


B. “Agreement” mcans this EDGE Tax Credit Agreement.

C. “Application” means the Company’s application for approval of the EDGE Credit
for the Project as governed by Section 5-20 of the Act and Section 527.40 of the Rules.

D. “Capital Improvements” mean the purchase, renovation, rehabilitation, or
construction of permanent land, buildings, structures, equipment and furnishings used
directly for or in the Project, and any goods or services for the Project that are
purchased and capitalized under GAAP, including any organizational costs and
rescarch and development costs incurred in lllinois. Capitalized lease costs for land,
buildings, structures or equipment shall be included in *“Capital Improvements” only if
the lease term, including any extensions or options to extend, equals or exceeds the
term of this Agreement, and provided that such lease costs are valued at their present
value using the corporate interest rate prevailing at the time the Company filed its
Application with the Department.

E. “Certificate of Verification” means the certificate issued by the Department
pursuant to Section VL.C of this Agreement which authorizes the award of the Credit to
the Company for a Taxable Year as contemplated by Section 5-55 of the Act and
Section 527.90 of the Rules.

F.  “Credit” means the credit issued to the Company against its annual liability for
Illinois State Income Taxes pursuant to Section IL.B, subject to the limitation set forth
in Section I1.C or otherwise in this Agreement.

G. “Director” means the Director of the Department.

L. “Full-Time Employee” means an individual who is employed by the Company
for consideration for at least 35 hours each week or who renders any other services
generally accepted by industry custom or practice as full-time employment. An
individual for whom a W-2 is issued by a Professional Employer Organization (“PEO™)
is a full-time employee if employed in the service of the Company for consideration for
at least 35 hours cach week or who renders any other services generally accepted by
industry custom or practice as full-time employment to the Company. In the event that
the Company intends to include any individual as a Full-Time Employee based upon
that individual providing services gencrally accepted by industry custom or practice
rather than a minimum 35-hour work week for purposes of the Agreement, the
Company must receive written approval from the Department prior to the first day of
the Taxable Year for which such Credit is sought. Annually scheduled periods for
inventory or repairs, vacations, holidays and paid time for sick leave, vacation or other
leave shall be included in this computation of full-time employment. A person not
employed by the Company on the last day of the Taxable Year is not a Full-Time
Employee.

J.  “GAAP” means generally accepted accounting principles in the United States of
America as in effect from time to time set forth in the opinions and pronouncements of
the American Institute of Certified Public Accountants (“AICPA”) and the statements












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 area 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.

Y. “Unused Credit” means for any Taxable Year, the amount of Credit granted under
Section I1.B that the Company cannot or does not use to offset its lllinois State Income
Taxes for that Taxable Year.

Z. “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 IL.B through ILD.

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

1. 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 at the Project above the Illinois
baseline of 4,577 existing Full-Time Employecs 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
[llinois baseline of 4,577 existing Full-Time Employees.

2. If the Department exercises its discretion to award Credits for Retained
Employees as set forth in Section IV.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; provided, however, that, in
order to receive the increased benefit contemplated by this subsection ILB(it), the
Company must provide the additional evidence required under Section 2-25(b)(3)
of the Act.

C. Limitations on Annual Credit. The amount of the annual Credit for a Taxable
Year shall not exceed any of the following:













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™).

K.  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.

L. Notice to the Department. During the term of this Agreement, 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);
(i1i) if applicable, the amount of Retained Employees falls below the number set forth
in Section 1V.D(i); (iv) the Company’s total employee headcount in Illinois falls below
the baseline set forth in Scction IV.C(i); (v) the amount of the Payroll for New
Employees falls below the amount set forth in Section 1V.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 [V.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 Illinois.

M.  Legal Compliance. The Company agrees to comply with all applicable federal,
statc and local laws, rules, regulations and ordinances, including all applicable
environmental laws, with respect to the Project and this Agreement.

Y. COMPANY REPRESENTATIONS AND WARRANTIES

The Company hereby represents and warrants the following is true and correct and shall
remain true and correct at all times during the term of this Agreement:

A.  Organization of Company. The Company, a corporation duly organized, validly
existing and in good standing under the laws of the State of Wisconsin and the
Company is legally qualified to transact business in Iilinois. The Company has full
power and authority to own or lease and to operate and use its assets and to carry on its

10


















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 busincss conducted by thc Company.

It 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).

2. 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 source other
than such party; (ii) is or becomes available to the public other than as a result of
disclosure by such party or its agents; (iii) is required to be disclosed under
applicable law or judicial process, but only to the extent it must be disclosed; or
(iv) such party rcasonably deems necessary to disclose to obtain any of the
conscnts or approvals contemplated hereby.

B.  Public Access to this Agreement.

1. Notwithstanding anything in this Agrcement to the contrary, this
Agreement {except for the signatories’ signatures and, to the extent not known to
the public, thc Company’s planned Capital Improvements and Project Costs and
any anticipated wages information reflected in any of the Exhibits, hercafter
collectively referred to as “Confidential Information™) is considered a public
record for the purposes of the Illinois Freedom of Information Act, 5 ILCS 140/1,
et seq. The Department, in furtherance of its commitment to transparency and in
compliance with Section 5-50 of the Act, will make this Agreement accessible via
the Department’s public website, with any references to the Confidential
Information redacted, as carly as two (2) business days following the last dated
signature to this Agreement.

2 The Department may also make portions of reports submitted pursuant to
Section VI and any Certificates of Verification available to the public, with
Confidential Information redacted.
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I.  To the extent the Emergency Rules now in effect are amended at final
promulgation and publication, the Company agrees to make any necessary amendments
or modifications to this Agreement to conform to such rules. If the Company fails to
enter into such an amendment or modification, the Department may terminate this

Agreement.

J. This Agreement may be executed in counterparts, each of which shall be deemed
an original and all which taken together shall constitute one and the same instrument.

* *® *

IN WITNESS WHEREOF, the parties, by their duly authorized representatives, have
executed this Agreement on the Effective Date set forth above.

THE STATE OF ILLINOIS, ACTING BY
AND THROUGH ITS DEPARTMENT OF
COMMERCE AND ECONOMIC
OPPORTUNITY

ENARD. INC.
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EXHIBIT B
RETAINED EMPLOYEES

Not applicable.
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ATTACHMENT
EXHIBIT E

(Reporting support spreadsheet]
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