














periods of training, administrative costs related to Full-Time Employees of the
Taxpayer, or amounts paid to an affiliate of the Company.

“Underserved Area” means a geographic area that meets one or more of the
following conditions as determined by the Department: (1) the area has a poverty
rate of at least twenty percent (20%) according to the latest federal decennial
census; (2) seventy-five percent (75%) or more of the children in the area
participate in the federal free lunch program according to the most recent reported
statistics from the State Board of Education; (3) at least twenty percent (20%) of
the households in the area receive assistance under the Supplemental Nutrition
Assistance Program (“SNAP”) according to the most recent reported statistics; or
(4) the arca has an average unemployment rate, as determined by the Illinois
Department of Employment Security, that is more than one hundred twenty percent
(120%) of the national unemployment average, as determined by the United States
Department of Labor, for a period of at least two (2) consecutive calendar years
preceding the date of the application.

“Unused Credit” means for any Taxable Year, the amount of Credit granted under
Section II.B that the Company cannot or does not use to offset its Illinois State
Income Taxes for that Taxable Year.

“Wrongfully Exempted Illinois State Income Taxes” means any such Taxes not
paid by the Company during such time as there exists an Event of Default described
in Section VII.

IL. THE EDGE TAX CREDIT

A.

Award. The Department hereby awards, subject to the terms and conditions of this
Agreement, a Credit for the Company against its Illinois State Income Taxes
imposed for a Taxable Year on or after January 1, 2018 in the amount and for the
duration set forth in Sections I1.B through I1.D.

Amount. The amount of the annual Credit awarded to the Company shall, subject
to the limitations contained in Section IL.C and otherwise set forth in this
Agreement, be equal to the following;:

I. Unless otherwise determined by the Department, the annual Credit shall be
equal to the lesser of: (1) the sum of (a) fifty percent (50%) of the
Incremental Income Tax attributable to New Employees above the baseline
of 220 existing Full-Time Employees at the Project and (b) ten percent
(10%} of the Training Costs of New Employees; or (2) one hundred percent
{100%) of the Incremental Income Tax attributable to New Employees at
the Project above the baseline of zero (0) existing Full-Time Employees.

2. If the Department exercises its discretion to award Credits for Retained
Employees as set forth in Section [V.D, then the maximum amount of the
annual Credit may be increased by twenty-five percent (25%) of the
Incremental Income Tax attributable to Retained Employees at the Project;
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books, records or papers relating to the Project or this Agreement in the custody or
control of the Company open for inspection, audit and copying by the Department
upon reasonable notice.

Reporting. The Company shall submit progress repoits in the format and in the
timeframe required by the Department. On or before the date the Project is Placed
in Service, the Company shall provide the Department with copies of any and ali
(i) executed agreements for the purchase of land and/or buildings, for building
construction or renovation, and for rental or lease of any real property, and (ii) the
Company’s certification of Project Costs incurred with respect to the Project. For
each Taxable Year after the Project is Placed in Service, the Company shall deliver
a written report to the Department stating the following: (i) the number of New
Employees and Retained Employees for the Taxable Year; (ii) the Incremental
Income Tax attributable to the New Employees and Retained Employees; (iii) the
Payroll associated with the New Employees and Retained Employees; (iv) the
amount of Capital Improvements for the Project; (v) the total Payroll for the Project;
(vi) the detail of the total Project Costs for the Project, including the amount of
Capital Improvements; and (vii) any other information the Department requests in
advance (“Annual Reports”). By April 15 of each taxable year in which the
Company claims a Credit, the Company must also submit to the Department the
reports required pursuant to Sections 57 and 58 of the Act.

Verification, The Company hereby grants the Department the authority to verify
with any appropriate State agencies, including without limitation the Department
of Revenue and the Department of Employment Security, any information
disclosed by the Company to the Department in connection with the Company’s
Application, in the Annual Reports, or otherwise in connection with this
Agreement.

Notice to the Department. The Company shall report in writing to the Department
any of the following events not more than 30 days after the occurrence of such
event: (i) the Company makes or receives a proposal for the transfer to a successor
taxpayer of its obligation to pay Illinois State Income Taxes; (ii) the number of New
Employees falls below the number set forth in Section IV.C(i); (iii) if applicable,
the amount of Retained Employees falls below the number set forth in Section
IV.D(i); (iv) the Company’s total employee headcount in Illinois falls below the
baseline set forth in Section IV.C(i); (v) the amount of the Payroll for New
Employees falls below the amount set forth in Section IV.C(ii); (vi) if applicable,
the amount of the Payroll for Retained Employees falls below the amount set forth
in Section IV.D(ii); (vii) the amount of Capital Improvements falls below the
amount set forth in Section IV.B; (viii) the Company intends to no longer maintain
operations at the Project; (ix) the Project will not be Placed In Service in the time
frame established in Section IV.E; (x) any of the Company’s representations and
warranties set forth in Section V are no longer true and correct; or (xi) the Company
has defaulted on any of its obligations under any grant, loan or other agreement
with the State of Illinois or any governmental entity within the State of Tllinois.
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Scctions TV.C and IV.D, and the Department shall notify the Illinois
Department of Revenue of the lifting of an automatic suspension so that the
Company may resume using any previously issued Credits.

Subject to Section VITLA, if there is an Event of Default by the Company under
Section VII, the Director shall provide written notice to the Company of the alleged
Event of Default, and allow the Company a hearing under the provisions of the
APA. If, after notice and any hearing, the Director determines that an Event of
Default exists, the Company shall have (60) days to cure the Event of Default,
failing which, the Director shall issue to the Illinois Department of Revenue notice
to that effect, stating the Noncompliance Date pursuant to Section 5-65 of the Act.

The Department shall notify the Company in writing that it is subject to revocation
or suspension. Such notice shall include the reason for revocation or suspension,
except in the case of an uncontested automatic suspension, and the date and location
of a hearing to be held pursuant to Section 527.100 of the Rules.

Following revocation or suspension, the Department shall contact the Director of
the Tllinois Department of Revenue who shall bring proceedings against the
Company to recover Wrongfully Exempted Illinois State Income Taxes, and the
Company shall comply in all respects with the demands made by the Illinois
Department of Revenue in such proceedings to promptly repay to the Illinois
Department of Revenue any Wrongfully Exempted Illinois State Income Taxes and
obtaining any other relief available.

IX. CONFIDENTIALITY

A.

Generally. As provided in Section 5-90(a) of the Act, any documentary materials
or data made available or received by the Department or any agent or employee of
the Department shall be deemed confidential and shall not be deemed public
records to the extent that the materials or data consist of trade secrets, or
confidential proprietary commercial or financial information regarding the
operation or competitive position of the business conducted by the Company.

1. Each party agrees, to the extent permissible by law, that it will treat in
confidence all documents, materials and other information which it shall
have obtained regarding the other party during the course of the negotiations
leading to the consummation of the transactions contemplated hereby, the
investigation provided for herein and the preparation of this Agreement and
other related documents (whether obtained before or after the date of this
Agreement).

% Such documents, materials and information shall not be communicated to
any third Person (other than counsel, accountants, officers or advisors of the
parties); provided, however, that the obligation of each party to treat such
documents, materials and other information in confidence shall not apply to
any information which: (i) is or becomes available to such party from a
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EXHIBIT C

PROJECT COSTS
Valuation pcthod (1.6, Capital
Project Timelice Vendor, Contractor, ete,) Iaprovements Projeet Costy

Years 1-2
Wnuild ing I.case* OR following 4 costs
1-Lund Acqulsition
2-8ite Improvenenis
3-Ofisile Improvements
4.Byilding Conskiction
Office Equipment-Purchases
Office Equipment-.eases
Al Other Bquipment-Purchases
All Other Equapment-Leuses
KRelacation Cosls
Job Training Coats
R&D Casts
NEW Project 1ebl Costs
(ther (describe on atached)
Total

Years 3.10
lBuIIding Lease® OR following 4 costs
14Land Aogquisition
2-Site tmprovenents
3-Off-sice Improvements
4-Building Conttruction
Office Equipment-Purchases
Office Equiprment-Leases
Al Other Fquipment-Purchases
Al Othee Equipmont-Leases
YRelocation Costs
Job Tralning Costs
R&D Costs
NEW Pyoject Debt Casts
Other (describe on attached)
Total

Grand Total

*Discount Iediding laoses ar 3% net prasent volve, Disceunt a2 accars o the end of egch yeor,
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