |

(iv) the Company's electi( to ternjinate the Project and this Ag;. ecment.
: i

(v) if at no time during ghe five year period beginning jon] thi|first day of the first
taxable year in whichlthe Agreement is executed al{:‘.l "fldiug on the last day of
ute

T

the fifth taxable yc'r after the Aprecment is exec his the Company met
the investment, jobl|creation, and job retention ui'zments specified in
Section 4. ] |

4. COMPANY'S COVENANTS

|
I

f |

i !
|
1

The Company hercby covenants to go the following: |

| |
A. Description of Project. The [fompany|shall complete the Projegt a:-'!a for profit business located
200 West Monroe St. Chicago, IL and containing the following|c iracteristics: .
Destiny Health will expand ils Client Bervices operations locatgd rij200 W Monroe in Chicago.

The company will be exphnding their lease footprint |a ';-ﬁill be making lease hold
improvements. The company| will be making a Capital Invest “of [INNIEGNE s part of the
project. The investment willlonsist of lease j hold improvem »’tl the amount of NN
and 10 years of lease paymenis totali | discountbd bt [ % for a Net Present Value of

I The project will [result infthe creation of 70 new filtfiime jobs in Ilinois within 2
years. I

.
|

mum nymber of New Em;:nloyI :ociated with the Project
Jobs aboye the current baseline|of{l 4:/lexisting full time

(ii) The Dccupation and Payroll elich New Employee shall be
L le of New Employecs ¢ thed hereto as Exhibit A.

B. Investment. The minimum dollar amjount of Capital Im
make with respect to the Projfct shall ei

C. New Employees. (i) The mifi
shall be 70 created full-tim

employees by April 2, 2017
substantially as set forth in !

nwntts which the Company shall




mployees associated with the
iletained Employee shall be
is attached hereto as Exhibit

Project shall be 0; (ii) Thy Occupation and Payroll of ‘
substantially as set forth in {the Schedule of Retained Employ
B. !

D. Retained Employees. (i) T&c minimum number of RelailLef%Ei
ach |

of Sections 4B, 4C(i)(a) an

[24) months after the date of
the Department's letter to ‘2\ Company awarding the Credit |

t to the execuotion of this

E. Project Start-Up. The Projecyt shall bg Placed In Service by lb

Agreement. At all times
Department shall have the ri 0t thereof, including without
limitation the plans and spdtifications, construction and physical|plant, equipment and other
attributes of the Project, ;

F. Maintenance of Operations|| The Company shall maintajn lop):fations at the Project for a

minimum of ten years beginjing on the date the Project is Pja : 1 Service, provided however
fax Expenditures Act, that a
discontinuance by the Comp3ny of operations at the Project duting the five year period after the
beginning of the first tax ycar for which the Department iSsues| tax credit certificate of the
1 ﬁT‘:I Company during such five
year period being deemed Vyrongfully Exempted Illinois State] 1_.:!ome Taxes and shall subject
said Wrongfully Exempted Ijlinois S{ate Income Taxes to the| fo: [eiture provisions of Section
8D. Discontinuance by the)(Company of operations at the| Piojct after said initial five year
period shall not result in the|forfeiture of any Credits previously tai:en by the Company.

the. execution of this fgiiement, the Company shall
disclose to the Department (gll of thq Project Costs which |the G:impany secks to include for
purposes of determining the] Jimitatiof of the amount of the C”I.f'pursuant to Scction 5-30 of
the Act and provide to the{Department a Schedule of Project Csts in the form as attached
hereto as Exhibit C. ||

{
H. Authorizations. The Comgany upgn wrilten request by tlie Jepartment shall issue any
necessary authorization to {he appropriate federal, state ox ldca! %ulhoﬁty for the release of
|

G. Project Costs. Simulmne:ﬂsly wi

information concerning the Project filed with any governmenti|l £ i£ncies, with the information
requested 1o include, but nalf be limited to, financial reports, fax|ieturns or records relating to
the Company or the Project.

consistently applied wi the books, records or papers
ent in the custody o1 cdnt _:?l of the Company open for
by the Department upon reas

1. Books and Records. The Company sEaIl at all times keep pro ks of record and account

able ?otice.

J. Reporting. Pursuant to thellrequirements of Public Act 93-055 ‘ the applicant shall submit
progress reports in the formgt provided by the Department] i | time frame required by the
Department. On or before fthe Project is Placed In Servige, jth . ICompany shall provide the

Department with copies of 2y and all (i) executed agreementd fi 7| the purchase of land and/or

buildings, for building consftuction of renovation, and for ren it lease of any real property,

and (ii) the Company's certification of Project Costs incurred Wif't respect to the Project. For
each Taxable Year after thelProject i§ Placed In Service, the Cofiipany shall deliver a written
report to the Depariment stajing the following: (i) the number ¢f Ilew Employees and Retained

Employees for the Taxable [Year, (ii) the Incremental Income Tax in connection with the New

A |

|
|
|




The Company hereby represents and warran{s the following is tru¢ and

—

Employecs and Retained Employces,|(iii) the Payroll associatgd flith the New Employees and
Retained Employees; (iv) amouryt of Capital lmprovcnhc tsiifor the Project; (v) the total
Payroll for the Project, (vi)|the detai] of the tota! Project Coits|for the Project, including the
amount of Capital Improverents, and (vii) any other informatia'l the Department requesits in

K. Verification. The Companj hereby |grants the Depariment the) uthority to verify with any
appropriate State agencies, [i cludin}wilhout limitation the Defjartment of Revenue and the

ity, any information disdlosd by the Company to the
Department in connection wjth the C \nnual Reports or otherwise
in connection with this Agregment.

(9]
mpany's Application, fin th

L e

L. Notice to The Department. {The Company shall report in writi g/ b the Department any of the
following events not more tjan thirty|days after the occurrehcd o isuch event: (i) the Company
makes or receives a proposn] for the|transfer to a successdr thxj yer of its obligation to pay
Ilinois Stale Income Taxes} (ii) the [number of New Employ ET falls below the number set

forth in Section 4C(i); (iii) tlll amoun} of Retained Employe‘es fa :lf below the number set forth
in Section 4D(i); (iv) the amgunt of the Payrol! for New Emplfye:s falls below the amount set
forth in Section 4C(ii}; (v) {e amount of the Payroll for Retdincc Employces fatis below the
amount set forth in Section|4D(ii); (Vi) the amount of Cagita iiprovements falls below the
amount set forth in Section kB; (vii) the Company intends {o fio [l9nger maintain operations at
the Project; (viii) the Proje(l will ngt be Placed In Service i :' time frame established in
Section 4E; or (ix) the Comp! ny has defaulted on any of its pbligdiions under any grast, loan or

other agreement with the State of Iflinois or any gove hf entity within the State of
Illinois.

ederal, state and local laws,

M. Legal Compliance, Company! agrees 10 comply with all app icablr. :
snental laws, with respect to

rules, regulations and ordingnces, incjuding all applicable enviro
the Project and this Agreement.

S AND WARRANTIES.

prrect and shall remain true

of this| Agreement;

e Company, corporation duly| oigatiized, validly existing and in
goad standing under the lawjiof the Siate of New York and the] Ct. hpany is legally qualified to
transact business as a foreiggcorporatjon in Iilinois. The Compianiyhas full power and authority
to own or lease and to opesgte and yse its asscls and to ¢ its business at the Project.
There is no pending or tened proceeding for the dissohitiq's, liquidation, insolvency or
rehabilitation of the Company.

including the information cojitained ir{ or submitted with the|Cdmfiany's Application, was at the
time of delivery of such inf uc) to be true and accurate. All
accounts, books, ledgers y| hive been fully, properly and
accurately kept and complet Jere alrs no material inaccuracies or
discrepancies of any kind co

C. Authority to Bind.

B. Information Submitted. All{of the information the Company Ts bmitted to the Depariment,
{

other tecords of the Comp
in all material respects, and
tained therein.

ation and still is and will coi:lti




vered by the Company and
1 enforceable in accordance
at he or she has been duly

(i) This Agreement has ieen duly|authorized, executed and d|'
is the legal, valid and binding obligation of the C m{:
with its terms. The signatory
authorized to execute; this Agr}

or the Company represe
ement on behalf of the C

(i) The Company has fll power and authority to exef
Agreement and any|pncillary] documents and to per,
thereunder, and to consummale the transactions conte
has taken all actions necessary to authorize the
Agreement, the performanc
consummation of the

deliver and perform this
1) ils respective obligations

ted hereby. The Company
stion and delivery of this
of its respective | obli tmns hereunder and the
nsactiqns contemplated hereby.

D. No Violation. The executior|{and deliyery of this Agreement aijd y ancillary documents, the

F.

performance by the Compa y of it§ obligations hereunder fn(:ithe consummation by the
Company of the transactiony contemplated by this Agreement uill not: (i) contravene any
provision of the articles of indorporatipn or bylaws of the C m] \ (ii) vialate or conflict with
any law, statute, ordinance, ritle, regulption, decree, writ, m ndtig'y, judgment or court order of
any governmental body or offany arbi applicable to, binding upon
or enforceable against the Company; (ii ly breach of, or constitute a
default (or an event which Would, with the passage of ti e r llte giving of noticc or both,
constitute a default) under jany othdr agreement which i5 sgpp!icable to, binding upon or
enforceable against the Com{yany; or (iv) require the consen eppliival, nuthonzauon ar permit
of, or filing with or notificatipn to, a

Person.

Govemmental Permits, The|Company does, or will pnnrl the|siate the Project is Placed In
Service, own, hold or possesq(all licenses, franchises, penm » Pivileges, immunities, approvals
and other authorizations fro tissary to cntitle it to own or
lease, operate and use its assets located at the Project and 1o dan nnd conduct its business at
the Project, including, but notlimited (o, all required permits or l| nses from any state or local
governmental agencies and @ny required cerlifications from foc L and/or national boards or
agencies indicating that the|business of the Project is ell g ‘onducted lawfully (herein
collectively called "Govemiglental Permits*), The Comp y| hts performed its obligations
under each Governmental Pepynit, or will when Govcmment+l Fenitits are issued, and no event
has occurred or condition or §late of facts exists which (i) constjtutss, or after notice or lapse of
time or both, would constitulg a breach or default under any s |fiovernmental Permit or (i)
permils, or afer notice or lagife of timg or both, would permit vt dation or termination of any
such Governmenta! Permit, o

ental Permit. No noticelofi# cellation, of default or of
any dispute concerning any fjovernmental Permit, or of any eje 11 condition or state of facts
described in the preceding sentence, hds been received by, orlis to, the Company.

No Violation, Litigation or

(i) The Company has co plled in pl! material respects ithjal| kequirements of any laws or
court orders, which :

(ii) There are no lawsult?’i claims, suits, proceedings or in
knowledge of the Coimpany, threatened against or affec

Trgalions pending or, to the
tiny:the Company in respect of




any basis for any ofjfhe sam¢

the assets or the busiiiess of the Project nor, to the kno l%;
{

, and there is no lawsui

which the Company if the plaiftiff or claimant which

the Project.

(i) There is no action, stjit or prg
threatcned which questions thq
this Agreement.

ceeding pending or, to
legality or propriety of

(iv) There has been no in
the State of Illinois
the Company or its o

(v) The Company and it|officers

investigations or ¢

(vi) The Company would'not have

mmental body within
dircctors.

tigaliof conducted or charges, do

and directors have not Hee}

Placed in Service the C

number of New and |Rétai:

benefits of the Credit!| Proof o
financial plans and

demonstrating the Co
Credit,

and/or retained the q quisite

pany

this shall include, but igntt
spectuses, internal memorand
uld not have taken Lhre st

6. 1SSUANCE AND RETENTION OF CREDIT

A.

Initial Jssuance, To obtain
following on or before 90 day

(i) The Compeny shall
when all of the followi
4B have been made,

including but not lm;l
an audit performed b
Company has done al

(ii) The Company shall provide to the Department prj{f

(a) made the Capital Improvements specified in

(b) hired the New! [Employ
retained the ined E

Department on the fon
ccurred: the Capital Im

|

.
il

it for the first Taxabl Yta;

t or proceeding pending in

e of the Company, is there
flo the business or assels of

e

lnowlcdge of the Company,
sactions contcmplated by

;4 ]lamts or actions brought by

1le of [llinois with respect to

the subject of any criminal

1 lrnprovemenl.s and created
T:d Employces without the
mited to, correspondence,

er written documentation
ns without the award of the

.{the Company shall do the

ments required by Section
“ind the New Employees and
the Company and have

end of the first Taxable!Y¢ :ir:
iijached hereto as Exhibit D

(c) achicved the lcyel of P

(iii) The Company shallI provid
Credit in accordance with Sect

1
1
1

oll in lllinois specified

information so the
on 2B.

ertificd attestation by |th a:

Secilion 4B;

) or

ees specified in 4C(i
mployees specified in cﬂtm!'

in

4C and 4D herein,

iaquired by the Department,
pany, payroll records and

an mdeﬂendem, licensed certiffed|pyblic accounting firm, that the
f the following prior to the end df t};¢ first Taxable Year:

5_ ), as the case may be, and
4C and 4D; and

Lﬁ:ctions 4C and 4D.

Depytment may compute the




7.

B.

EVENTS OF DEFAULT BY THE

Any one or more of the following cccurrences shall constitute an Evednt
under this Agreement:

A.

B.

Subsequent Issuances. To otitain the

provide to the Department o1

the Company secks a Credit,

limited to a certified attest:
following:

(i) Mainteined operations

(ii) Maintained the numbcg of New
(iii) Maintained the rumbg of Retajned Employees set forth

(iv) Maintained the Occuations and Payroll of the New

4C(ii);

(v) Maintained the Occugations apd Payroll of the Refaiie

Section 4D(ii); and

(vi) Remained in compliar

Certificate of Verification.
the items described in Sectior
terms and conditions of this

Certificate of Verification which indicates the amount of the

the Taxable Year for which

Department of Revenue. Th
copy of the Director's Certi
claims the Credit, provided
Company's annual returmn file
Credit,

The Company’s violation of o

Any of the Company's represgntations land warranties set forih
or in the Company's Applications of submissions to the
exccution of this Agreement)| or is ay
respect.

misleading in any material

The Company’s failure to co:{ply with pny of the conditions

The Company's breach of any

The Company's default under.
or any governmental entity in

fion by

COMPANY

| = "Jhawr |

or befo
such p

45 days after the en
oof as required by the
the Company that th

YT;‘redit for subsequent ’

at the Prpject for the entire Taxable
Employees set fosth in Sket

o

e with the terms and conditions ol tl

¢ Years, the Company shall

ent, including but not
any has done all of the

i" Eh Taxable Year for which
o

Par;

n 4C(i);
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Empliyees as set forth in Section

l mployees as set forth in
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6A or 6B, and so long as the
greement, the Department s
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s Credit was issued.

Company shall submit to the [I1l{n
cate of Verification for each
at the|failure 1o submit a copy
for Nlinpis State Income Taxes shal

noncompliance with any of its|calve:
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is in compliance with the
vide the Company with a
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Department of Reveoue a
¢ Year that the Company
If the Certificate with the
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F. The institution of any banksuptcy, fpreclosure, receivership, H:[:t ment for the benefit of

creditors or any other proceedings indjcating that the Compan) be insolvent or unable to
continue as a going concem.

G. A determination upon investifZation that the business falsified Appl! tation information.

A

8. REVOCATION AND SUSPENSI( DIT

e

ytees or Retained Employees fa?ls Fei

:tomatically suspended until

'w the minimum number set
lhﬁ |E
and Refained Employees equalsfor|

the number of New Employeck
in Sections 4C and 4D.

ceeds the number set forth

i

| |

B. Subject to Section 8A, if th e is an Event of Default by the C\L:'::pany under Section 7, the

Director shall provide writter [notice td the Company of the all ed EEvent of Default, and allow
the Company a hearing und %aﬂ

? the provisions of the Illinoi Ipistrative Procedure Act, 5
ILCS 100. If, after notice afid any hearing, the Director dat 15 that an Event of Default
exists, the Company shall hgve (60)|days to cure the Event off- efault, failing which, the
Director shall issue to lh Departnent of Revenue notide (10 that effect, stating the
Noncompliance Date. [35 ILGS 10/5-65) i

C. The Department shall noti M the Cc]‘mpany in writing that it ii subject to revocation or

suspension. Such notice shall include|the reason for revocatjo o Iuspension and the date and
location of a hearing to be he]g

with the Agreement).

pursuafit to 14 1ll. Adm. Cede Sketiin 527.100 (Noncompliance

D. Following revocation or suspension,
Depariment of Revenue w
Wrongfully Exempted Illing
respects with the demands made by the Illinois Department of Ret/
promptly repay to the Illinoiy|Department of Revenue any Wrdngii
Income Taxes and obtaining :

H
e Department shall ¢onltact|the Director of the Illinois
o shall | bring proceedings jga naﬂ the Company to recaver
pany shall comply in all
nue in such procecedings to
Ity Exempted Illinois State

9. CONFIDENTIALITY

‘Jepartment or any agent or
2 deemed public records to
.| proprietary commercial or

Any documentary materials or data] made available or reccived b
employec of the Department shall bg deemed confidential and shal
the extent that the materials or data donsist of trade secrets, or confid .
financial information regarding the gperation pr competitive position ;u;i business conducted by the
Company. [35 ILCS 10/5-90{a)]. lach p agrees that it will b 1'1'|conﬁdence all documents,
materials and other information which it shall have obtained regarding [the other party during the
course of the negotiations leading 0] the consummation of the trarisa tighs contemplated hereby, the
investigation provided for hercin and the preparation of this Agreement .rld other related documents
(whether obtained before or afier the date|of this Agreemcm),lr i’ documents, materials and
information shall not be communica(gd to any| third Person (other than fouiisel, accountants, officers or
advisors of the parties); provided, however, ity to treat such documents,
materials and other information in|confiderice shall not apply ta ahy |information which (i) is or
becomes available 1o such party from) a source other than such party, (i¥) iulor becomes available to the
public other than as a result of disc|osure by|such party or its agents,|(iiif is required to be disclosed
|

i
t
f




>ss, but gnly to the extent it must be ;Z'Jisclosed, or (iv) such party
ose to pbtain eny of the consents br approvals contemplated

under applicable law or judicial proc
reasonably deems necessary to dis
hereby.

10. INDEMNIFICATION

il
emnify, defend and Lol l"

A. Genenlly, The Company agiy
the Department, the Illinois [Jepartment of Revenue and their ’
(the "Indemnitees”) from anjyj and all|damages, losses, expenses ,f
including court costs, reasongble atigmeys' fees and other, ckpeitses, caused by any act or
omission of the Company a. ‘dor its s bcontractors, agents, }; and employees, including

immless the State of Ilinois,
+uts, officers and employees
abilities, claims and suits,

any reasonable atlorneys' feks and gosts incurmred by the De ent as a result of the
Company's breach or allegéfl breach of any of the provisiont [of this Agreement. The
Indemnitees shall not provide! pny indemnification to the Company,
‘Indemnified Party") seeics [iidemnification hereunder, it

B. Notice of Claims. If the Deps
demnitor”) a notice (a "Claiy Not i ") within 15 days afier the

shall give the Company (the
Indemnified Party receives|inotice qf a claim that might be| subject to indemnification
hereunder, describing in reasgnable detail the facts giving ri e th g claim for indemnification
hereunder and shall include f such Clpim Notice (if then known)|;ic amount or the method of
computation of the amount ofjsuch clajm, and a reference to the psitvision of this Agreement or

any agreement, document or} instmmqnt executed pursuant|hereljor in connection hercwith

e

upon which such claim is based; provided, however that fajlufe {if give such notice shall not
relieve the Indemnitor of it$| obligatipns hereunder except! ¢ ﬂq

prejudiced by such failure.

C. Amount of Indemnification. /
of indemnification to which |t
final judgment or decree of ¢
court shall be deemed final ‘
shall have been taken or wh :
Indemnified Party shall havcjthe burden of proof in establjshing:
damages suffered by it.

' purstuant hereto, the amount
#d shall be determined by a
fhe judgment or decreec of a
‘have expired and no appeal
finally determined. The
¢ amount of indemnified

D. Defense of Claims.

(i) The Indemnitor shall fjave the fight to undertake, by
its own choosing, the defense of any claim against the

(ii) If after receiving the|Claim
elect not to undertakd such difense, or within a re ble time afler receiving the
Claim Notice from thi¢ Indemgified Party, shall fail to [defdnd, as required by Section
10, the Indemnified Party (upop further written notit:f-l( th¢d Indemnitor) shall have the
right to undertake the| (defense,|compromise or settlemeht : such claim, by counsel or
other representatives fif its own choosing, on behalf of ant!|for the account and risk of
the Indemnitor (subjec} to the“ielht of the Indemnitor io Jssme defense of such claim at
any time prior to settlZment, ¢ {
expense.

promise or final detemjington thereof) at Indernitor's




(iii) Anything in this Sec}
shall have the right,
own interests and p
the Indemnitor and
other, settle or comp
not include as an ung
to the Indemnitor 0
Indemmified Party, b
sole cost and expens
or other representat
Indemnified Party an
Claim.

11. NONDISCRIMINATION
Company shall comply with all g
regulations and judicial orders per,
including but not limited to0:

A. the Illinois Human Rights Ac

t its OECOH and expense, to

e Inde
mise ar
ndition
a rele

counse
shall hu}«e the right to consult

ified Party shall not,
y claim or consent to

e from all liability

es conteming such Claim,
their

ining (9 nondiscrimination

B. Article VI of the regulations
Ch. X, Sec. 750 et seq.), incl
hereby incorporated by ref;
intimidation on account of]

public works."” (775 ILCS 10
12. SEXUAL HARASSMENT

The Company shall have written

L

under applicable law; (c) a descriplf

internal complaint process includi
pracess available through the Depar
dircction on how to contact the Dep
provided by Section 6-101 of the Illi
to the Department upon request.

13. ADA COMPLIANCE

CFR 35.130) ("ADA") prohibit disc
directly or through contractual arr
condition of receiving this Agrecme
provided under this Agreement
undersigned Company further certifi
this Agreement comply with State a

ding thq Equal Employment
rence as follows: "AN AC

).

penaltips; (e) the legal reco
Human Rights and
rtment a

is Hunran Rights Act. A co,

ements) in the
t, the
continue to be in
that all|facilities utilized by
sibili

the contrary notwithst

| term thercof the givi

n of sexual harassment, utilizi

.

espective counsel shall

plicablg provisions of State ar
:dlud

, a5 now|or hereafter amended | 71

P

, color, sex, religilon
unrelated to ability, or natioftal origir| in employment under ¢

sment policies that shhil

following information: (a) the illegality of sckual harassment; (b) tbe dejinition of sexuval harassment

nrf e
€,
e Hupian Rights Commission; (f)
d Commission; and (g) ri

n {Ie 1]
or other representati

vd

{i (a) the Indemnified Party
i's own counse] to protect its
1 selllement of the claim; (b)
Ut the written consent of the
-9f any judgment which does
the claimant or the plaintiff
t of such claim; (c) the
" Jts own choosing and at its
11 Indemnitor and its counsel
() the Indemnitor and the

co}: erate with respect to such

d
1
1
q
|
Ik

|

|

|

! . .

! .i ederal constitutions, laws,
equal employment opportunity
i
il

5 11

CS 5/1-101);

ights (44 Ill. Admin. Code,
g ity Clause, which clause is
o rirohibit discrimination and
pitysical or mental handicap

pnlracts for public buildings or

i
i

include, at a minimum, the

n.}%nmples; (d) the Company's
iivestigative and complaint

ikction against retaliation as

[ ti¢ policies shall be provided

thi: iregulations thereunder (28

ilities by the State, whether

provision of gnyl aitl; benefit, or service. As a
mpany cerlifies that s

te

i¢ s, programs, and activities

apliance with the ADA. The

ripany in the performance of
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15.

By signing this Agrecment, Companﬁ
affiliate company of the Company
defined by the provisions of the U.S

certifie
partici
Export

by the regulations of the U.S. Depariihent of

STATE OF ILLINOIS DRUG-FREE WO

Workplace Act ("DFWA"), 30 ILCS

The Company certifics and agrees E:nat it
workplace in and at the Project by doj

A.

Publication. The Company s

all pUb“F;:

5 that neither the Compahy
ating or will participate|in|
dministration Act of 1979
ommerce promulgated pirs

LACE CERTIFICANT

in a prominent place i
ing its employees as (ol

i
r any substantially-owned
international boycott, as
Export Act") or as defined
I: to the Export Act.

gemcns of the Drug-Free
192, and provide a drug-free

(i) that the unlawful

possession or use of ja §o

e by the terms of the stat
for a violation occurring §

}orkplace. (ii) of the spicili

free workplace; (ifi) any aviflable drpig counseling, rehabilitali

programs; and (iv) the pen
violations occurring in the w

violation occurring in the
conviction.

Sanctions. The Company shill impos
employee who is convicted igf drug

appropriate personnel action
such employee to satisfactorily partici
approved for such purposes §y a F

appropriate agency; or (iii) reduire oth
the DFWA.

Good Faith. The Company ssnall mak
through the implementation ofiSection

Assistance. The Company shill assis
drug counseling, treatment or{fehabiti
team is in place.

False Certifications. False ceflificatio
Section 15 shall result in tern}kalion o
also result in sanctions including, but

a drug-free awareness pfo
orkplace; (ii) Companyls

e Department in writ)
t he or she has a crimindl
e or (ii) otherwise |

e the following sancti

te in a drug use assis
eral, State or local llea
r acts or conduct that m

a good faith effort tp mai;

I5A through E herein.

employees in selecti?’g a
tion is required and shal| i

this Agreement and sus
mot limited to, debarme

4

or violation of any of; th}
t

h prohibition; and (iif) tha(

| ivworkplacc and provide to
ws:

olled substance, including
actions that will be taken
is a condition of continued
t, and (b) notify Company
& workplace no later than

m to inform its employees
licy of maintaining a drug-
) and employee assistance
|cmployee for drug abuse

thin ten (10) days after (i)

j'hlg statute conviction for a
fecei

gg actual notice of such

n o} remedial measures on any
buse violations occufriflg (0 the workplace: (i) take
inst the employee, up to and including termination; (ii) require

& or rehabilitation program
|law enforcement, or other
Lle required by Section 5 of

‘ain a drug-free workplace

sirse of action in the event

iion of the Credit, and may
fthe Company from doing




further business with the Sta

(3) years.

16. NOTICE TO PARTIES

Department of Revenue or the Con

£ or any

any, it

pgency thereof, includsi:

shall be sent to the follg

“ Department, for up to three

Whenever any notice, statement or <iher communications shall be #em:x« Exe Department, the Illinois
1

specifically advised.

A. Notices to the Department shall be se

[llinois Department of Com:
Attn: Matt Jennings, EDGE

500 East Monroe Street - 4th

Springfield, Iliinois 6270}

Illinois Department of Revenlle

Attn: Tiara Heamn

Internal Investigations Divisipn

100 W. Randolph
Chicago, Illinois 60601

Allan Pollard

CEO

Destiny Health, Inc.

3 Columbus Circle
New York, NY 10019

17. FURTHER ASSURANCES

Notices to Company shall be Kent to:

loor -

Notices to the Illinois Departinent of

The Company hereby agrees to exec

and to take such further actions as m

with all of the terms of this Agr

be nec

to:

x Credif Program

dgely Bldg.

te and deliver such additional
Essary or appropriate |

ent an

the transactions c

or liabilities, or reveal confidentiall|or proprietary information.

cooperate in the preparation and filing of al| forms, notifications,
required or reasonably deemed ady(sable pursuant to any law,
reasonable efforis to agree on 2 methiid to overcome any objections by
such transactions, so long as it does fiot cause jsuch party ta incur a
or increase the Company's obligalions or feveal confidential o
Company. The Company agrees to use its best efforts 1o obtain the lau

and deliver this Agreement and
transactions contemplated hercby.

18. ASSIGNMENT

tq perfo

15

l!ﬁrce & Etonomic Opportunity |

evenue shall be sent t+:

r
!

address, unless otherwise

iipents and other documents
fuate, carry out and comply

M}l)ex plited hercby; provided such
instruments, documents and actions {lo not ingrease the Company's ;

fin J_i_ I risks, general obligations
¢ |(jompany hereby agrees to

and information (if any)

vl regulation and to use its
‘zovernmental body to any
itjort2| costs other than legal fees
rojitietary information of the
rizations required to execute




19.

20.

21.

22,

23

The Company shall not assign the w
written consent.

REMEDIES NOT IMPAIRED -

No delay or omission of the ‘“Deprﬂ‘tment iT
i T

Agreement shall impair any such
acquiescence thereto.

GOVERNING LAWS

This Agreement shall be construed

Illinois, notwithstanding its choice a
and suit, if any, must be brought in thE State o

ENTIRE AGREEMENT/AMEND

This Agreement and the Exhibits
pursuant hereto contain the entire
contained herein or therein, and su
between or among any of the part
supplemented except by a written i
parties hereto, provided however th
application for the Credit an expec
requirements set forlh in Sections 4
4B, C and D's requircments to increa

UNDEFINED TERMS

Terms not otherwise defined in this
Act and Section 527.20 of the Rules.

STATE AGENCY VERIFICATIQ
In the event the Department verifies

Section 4J, the Department shall iss
been verified.

Hole or afy part of this Agreemeni

exercising any righ ar
ght or remedy, or constituté al

in accogdance with and gov
law rul{

Ilinois. |
I

d Schedules referred to hergin

ing of the parties heretF
ersede gll prior agreements, un
s heretd. This Agreement sk
trumen} signed by an author
in the gvent the Company has i
tion of Jong term growth for|th
, C and |D, the Depariment reserye
se them consistent with the Com

Agreement shall have the meanjngs

N

itha S
e a wri

ij.

b

s to the contrary or any pth:

ENTS R
!

IN WITNESS WHEREOF, the parties,

Agreement on the date set forth above.

16

by theif duly authorized rcpraLe:.

out the Department’s prior

1,. edy available under this

“

ver of any default or an

o

i
I
H

¢ the lnws of the State of
- state’s choice of law rules

;!_ui the documents delivered

| regard to the subject matter
iandings or letters of intent

all nil be amended, modified or
'presentative of each of the

jiated in connection with its
“gject beyond the minimum
.the right to amend Sections

ny; Windications,

i

]
Ii forth in Section 5-5 of the
{|

|

|

1 H
1

te agency the amounts :Fd to the Department under
en statement to the Ay stating the amounts have

ol

itives, have executed this

H




COMPANY
Destiny Health, Inc.

2073 EDGE tealdms

THE STATE OF

AND THROUGH

COMMERCE A
op

By:

Its: Direclor

| NOIS, ACTING BY
DEPARTMENT OF
FONOMIC

Dale: ”\l W
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EXHIBIT B

RETAINED EMPLOYEES

(To bijprovidad by Company)
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ILLINOIS DEPARTMENT OF;,
D II

CAPITAL |
Name of Business:
Project:
Date:
Jaob-Crealion/Retention

According {o our Tax Credit Agreement dat : jgbs] were to be created, jobs
were to be relained and $ of Capital Improvemenis were J‘::ete- hade by the following date;

. (All capitalized termg |herein 1hall have the same nirgs as set forth in the Tax
Credit Agreement.) Please fill out the follow|isg with respect 1o the Praject:

Y The number of New Employaes hired foffthe Project as of the last day of lha}"

axable Year for which the
Company is hereby seeking the Credit.

Y The number of Retained Employees retained forj the Project as of the lakt [}

y of the Taxable Year for
which the Company is hereby seeking the Cyedit,

¥ The amount of Capital Improvements rgade for Jhe Project as of the
which the Company is hereby seeking the Cledit.

agt ddy of the Taxable Year for

s

Y The amount of Total Project costs as of (e last day of the Taxable Yeat fof Hich the Company Is hereby

seeking the Cradit,

Y The amount of the Payroll for the Projectias of the last day of the Taxalile iy

" for which the Company is
hereby seeking the Credit.

If your company has not met the above relq| irements, please attach a writte

tplanation as to why, what
steps you are taking to corracl this, and a talget date s to when these requijre

rits will be met.
|

Thank you in advance for your prompt atiention to this matter and remember i k -ﬁap a copy for your records.

j

To the best of my knowledge and belief, the Jpformatign and statements set forih ?ove gre Irua and cormrect.

Signature of Authorized Official Date Signed

Name Title

d] b






