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

and Prescient Edge Holdings, LLC ("the Cq

. The Illinois legislature has e

EDGE ['AX CREDIT AGREEMEN

Growing Economy ("EDGE
award of EDGE tax credits
of Illinois.

Under Section 5-10 of the Al
carry out and effectuate the

The Department promulgat
Administrative Code, Subtitl

Section 5-50 of the Act and
an agreement with the applic

f{ this 30th day of December
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i
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RECITALS
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oses |and provisions of the 4

rules| relating to the Adt

ection p27.80 of the Rules
nt for the EDGE tax credit

be included in such agreemern.

The Company is seeking
130 E. Randolph, Suite 310
award an EDGE tax credit tc
set forth herein.

Accordingly, pursuant to Seq

hereto set forth their agreem
and such other provisions a
relative to an award of an ED

NOW, THEREFORE, in consideration of

the receipt and sufficiency of which are Rjpreby arknowledged and a;grc

follows:

1.

DEFINITIONS

The following definitions shall apply

“Act” means the Economic Developinent for
seq.

"Agreement” means this EDGE Tax (]

|

i
"Application” means the Company's applicatipn for an approval o‘;f the

|

|

n EDGE tax credit for jts

. Chicago. IL ("the Project™),
the Company for the Project

ion 5-50 of the Act and Sect

the parties deem necessary| of
GE tax ¢redit to the Company

o this Agreement:

a Growing Econonly

|
|

redit Apreement.

C, Chapter I, Part 527, Sectidn | 1

nt contpining those provision

O
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['a

by and between the STATE OF
Opportunity (the "Department")

ed |the Economic Development for a
107541,

et seq., which provides for the

ness and create jobs in the State
qwers necessary or convenient to
which are published at 14 Illinois
17.10, et seq.

i that the Department enter into

ipecify various items which must

bjisiness development located at

the Department has agreed to

Jject to the terms and conditions

' 527.80 of the Rules, the parties

required by the Act and Rules

aIT\ isable under the circumstances
or the Project.

lhe mutual covenants, obligations; and stipulations set forth herein,
to, the parties hereto agree as

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

HDGE Credit for the Project.
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research and developm
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funds prevailing at the tit
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Project.
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least 35 hours each weé}
practice as full-time em
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the American Institute of
FASB, or in such othe
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rehabilitation and construction of land,
r in the Project, and any goods or services

AP, including any organizational costs and
apitalized lease costs for land, buildings,

tal Improvements"” only if the lease term, including
eeds thil term of this Agreement, and provided that
bing the interest rate at which the Company borrows

n with the Department.

y the Department pursuant to Section 6C
r a Taxable Year.

its annual liability for Illinois State Income
ceed the

Incremental Income Tax attributable to the

ed by the Company for consideration for at

is generally accepted by industry custom or
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i the United States of America as in effect

c
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t at the date of this Agreement. "GAAP

ied by the Company applied on a consistent

S impoged against the Company under subsections

ILCS 5/201.

nois State Income Taxes withheld by the
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he IRS forms W-2 for each New Employee
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(i) an employee of the Comp:u-#i
employee if that job existed f

(1)
(as that term is defined in S
shifted to the Company after

(iii)

an employee of the Compay

whose employment was shiffg¢

or

(iv) a child, grandchild, parent,
individual, or any individua

the profits, capital, or value

Notwithstanding the above, an empl
the employee performs a job that wa}
Agreement as a New Employee and

Notwithstanding the above, an empl
the employee fills a job vacancy thal
preceding the date of this Agreemen
out or is on strike is not a vacancy.
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functions.
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discretionary tax credits, discretiona
loans, shall not be included as Projeq}
"Retained Employee” means a Full-t

related to the Project. For purposes
means at least two-thirds of the em)
employee must devote at least twa
Employee” does not include a child!

'y job training grants, or the) infer

Costs.

oyee's job duties must be
hirds

[ed I' £

h fbq

uri
n-capitalized resentc a

me Employee currently emplo
to be employed during the term off[this Agreement whose job, d
4f this definition, "directly and
Tt f his or her time {to
srandchild, parent, or spouse,

Ibility company, joint venture,

qvi

o 1

ability for specifically assigned
|

il
g a:i'e in Section E of the Recitals.

: Ted by the Company, including
Jopment costs, (iii) debt service
id development, job training and
_\f’f.-mmental incentives, including
5t savings of below market rate

inct

ey

rjgd

velt by the Company who continues
itii:s are directly and substantially
substantially related to the Project”
ecily related to the Project and the
th¥| Project. The term "Retained
ot ier than a spouse who is legally

in




separated from the indi
5% of the profits, equit

"Rules" means the Dep
Subtitle C, Chapter I, Pa

"Taxable Year" means a
twelve months or some p

"Unused Credit” means
Company cannot or doe

"Wrongfully Exempted
during such time as ther
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A. Award. The Dep:
a Credit for the
or after January 1

. Amount. Unless|:
100% of the Inc
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shall not exceed ¢
Year or the Comyp |
that the total amoy

rwise determined by
‘mgntal Income Tax attri

the Incremental Inc
llinois State Incom
Credits allowed to t
ot exceed the total
Years.

. Duration. The firt |
Taxable Year in w
for which the Cop!
the date the Projet!

able Year for which
he Project is Placed
shall receive the Ci
aced in Service.
]

. Relocation. Notw
be entitled to the|/T
[llinois to another] i

it with respect to any
llinois as determin

to Section 211(4)
d Credit and apply
wing the Taxable Y
ce with the terms a

. Carryforward. P
carryforward any I

five Taxable Year:
Company is in coy:
limitations on the|'i
2C are met,

Section 527.10, et deq.
pr whic
AMOUnL
s State

s" mea

bject to
State Ii
pr the d
the De

ided, however, that]?the am

o has d
pany.

d undds

i

!

descri

irect or indirect ownership interest of at least

the Act, 14 Illinois Administrative Code,
the Company seeks a Credit, whether a full
of Credit granted under Section 2B that the

ncome Taxes for that Taxable Year,

any such Taxes not paid by the Company
2d in Section 7.

he terms and conditions of this Agreement,
come Taxes imposed for a Taxable Year on
ration set forth in Sections 2B and 2C.

the Cor
In Ser

ment, the annual Credit shall be equal to
the 60 minimum newly created full-time

It
utable&

nt of the annual Credit for a Taxable Year
yme Tax
e Taxes
ne Company in all Taxable Years during the term of
\mount

attributable to the Project for that Taxable
for that Taxable Year, and further provided

of Project Costs incurred by the Company

tpany may claim the Credit shall be the first

ice, and the total number of Taxable Years

edit ungler this Agreement shall be (10) years from

5 Agr
¢ jobs t
ed by

bf the |
t to its
ear in v
nd cond

mount of Credits far all T:wJ

t the Company relocates from one site in
Department.

&Eem to the contrary, the Company shall not

inois Income Tax Act, the Company may
llinois State Income Taxes imposed in the
hich there is Unused Credit so long as the
tions of this Agreement, provided that the
able Years as set forth in Sections 2B and
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3. TERM OF AGREEMENT [

A. Base. This Agreement shall commence effective as L)f t}j:- date set forth above and shall
continue in effect until terphinated|in accordance Wi[i‘l bedidon 3B, provided that the total

Taxable Years under this Agfeement| shall not exceed te ( (:' ears from the date the Project is

Placed in Service, !

B. Termination. This Agreemefft shall terminate upon any of th Jbllowing:

(1) the expiration of the {Iredit in| accordance with Sectidb E C;

(ii) an Event of Default lly the Company has occurref jjuginant to Section 7 and the
g

Department determings to pegmanently revoke the Qo pany's Credit pursuant to
Section 8; : )

(iii) the mutual consent ofjthe Company and the Departnjeni{ or

(iv) the Company's electigh to terrninate the Project ard thit |Agreement.

(v) if at no time during fhe five |year period beginniTng ofi|the first day of the first
taxable year in whiclj[the Agfeement is executed: agd mding on the last day of
the fifth taxable veaf| after LJh]e Agreement is e:%ecuti has the Company met

0

the investment, job[|creation, and job retention| réfuirements specified in
Section 4,

P e

4. COMPANY'S COVENANTS

The Company hereby covenants to dff the foljowing:

1

A. Description of Project. The Gompany shall complete the Prj
at 130 E Randolph, Suite 3100, Chicapo. IL and containi
Prescient Edge Holdings, LLI{ will establishing a 24 curity monitoring and support
center in Chicago. The projedl will inglude a

itiil Investment from the company.
The investment will consist off the purchase Equipment and $ofiware in the amount of #
and 10 years of lease paymenl$ totali B iscounttd) it 3% for a Net Present Yalie o

full-time jobs in Chicago, IL.

1 as a for profit business located
@Ilowing characteristics:

B Tic project willlfresult in the creation of 6

lents which the Company shall

B. Investment. The minimum dgllar amjount of Capital Imy :
make with respect to the Projgft shall be‘ i
C. New Employees. (i) The ml himum [number of New EII , es associated with the Project
shall be 60 full-time employges in addition to the company’sjGurrent base line of 68 existing
employees ; (ii) The Occupatifin and Bayroll of each New pigavee shall be substantially as set

forth in the Schedule of New lHmployeks as attached heret hibit A.
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Retained Employ
Project shall be|f} ;

substantially as se{ f¢
B. 5

i) The minimum n
(i1) The Occupation
orth in the Schedule o

Project Start-Up. |
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Department's lett..
Agreement. At/ all
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attributes of the P:pje
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and specifications, co
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and Pd
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ice by the Company, and the requirements
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Credit subject to the execution of this
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he Projett and any aspect thereof, including without
pstruction and physical plant, equipment and other

rations. The Comp

minimum of ten §:
pursuant to Publif:
discontinuance by
beginning of the ¥
term of this Agret

year period being deg
said Wrongfully I xel

Project Costs. #
disclose to the D

purposes of deteriai
the Act and provide
hereto as Exhibit |(].

Authorizations.
necessary author
information concg
requested to inclI:‘ 1
the Company or t)i¢ H

|

Books and Recon
of the Project in §1
relating to the Ptije
inspection, audits:

Reporting. Purs|:;

=
Spmi
f=]

. |The Company shall a
rdance with GAAP cansisten

5 heginning on the datf the Pr
t 97-0002, the Corpofate Ac
¢ Company of operations at th
[ tax year for which the Dep
qnt|shall result in all of the Cr
ed Wrongfully Exempted 1
ted Iliinois State Ifcome
8D. Discontinudiice] by the Company of ¢perati
period shall not ré {ul} int the forfeiture of any Crediys

m ltianeously with the lexecuti
aent all of the Project Cos
ing the limitation of

to] the Department a

Company upon wr
to the appropriate
g
but not be limited to)
roject.

t or this Agreement i
copying by the Depar;

to the requirements

progress reports
Department. O

Department with |¢ ppies| of any and all (i)

buildings, for buil:

each Taxable Ye

e format provided by
before the Project is

the Project filed with any

ny shal maintain operations at the Project for a
ject is Placed In Service, provided however
puntability for Tax Expenditures Act, that a
Project during the five year period after the
rtment issues a tax credit certificate of the
lits taken by the Company during such five
inois State Income Taxes and shall subject
axes to the forfeiture provisions of Section
1s at the Project after said initial five year

previously taken by the Company.

pn of this Agreement, the Company shall
5 which the Company seeks to include for
it of the Credit pursuant to Section 5-30 of
e of Project Costs in the form as attached

e amoy
Schedu

itten regquest by the Department shall issue any
federall| state or local authority for the release of
vernmental agencies, with the information
financial reports, tax returns or records relating to

all timgs keep proper books of record and account
applied with the books, records or papers
n the cystody or control of the Company open for

ment ugon reasonable notice.

=

pf Publi Act 93-0552, the applicant shall submit
the Deffartment, in the time frame required by the
Placed {n Service, the Company shall provide the

f{xecute

greements for the purchase of land and/or

injg construction or rengvation, [and for rental or lease of any real property,
and (it) the Compiny's certification of Project Cos
after the Project is Pladged In SHrvice, the Company shall deliver a written

incurred with respect to the Project. For

report to the Depfitnfent stating the followihg: (i) tffe number of New Employees and Retained




5. COMPANY'S REPRESENTATICINS AND WARRANTIES.

The Company hereby represents and
and correct at all times during the termn of this

A.

. Legal Compliance. Compan

ear, (ii]
loyees

Employees for the Taxable
Employees and Retained Em
Retained Employees; (iv)

Payroll for the Project, (vi)
amount of Capital Improve
advance ("Annual Reports").

1he detal
ents,

Verification. The Company
appropriate State agencies,
Department of Employmenl
Department in connection deh the
in connection with this Agre¢ment.

Notice to The Department.

makes or receives a propos
Illinois State Income Taxes;
in Section 4C(i); (iii) the a
Section 4D(i); (iv) the amo
forth in Section 4C(ii); (v)
amount set forth in Section dD(ii);
amount set forth in Section ¢B; (vii)
the Project; (viii) the Proje
Section 4E; or (ix) the Compgny has
other agreement with the S
Illinois.

i) the
ount of]

agrees
rules, regulations and ordina
the Project and this Agreeme

Comp
under|
siness

Organization of Company. Ti

existing and in good standi
legally qualified to transact

carry on its business at the
dissolution, liquidation, insol

roject.
ency of

Company has full power and{huthority to own or lease aj\d

Information Submitted. All
including the information co
time of delivery of such info
accounts, books, ledgers an
accurately kept and complete
discrepancies of any kind con

mation

other

inall 1
hined

e amoupt of Capital Imprave
| of the total Project
d (vii) any other info

hereby grants the Departme
icluding without llmllatl()l'l
Security, any informatiof §
mpany's Application]in

he Company shall report in %
following events not more thfan thirty days after the occurrs
for the wansfer to a success

warranys the following is

any, a limited liabil

f the infi
ained i

the Incremental Into
(iii) the Payroll assogi

DT
mber of New Emplo

t of thg Payroll for New Emplf
e amount of the Payroll for Re
vi) the amount of Ca
the Company mten s
will npt be Placed In Servide
defaulted on any of it
te of Illinois

to comply with all applig
ces, ingluding all applicable ¢

Agreement:

Ly

ng
(=]

Retained Employegs alj_s

it}
|to

t soh
or any goverjing

1Y

Cd

' Tax in connection with the New
ad with the New Employees and

nts for the Project; (v) the total
ats for the Project, including the
mon the Department requests in

lhe authority to verify with any
iDepartment of Revenue and the

losed by the Company to the
the Annual Reports or otherwise

ing to the Department any of the
v of such event: (i) the Company
ixpayer of its obligation to pay
falls below the number set forth
below the number set forth in
iyees falls below the amount set
jned Employees falls below the
|| Improvements falls below the
710 longer maintain operations at
n the time frame established in
{gations under any grant, loan or
intal entity within the State of

‘v

i:ble federal, state and local laws,
[ .
ronmental laws, with respect to

e 4iid correct and shall remain true

the laws of the State
as a foreign limited 1

rehabilitation of th

or submitted with the

0
ah:
tol
There is no pending o
Can;

-poration duly organized, validly
| [Delaware and the Company is
ity corporation in Ilinois. The
perate and use its assets and to
lthreatened proceeding for the
Jany.

. | .
ormation the Company bds submitted to the Department,
(©

impany's Application, was at the

nd still is and will [cohtiie to be true and accurate. All

records of the Comp:Ln
aterial respects, and t
erein.

7

¥ have been fully, properly and
el

are no material inaccuracies or
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C. Authority to Bind:"

(i This Agrermdnt has been duly authorized, gxecuted and delivered by the Company and
is the legfl, yalid and binding obligation gf the Company enforceable in accordance
with its td s, l[‘he signatory for the Comg y represents that he or she has been duly
authorized |o pxecute this Agreemerit on bebhlf of the Company.

The Com

Company of the|iragsactions contemplated by th
provision of the aitic
“dipance, rule, regulation|decree

any law, statute,

any governmenta
or enforceable a
default (or an ev

enforceable again
of, or filing with|
Person.

Governmental P
Service, own, holf

and other authorif iti

collectively calleg:
under each Gover::
has occurred or ¢

nad it
d ¢o

rmit, or which might adverse]

of incorporation or bylaws

or of any arbitratiopn award
he Company; (iii) cpnflict

hich would, with thg passa

nder any other agreement

(i) anly has full power and authdgity to execute, deliver and perform this
Agreemer| | apd|any ancillary docyments |hnd to perform its respective obligations
thereunde |arjd to consummate the fransactigns contemplated hereby. The Company has
taken all § tic!ma necessary to authgrize thqlexecution and delivery of this Agreement,
the perforinarice of its respective opligatiotls hereunder and the consummation of the
transactiof § chntemplated hereby.

D. No Violation, Th{ekecution and delivery ¢f this Agreement and any ancillary documents, the
performance by {je |{Company of its obligations|fhereunder and the consummation by the

Agreement will not: (i) contravene any
f the Company; (ii) violate or conflict with
writ, injunction, judgment or court order of
which is either applicable to, binding upon
ith, result in any breach of, or constitute a
e of time or the giving of notice or both,
which is applicable to, binding upon or

T consent, approval, authorization or permit

al body, any court or tribunal or any other

In or state of facts exists w
stitute a breach or flefault

such Govemmentaﬂ Permit
any Governmental Permit,

or Resulatory Actign.

(i) The Compimy| has complied in all m
1 ¥

court orde

itl*ation

th

nterial 1

ch are applicable tothe bus

8

11 prior to the date the Project is Placed In
, permits, privileges, immunities, approvals
which are necessary to entitle it to own or
t and to carry on and conduct its business at
| permits or licenses from any state or local
ons from local and/or national boards or
ject is being conducted lawfully (herein
Company has performed its obligations

h (i) constitutes, or after notice or lapse of
der any such Governmental Permit or (ii)
ild permit revocation or termination of any
affect in any material respect the rights of
No notice of cancellation, of default or of
pr of any event, condition or state of facts

ding sentence, has beeh receividd by, or is known to, the Company.

pspects with all requirements of any laws or
ness, and assets of the Project.




6.

ISSUANCE AND RETENTION O

(it) There are no lawsui
knowledge of the Cq
the assets or the busi
any basis for any of

which the Company i3

the Project.

(iii} There is no action, s
threatened which que
this Agreement.

(iv) There has been no in}
the State of Illinois 01
the Company or its o

(v) The Company and it

investigations or charf

(vi) The Company would
and/or retained the |
benefits of the Credit
financial plans and pi
demonstrating the Co
Credit.

A. Inijtial Issuance. To obtain t
following on or before 90 day

(i) The Company shall
when all of the follo
4B have been made, tl
Retained Employees

achieved the level of Fhyroll if Illinois as required

(ii)) The Company shall
including but not limi
an agreed upon proceg

accountant, that the Qgmpany|has done all of the [foflo

Taxable Year:
(a) made the Capi

(b) hired the New
Sections 4C an

(c) achieved the le

§

/

!
not have Placed in Service ;:ht
'equisite{ number of New a;nd
Proof ¢f this shall include, b

If CREDIT

e Credit for the first Tax Jbla-

ave bgen hired and/or ricta in
by

ovide to the Department propf
ted to a certified attestation |by] t
wres report performed by anlinfle

|
!

4l Imprqvements specified iil Se

Employees and retained the|R

d 4D; arld I

|
|

vel of Pdyroll in fllinois specified

|

9 [

! vestigations pending or, to the
icting the Company in respect of

ledge of the Company, is there
, Suit or proceeding pending in

ailates to the business or assets of

ihe knowledge of the Company,
he transactions contemplated by

é':omplaints or actions brought by
State of Illinois with respect to

een the subject of any criminal

pital Improvements and created

tained Employees without the

p{not limited to, correspondence,

nd other written documentation
ctions without the award of the

: j car, the Company shall do the
§ after the end of the first Taxabl

Y ear:

0 attached hereto as Exhibit D
:provements required by Section
-i]‘ce and the New Employees and

by the Company and have

Siictions 4C and 4D herein.

1 Company, payroll records and
endent, licensed certified public
ing prior to the end of the first

is required by the Department,
li

ion 4B:

ained Employees specified in
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I
E. The Company's default undei] any other grant, loan or othey a
or any governmental entity injthe Stafe of Illinois.
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is Agreement and other related documents
:ement).  Such documents, materials and
(other than counsel, accountants, officers or
tion of each party to treat such documents,
apply to any information which (i) is or
ich party, (ii) is or becomes available to the
' its agents, (iii) is required to be disclosed
tent it must be disclosed, or (iv) such party
consents or approvals contemplated hereby.

investigation provided f¢{ hergin and the preparatjon of
(whether obtained befofi| dr after the date of this A
information shall not be gpmmunicated to any third Perso
advisors of the parties); ,-*ovid‘ed. however, that the obli
materials and other infosm{tion in confidence shall no
becomes available to sudl] pyirty from a source othgr than
public other than as a rj:-_lrll oli disclosure by such| party
under applicable law or ji{ditial process, but only fo the e
reasonably deems nccess_is':y o disclose to obtain arjy of th

10. INDEMNIFICATION |

A. Generally. The Qiimpany agrees to indemnify, defignd and hold harmless the State of Illinois,
the Department, lije [llinois Department of Revenlle and their agents, officers and employees
(the “Indemnitees | 'roim any and all dampges, loses, expenses, liabilities, claims and suits,
including court é. stf, reasonable attorneyp' fees jind other expenses, caused by any act or
omission of the ﬁl“ mjpany and/or its subcoptracto
any reasonable pjofneys' fees and costs| incurr¢l by the Department as a result of the
Company's breagi| ¢r falleged breach of |any of|jthe provisions of this Agreement. The

Indemnitees shall Jot pr[yvide any indemnification g the Company.

B. Notice of Claims! {If|th Department ("Indg mnifieleParty") seeks indemnification hereunder, it
shall give the Coliipany|(the "Indemnitor") p noticgf(a "Claim Notice") within 15 days after the
Indemnified Part eiyes notice of a claim] that mjfzht be subject to indemnification hereunder,
describing in reagiingble detail the facts giving risd|to any claim for indemnification hereunder
and shall includg] ip such Claim Notice| (if thgp known) the amount or the method of
computation of t} { amount of such claim, ahd a refidrence to the provision of this Agreement or

icument or instrument eecuted||pursuant hereto or in connection herewith

upon which such: is based; provided| however that failure to give such notice shall not
relieve the Indernithr |of its obligations hereunddr except to the extent it shall have been

C. Amount of Indemiliffcation. After the giving of any Claim Notice pursuant hereto, the amount
hich the Indemnifigd Party|shall be entitled shall be determined by a
ree of any court of cqmpeten jurisdiction. The judgment or decree of a
court shall be deg:nefl final when the time for appghl, if any, shall have expired and no appeal
shall have been |fikgn jor when all appeals takenl|shall have been finally determined. The
Indemnified Party{shalll have the burden of proof}lin establishing the amount of indemnified
damages sufferedily |t.

D. Defense of Clai

(i) The Inderf ji

br shall have the right to undeftake, by counsel or other representatives of
its own clyy

sing, the defense of any|claim against the Indemnified Party.

(i) If after receiying the Claim Notice| from ifle Indemnified Party, the Indemnitor shall
elect not 13 yndertake such defensg, or within a reasonable time after receiving the
Claim Notite frgm the Indemnified Party, sitall fail to defend, as required by Section 10,
the Indemyiifigd Party (upon further ritten fotice to the Indemnitor) shall have the right

12
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15.
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this Agreement are and {4
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16. NOTICE TO PARTIES

17.
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F. Assistance. The Company
drug counseling, treatment
team is in place.

False Certifications. False ¢

Section 15 shall result in tefininatio

shall as
o rehab
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also result in sanctions inclgding, but not limited to,

further business with the St:
(3) years.

€ or an

Whenever any notice, statement or l:tther c
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Department of Revenue or the Cor
specifically advised.

A. Notices to the Department sk

Ilinois Department of Comr
Attn: Matt Jennings, Manage
500 East Monroe Street - 4th
Springfield, Illinois 62701

Notices to the Illinois Depart

[llinois Department of Revenye

Attn: Tiara Hearn
Internal Investigations Divisi
100 W, Randolph

Chicago, Illinois 60601
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David E. Walsh
CEO

Prescient Edge Holdings, LL{

7926 Jones Branch Drive
McLean, VA 22102
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22.

23.
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ne meanings set forth in Section 5-5 of the
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IN WITNESS WHEREOF, the partieq] by their duly authorized %}: .-csentatives, have executed this
Agreement on the date set forth above,

Prescient Edge Holdings, LLC THE STATE O
AND THROUG
COMMERCE
OPPORTUNITY

' ILILINOIS, ACTING BY
iT'S DEPARTMENT OF
"ECONOMIC

Date: (%mdd.{% B, 0I5

2013 EDGE lca/dms
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