THIS AGREEMENT is entered into as b

EDGE

e

TAX JREDIT AGREEME

f this 10th day of November, 20

Eas T T

’4 by and between the STATE OF

ILLINOIS, acting by and through its Depagtment df Commerce and Edorfor{ jo Opportunity (the "Department")

and Robertshaw Controls Company. ("the s

NOW, THEREFORE, in consideration of

the receipt and sufficiency of which are hgreby acknowledged and agreled
follows:

1.

A. The lilinois legislature has[¢nacted [Public Act 91-476, ti

Company").

RECITALS

tied

the Economic Development for a

Growing Economy ("EDGHE'") Tax Credit Act, 35 ILCS 1 )/f_.—.il, et seq., which provides for the

award of EDGE tax credits]
of Illinois.

B. Under Section 5-10 of the A

carry out and effectuate the gurposes and provisions of tl

C. The Department promulga
Administrative Code, Subtit

D. Section 5-50 of the Act and
be included in such agreeme

E. The Company is seeking
1222 Hamilton Parkway, Ita

7—
I

lo companies that locate the

Ct, the Department is granted

e C, Chapter I, Part 527, Sect

.

EDGE tax credit to the Con
herein.

sta, IL (fthe Project™), and t?
pany fof the Project subjec

r bu%
le L\(k
¢d ruleg relating to the Adlt wliich are published at 14 Illinois

Section [527.80 of the Rules rdqu;
an agreement with the applitg- int for the EDGE tax credit and

dn EDGE tax credit for its| bt

iness and create jobs in the State

|
Il powers necessary or convenient to

idn ‘1
i

7.10, et seq.

tre that the Department enter into

eP artment has agreed to award an
t¢ ttie terms and conditions set forth

F. Accordingly, pursuant to Secfion 5-50 of the Act and Section;527.80 of the Rules, the parties

hereto set forth their agreem

nt containing those provisionk required by the Act and Rules
and such other provisions as|{the parties deem necessary |or{a

isable under the circumstances

relative to an award of an ED{BE tax aredit to the Company fpr|the Project.

DEFINITIONS

The following definitions shall apply

"Act" means the Economic Developmknt for h Growing Econom;

seq.

"Agreement” means this EDGE Tax (ledit Agreement.

"Application" means the Company's ajplicatiop for an approval of

D this Agreement;

e mutual covenants, obligatiogs,

nd stipulations set forth herein,
{0, the parties hereto agree as

¢ Tla Lredit Act, 35 ILCS 10/5-1, et

th¢ BGE Credit for the Project.




"Capital Improvements” mean the
buildings, structures, equipment and
for the Project that are purchased an
research and development costs in
structures or equipment shall be inc

purchas

e, renovation, rehabiflit

furnish
capita

any extensions or options to extend,
such lease costs are valued at their p
funds prevailing at the time the Com

"Certificate of Venfication" means
which authorizes the award of the C

"Credit" means the credit issued to
Taxes pursuant to Section 2B herein
Project.

"Director" means the Director of the

"Full-Time Employee" means an inc
least 35 hours each week or who re
practice as full-time employment.
holidays and paid time for sick leav
full time employment.

"GAAP" means generally accepted

from time to time set forth in the opi
the American Institute of Certified |
FASB, or in such other statement
segments of the accounting profess
consistently applied" means GAAP
basis during the period referred to.
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all of t

"Illinois State Income Taxes" mean

(a) and (b) of Section 201 of the Hllingis Inco

"Incremental Income Tax" means

and Retained Employee.

"Incremental Payroll" means the tt
Taxable Year to New Employees an

W-2 for each New Employee and Retained E

"New Employee” means a Full-Tim
is hired on or after the date of this A
following:

He total
Company under Article 7 of the [llinpis Inco
from the Incremental Payroll of the Hroject a
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Retain

Employ
greemer|

ngs used for or in ?lh P
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pany against its anpugl
to exceed the Increm
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h other entity as ma

lch are in effect at th

nd implemented by the

he taxes imposed agai
me Tax Act, 35 ILCS §

amount of lllinois (S

s reflected on the IRS [fo

unt of compensation
mployee.

rce first employed by the
t. The term "New Empl

“Capital lmprovem,L:n s' i
equals pr exceeds the term off this Agreement, and provided that

ie Company for a Taxdbl}:

BN

ifion and construction of land,
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g any organizational costs and
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E.

wbility for [llinois State Income
il Income Tax attributable to the
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me Tax [35 ILCS 5 '!‘?I1
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ed Employees of the Pro]

ent.

who is employed by tie -Eompany for consideration for at
y other services genchll /llaccepted by industry custom or
y scheduled periods for {nventory or repairs, vacations,
on or other leave shall| bi-lincluded in this computation of

!

g principles in the|Ugpiti:d States of America as in effect
i pronouncements of the{Accounting Principles Board and

nts and pronouncements of the
in general use by significant
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l.,l'ilc;mpany applied on a consistent

the Company under subsections

M
|
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¢t seq.] during the Taxable Year
ips W-2 for each New Employee

rld by the Company during the
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|
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syee” shall not include any of the




(i) an employee of the Company who
employee if that job existed]for at le

(ii) an employee of the Compaljy who

d

(as that term is defined in Séction 5
shifted to the Company afteifthe Com

(iit) an employee of the Compamy who
ed to t

whose employment was shil
or

(iv} a child, grandchild, parent,fbr spou
individual, or any individualjwho hak
the profits, capital, or value {f the Cd

Notwithstanding the above, an emp|pyee S]:Ej' be considered a ei

the employee performs a job that was
Agreement as a New Employee and [E

Notwithstanding the above, an employee sha
had bee

the employee fills a job vacancy tha
preceding the date of this Agreement
out or is on strike is not a vacancy.

"Payroll” shall mean the total salaryland wajes to be paid in a Taka

Retained Employee.

"Person" means any individual, cdgporatio
or any ¢

association, trust, governmental body

"Placed in Service” means the state
functions,

"Project” means the for-profit develo!
|

"Project Costs" include all costs of {
without limitation all (i) Capital Impj
except refinancing of current debt, a
education, lease and relocation costs
discretionary tax credits, discretiona
loans, shall not be included as Projec

“Retained Employee" means a Fuli-ti
to be employed during the term of

previ
romote

gr condi

ment af

related to the Project. For purposes
means at least two-thirds of the emp
employee must devote at least two-

hirds o .
Employee” does not include a child, {irandchild, parent, or spouse, bt

A jobj
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' this definition, "directly and u
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5e, other than a spdusk
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pther entity.
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in [linois by a Related Member
any and whose employment was
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in [llinois by the Company and

vho is legally separated from the

nership interest of at least 5% in

ployee under this Agreement if
oyee who was treated under this

her job.

ployee under this Agreement if
the 184-day period immediately
is on approved leave, is locked

Year to a New Employee and
bility company, joint yenture,
ttability for specifically assigned
¢ in Section E of the Recitals.

red by the Company, including
“lopment costs, (iii) debt service

hn-capitalized researc agll development, job training and
alue of State or other oLf-'femmental incentives, including
job training grants, or the |
Costs,

':ﬂt savings of below market rate
|

.1‘
|
'ﬁ}y the Company who continues

bb duties must be
f his or her time t

i | are directly and substantially

stantially related to the Project”

roject. The term "Retained



separated from the individual, of an‘)j
5% of the profits, equity, capital or v

"Rules" means the Department’s ruE
Subtitle C, Chapter 1, Part 527, Secti

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

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

"Wrongfully Exempted [llinois Stat¢;
during such time as there exists an Ej

THE EDGE TAX CREDIT

A. Award. The Department her,
a Credit for the Company ag,

or after January 1, 2014 in thg;

alue of t

nlendar

df,

nal who has direct or ifd
he Company.

individ

es promulgated under the Ad

n 527.10, et seq.

year for which the Cos

ot

| _
1ect ownership interest of at least
14 Iilinois Administrative Code,

]

.:"Ilny seeks a Credit, whether a ful]

ble Yesq
Tset its

r, the amount of Cred|t
lllincis State Income Ta

Income¢ Taxes" means any
ent of [Default described in

s
Sept

by awards, subject to the te
[nst its ](llinois State Income Thx
amount and for the duration sgt

Amount. Unless otherwise
100% of the Incremental In
jobs and 20% of the lncrem

me Tax attributable to the| 1} 1

ingd by the Departmert th
tal Income Tax attributable (o

the Project; provided, however, that
not exceed either the Incremgntal Ind
or the Company's Illinois Stdje Incon
the total amount of Credits allowed tc
Agreement shall not exceed {he total
all prior Taxable Years.

Duration. The first Taxable {ear for
Taxable Year in which the Poject is
for which the Company shall|receive

the date the Project is Placed|in Servi¢

ome Tax attributabie
ne Taxes for that Tax

the Company in all T
amount of Project Cof

which the Company m
Placed In Service, ang
the Credit under this
e.

Relocation. Notwithstanding
be entitled to the Credit witl
lHlinois to another site in [llin

| respect
is as de

Carryforward. Pursuant to
carryforward any Unused Cregdit and

five Taxable Years following|the Tax
Company is in compliance with the t
limitations on the total amouut of Cr¢
2C are met.

anythinj in this Agreement to
to any jobs that the @
termined by the Depar}

apply it to its Illinojs
able Year in which th
krms and conditions o
tdits for all Taxable Y

o
bl

g,f:anted under Section 2B that the
s for that Taxable Year.

c .f!'axcs not paid by the Company
ikin 7.

i::!d conditions of this Agreement,
-4 imposed for a Taxable Year on
torth in Sections 2B and 2C.

annual Credit shall be equal to
jinimum newly created full-time
e 113 existing full-time jobs at

the amount of the annhial [Credit for a Taxable Year shalj

i Project for that Taxable Year
+ Year, and further provided that
ible Years during the term of this
Héncurrcd by the Company during
d

5t
=y

Cad

)
F t

dlaim the Credit shall be the first
4 total number of Taxable Years

ection 211(4) of the Iliinois Ipcgme Tax Act, the Company may

ig Income Taxes imposed in the
is Unused Credit so long as the
is Agreement, provided that the

as set forth in Sections 2B and




3. TERM OF AGREEMENT

¢ date set forth above and shall
tion 3B, provided that the total
years from the date the Project is

A. Base. This Agreement shall commence effective as off th
continue in effect until tefminated in accordance with |S
Taxable Years under this A\greememt shall not exceed ten {1

Placed in Service.

B. Termination. This Agreemdcpt shall ferminate upon any pf phét
(1) the expiration of the[Credit in accordance with Séctlo
(i)) an Event of Default [by the Company has occurred pu guant to Section 7 and the
Department determiiies to permanently revoke the §ol pany's Credit pursuant to

Section 8; |
(iii) the mutual consent offthe Company and the Departmell: or

(iv) the Company’s electif]n to terminate the Project and kh{" Apgreement.

(v) if at no time during [the five|year period beginning o
taxable year in whiclj the Agreement is executed ahd
the fifth taxable yeak after the Agreement is exedutf:
the investment, jobj|creation, and job retentign r
Section 4,

[the first day of the first
nding on the last day of
has the Company met
fuirements specified in

4. COMPANY'S COVENANTS

The Company hereby covenants to di the fol owing:

A. Description of Project. The (Jompany shall complete the Prpjd.t as a for profit business located
at 1222 Hamilton Parkway, | ﬂ asca, IL land containing the fol V{E"ng characteristics:
Robertshaw’s Carol Stream|| facility is too large for |itd Efirrent operations and requires
significant capital improvemgnts. Rgbertshaw only needs [apiitoximatel square feet of
operating space for its regiony] headquiarters location, while thdlocation is quare feet and
sits on [ Additionplly, the current location| it '. need of significant capltal
improvements. In order to mget the quare footage needs, th ompany will be c 1
their Headquarters and R & Diffacilitids to Itasca, IL. The -oJ
Capital Investment.

h=

—

The Pr. ESUIT 10 the creation o newf fgil-time jobs and the retention of
full-time jobs in Itasca, | |

B. lnvestment. The minimum dijilar ambunt of Capital Improver

ients which the Company shall
make with respect (o the Projcdt shall he

C. New Employees. (i) The miEmum umber of New Emplpyt s associated with the Project
shall be 12 fuli-time employet; (ii) The Occupation and Payrdl] of cach New Employee shall
be substantially as set forth in [he Schefule of New Employeds 44 attached hereto as Exhibit A,

5

|




i

il
D. Retained Employees. (i) ThHeé minimjum number of Retpirjeq fmeloyees associated with the
Project shall be 113 ; (ii} THe Occupation and Payroll of] emh Retained Employee shall be
substantially as set forth in tlie Schedule of Retained Eanl Dyt Is as attached hereto as Exhibit
B. il

1l
E. Project Start-Up. The Projecf{shall b¢ Placed In Service by th¢ Company, and the requirements
of Sections 4B, C and D shill be met, within twenty-foud ( '4) months after the date of the
Department's letter to the Gompany awarding the Credi mhject to the execution of this
Agreement. At all times ifier thg date of this Agreeie |tg, upon reasonable notice, the
Department shall have the ng t to inspect the Project and| aIIy tspect thereof, including without
limitation the plans and specjfications, construction and| phytical plant, equipment and other
attributes of the Project. All such [inspections shall occpr|during the Company’s normal
business hours, and all Depatfment representatives shall be he ‘ympanied by a representative of

the Company.

L W Ly

| '1
F. Maintenance of Operations. ompany shall mair;lta nj ?peratlons at the Project for a
minimum of ten years beginning on the date the Project is Pila:“rd In Service, provided however
pursuant to Public Act 97-0042, the Corporate Accountabll ty|tor Tax Expenditures Act, that a
discontinuance by the Compgny of operations at the Pro;ect i |mg the five year period after the
beginning of the first tax yepr for which the Departmenli hsm,s a tax credit certificate of the
term of this Agreement shall[tesult inali of the Credits taken iy y the Company during such five
year period being deemed Wiiongfully Exempted Minois ISt ite Income Taxes and shall subject
said Wrongfully Exempted I]linois Sfate Income Taxes to thg *orfelture provisions of Section
8D. Discontinuance by the [Comparly of operations at the I’r_ _nirject after said initial five year
period shall not result in the tgrfeiturg of any Credits previol sl '«:ﬂltaken by the Company.
G. Project Costs. Simultaneoysly witl) the execution of !th s ;.'igreemcnt, the Company shall
disclose to the Department Project Costs which |thyi| Company seeks to include for
purposes of determining the |{mitatiof of the amount of thel Cf f;dnt pursuant to Section 5-30 of
the Act and provide to the Departmpnt a Schedule of Rrorjel |Costs in the form as attached
hereto as Exhibit C.

H. Authorizations. The Compaliy upon |reasonable written redudit by the Department shall issue
any necessary authorization tfj the appropriate federal, state r"]bcal authority for the release of
information concerning the Bgoject filed with any govemﬂ[n%t il agencies, with the information

(ube limited to, financial reportf, rtlx returns or records relating to
|
|

. Books and Records. The Gpmpany] shall (i) at all times|k '&?p proper books of record and
account of the Project in acccl'rdance with GAAP consistently 1pp1|cd and (i1) make the books,
records or papers relating td|[the Praject or this Agreement |11 the custody or control of the
Company open for inspectionijaudits and copying by the ['?'er an!_r*wnt upon reasonable nolice.

requested to include, but no
the Company or the Project.

J. Reporting. Pursuant to the [fequirements of Public Act) 98 l[g52 the applicant shall submit
progress reports in the formg{ provided by the Department] in! 'the time frame required by the
Department. On or before the Projgct is Placed In Ser:rurit el the Company shall provide the
Department with copies of any and all (i) executed ugreeim nth for the purchase of land and/or

6 %




ctionjor renovation, and foy reital or lease of any real property,
and (ii} the Company's certjfication|of Project Costs intufre}i|with respect to the Project. For
each Taxable Year after thé|Project] is Placed In Servi e, thtjiCompany shall deliver a written
report to the Department stafing the |following: (i) the numpe}ipf New Employees and Retained
Employees for the Taxable {Year, (i) the Incremental Incon¢|Tax in connection with the New
Employees and Retained Enployeed, (iii) the Payroll assofiated with the New Employees and
Retained Employees; (iv) tiie amotnt of Capital Improvemiints for the Project; (v) the total
Payroll for the Project, (vi)F he detdil of the total Project|Cy'sts for the Project, including the
amount of Capital Improverents, and (vii) any other infdmyfition the Department requests in
advance ("Annual Reports") |

the authority to venify with any
appropriate State agencies, fincluding without limitation the ?)epaﬂment of Revenue and the
Department of EmploymcnI Security, any information {li'losed by the Company to the
Department in connection with the Company's Application} i the Annual Reports or otherwise
in connection with this Agre¢inent.

K. Verification. The Companﬂ.'hereb) grants the Depart:lnint
t

L. Notice to The Department. {Ilhe Co pany shall report in wrifing to the Department any of the
following events not more than thirty days after the occurrdnd| of such event: (i) the Company
makes or receives a proposal for the transfer to a succljss rl-axpayer of its obligation to pay
[llinois State Income Taxes; {{i) the niimber of New Employeer [falls below the number set forth
in Section 4C(i); (iii) the am{unt ofi Retained Employees alf3 below the number set forth in

Section 4D(i); (iv) the amouB yees falls below the amount set
forth in Section 4C(ii); (v) thie amoupt of the Payroll for Retined Employees falls below the
amount set forth in Section BD(ii); vi) the amount of Capit ! Improvements falls below the
amount set forth in Section 4B; (vii) the Company intends fo/: longer maintain operations at
the Project; (viii) the Project| will ngt be Placed In Serv; 11 the time frame established in
Section 4E; or (ix) the Compiiny has defaulted on any of ils brf ations under any grant, loan or
other agreement with the Sﬂ te of Illinois or any goverm: htal entity within the State of

. i
Illinots, |

le federal, state and local laws,
rules, regulations and ordinarges, including all applicable chvj:pnmental laws, with respect to

M. Legal Compliance. Companif agrees to comply with all a plic?ﬁ
the Project and this Agreemeny.

5. COMPANY'S REPRESENTATIONS AND WARRANTIES.

The Company hereby represents and|warrants the following is true] ahi correct and-shall remain true
and correct at all times during the temE of thisjAgreement:

A. Organization of Company. Thy Company, is a corporation diily erganized, validly existing and
in good standing under the ladls of the State of Delaware an t}r: Company is legally qualified
to transact business in [llinois}|The Cdmpany has full powerlan:? authority to own or lease and
to operate and use its assets ajid to cagry on its business at the ‘iroject. There is no pending or
threatened proceeding for thH dissolittion, liquidation, jndol ?I:ncy or rehabilitation of the

Company.

B. Information Submitted. All ol!'the infgrmation the Compahy|hg¥| submitted to the Department,
including the information contafned in pr submitted with the Q'of'tpany's Application, was at the

H 7 |




time of delivery of such inforgnation dnd still is and will comti

mpany

Lin all material respects, and thet

accounts, books, ledgers and] other gecords of the Co

accurately kept and completec
discrepancies of any kind con

ined thierein.

Authority to Bind.

(i) This Agreement has b{}]en duly
is the legal, valid and bindin
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is Agre
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er and authority t
documents and
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|
|
1

i

L
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Fny enforceable in accordance
ts that he or she has been duly

mpany.

C
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t¢mjijated hereby. The Company has
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‘I and the consummation of the
i

|
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;
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F.  No Violation, Litigation or Regulatc ry Action.

: h all requirements of any laws or
court orders, which ire applikable to the business, and!

]

(i) The Company has cmplied|in all material respécts v«ijl
s sets of the Project.

|

(ii) There are no lawsujfs, claims, suits, proceedings WOF: nvestigations pending or, to the
knowledge of the Cimpany, threatened against br aflacting the Company in respect of
the assets or the busil-ness of the Project nor, to the‘ltcr )

iwledge of the Company, is there
any basis for any of' the sarhe, and there is no |la sjit, suit or proceeding pending in
which the Company

s the plaintiff or claimant w:'hi ch :.{:lates to the business or assets of
the Project.

—
ﬂ

(iit) There is no action, shit or pioceeding pending il;]f,
threatened which qu}i :stions the legality or propriety| of

1he knowledge of the Company,
h
this Agreement,

e transactions contemplated by

i
(iv) There has been no i cstiga:Fn conducted or chargks) 1omplamts or actions brought by

the State of lilinois oy any governmental body withif tfie State of [llinois with respect to
the Company or its officers and directors. ]

(v) The Company and it§ officers and directors have ot ﬂeen the subject of any criminal
investigations or charges. il

. |
(vi) The Company wouldipot have Placed in Service thd C'a&\)ital Improvements and created
and/or retained the requisite| number of New dnd Rdtained Employees without the
benefits of the CrcdltE Proof of this shall include, bit {4 not limited to, correspondence,
financial plans and plll Dspectuses, intemal memo Ea “hd other written documentation

demonstrating the Cothpany would not have taken the .-':tctions without the award of the
Credit. |

THa

6. ISSUANCE AND RETENTION Ojf CREDIT

A. [nitial Issuance. To obtain tl! Credit for the first Taxabl(l) ‘ifj; ar, the Company shall do the
following on or before 90 day, HI after the end of the first Taxabld Year:

() The Company shall nI tify the Department on the forfyf attached hereto as Exhibit D
when all of the followfng has loccurred: the Capital | rovements required by Section
4B have been made, th¢ Projedt has been Placed In Sé i e and the New Employees and
Retained Employees [have bgen hired and/or :ltan
achieved the level of Pgyroll in|lllinois as required py|S¢-tions 4C and 4D herein.

(ii) The Company shall pjpvide to the Department prodf |is required by the Department,
including but not limifgd to a ¢ertified attestation by {tht iCompany, payroll records and
an agreed upon proced}res repart performed by an nct '.;*ldent, licensed certified public
accountant, that the Cqfnpany has done all of the foll ‘ing prior to the end of the first

Taxable Year:

(a) made the Capital Improyements specified in{Sdct aJn 4B;




{b) hired the Ney
Sections 4C a{
(¢) achieved the IL

(iii) The Company shat

Credit in accordance W

B. Subsequent Issuances. To of
provide to the Department o}
the Company seeks a Credit,
but not limited to a certified|
following:

(i) Maintained operationH

I

(i) Maintained the numb

(1i1) Maintained the numb

(iv) Maintained the Occu
4C(ii);

1o T ——

(v) Maintained the Occ@|
Section 4D(ii); and

(vi) Remained in compliali'me with

14

Certificate of Verification. Vi
the items described in Section
terms and conditions of this
Certificate of Verification wl-i
the Taxable Year for which tlj

¢
Department of Revenue. Thff
copy of the Director’s Certif]
claims the Credit, provided:
Company's annual retum file
Credit. |

EVENTS OF DEFAULT BY THE[COMPANY

Any one or more of the following og
under this Agreement:

A. The Company's violation of of

B. Any of the Company's represe
or in the Company's Appli

i

vel of H

tain thd

nttestati

r of New Employees set for
r of Ret

jations 4

nations

ithin 6(

Agreement, the Department
ch indicates the amount of thé

e Credit

that the failure to submit a

ntationg and warranties set for
ptions or submissions to the

ayroll in Illinois speci

provid

ith Section 2B.

|
Credit for subsequén
pre 45 days after thé d
roof as reasonably
on by the Compan

or bef
such p

fe
}4: tﬁ

at the [roject for the entire T4

|
h

ained Employees set fg

nd Payroll of the New

and Payroll of the R
the terms and conditio)

6A or §B, and so long as the

was issued.

Company shall submit to the
cate off Verification for each

for llipois State Income Tax

scuitenges shall constitute an |Ey

noncon

10 '

the

e information so |the

ut

days after the Depnm:p

npliance with any of!its

lietained Employees specified in

lin Sections 4C and 4D.

— 1
[1:]

Department may compute the

axable Years, the Company shall
_4}1" each Taxable Year for which
'ed by the Department, including
tli1e Company has done all of the

nd

—

|

xatile Year,

n [section 4C(i);

rt |'55in Section 4D(i);

i
 BEinployees as set forth in Section

et

iined Employees as set forth in

ps|iif this Agreement,

e
Cq
Eh;
(

E;ft's receipt from the Company of
mpany is in compliance with the
!l provide the Company with a
fq%ﬂdit issued to the Company and

Itlinois Department of Revenue a
Tixable Year that the Company
ctpy of the Certificate with the
s | hall not invalidate a claim for a

ii
|
rr'!i!nt of Default by the Company

cirvenants set forth in Section 4.

h

'n Section 5 or otherwise herein
partment was at the time of




G.
8. REVOCATION AND SUSPENSI(Q)

A

Any documentary materials or data
employee of the Department shall be
extent that the materials or data conklist of trade secrets, or config
financtal information regarding the opdration

CONFIDENTIALITY

execution of this Agreemeny, or is

misleading in any material r
‘The Company's failure to co

The Company's breach of anjf o

The Company's default undml a

or any governmental entity iﬁ

The institution of any banlt
creditors or any other procef.,
continue as a going concern. |

U

A determination upon investigation that the business falsifie

If the number of New Emplayees or

forth in Sections 4C and 4D,
the number of New Employe
in Sections 4C and 4D.

Subject to Section 8A, if the
Director shall provide written
the Company a hearing und
ILCS 100. If, after notice mﬂi
exists, the Company shall hgv
Director shall issue to the
Noncompliance Date, [35 ILCS

The Department shall notify
suspension. Such notice shall
location of a hearing to be held
with the Agreement).

Following revocation or susph:nsion,

Department of Revenue wh
Wrongfully Exempted !linoi

respects with the demands mage by thé Illinois Department

promptly repay to the [llinois
Income Taxes and obtaining af

d

“Spect. !

mply with any of the conditinim:

the Sta

dings in

N OF

¢ is an| Event of Default by
notice tp the Company of the

ade aviilable or received by
emed cpnfidential and shall nét

at any time during the

ther terms or conditions af't

ny otl
e of Illinois,

ptcy,
dicating that the Com

(=™

CREDIT

and Retained Employees

the prpvisions of the Illinjoi
any hearing, the Director]

e (60) days to cure the

Department of Revenue

10/5-45]

the Company in writing tHat
finclude|the reason for revoeat
pursuant to 14 Ill. Adm. Codé

he Department shall {
shall| bring proceedings
State Income Taxes, and t

epartment of Revenue any W
other telief available,

r competitive position
1

ig

I
ner grant, loan or othey ap'

1l
>qualisor exceeds the number set forth

thy
nj

|

"el:nn of this Agreement, false or

stj}; forth in Section 6.

'A greement,

feement with the State of lilinois

foreclosure, receivers i|ij:1: assignment for the benefit of
aliy may be insolvent or unable to

i
i

(‘pplication information,
LY

e
.
I

etained Employees fjilg :below the minimum number set
the allowance of the Credit sh

Hie automatically suspended until

oy

Company under Section 7, the
ged Event of Default, and allow
.udmlmstratwe Procedure Act, 5

d tet mmes that an Event of Default
EvEn|

‘of Default, failing which, the

tice to that effect, stating the
[51
)
[t is subject to revocation or

0|l br suspension and the date and

D'I

trtion 527.100 (Noncompliance

g

st the Company to recover

O;Fjact the Director of the Illinois

nffgp

Company shall comply in all
zvenue in such proceedings to
rquigfully Exempted Hlinois State

ths Department or any agent or
je deemed public records to the
igal proprietary commercial or

the business conducted by the
4.

cr
0




10. INDEMNIFICATION

Company. {35 ILCS 10/5-90(a)]. E
materials and other information which
of the negotiations leading to the
investigation provided for herein and

(whether obtained before or after tf

information shall not be communicate
advisors of the parties); provided, hol
materials and other information in

becomes available to such party from
public other than as a result of discle
under applicable law or judicial proc
reasonably deems necessary to disclog

A. Generally. The Company agr¢
the Department, the Illinois
(the "Indemnitees”) from an
including court costs, reaso
omission of the Company and
any reasonable attomeys' fe
Company's breach or alleger

indemnitees shall not provide fgny indemnification to the

B. Notice of Claims. If the Depirtment ("Indemnified Party?} s
shall give the Company (the "lindemnitor") a notice (a "Clai
Indemnified Party receives nofjce of alclaim that might be supj
describing in reasonable delai‘il the facts giving rise to any
and shall include in such {' laim Notice (if then kno
computation of the amount offpuch cldim, and a reference to
any agreement, document orjjnstrument executed pursugnt
upon which such claim is bafed; proyided, however that|f:
relieve the Indemnitor of its]jobligations hereunder exc p;:i1
prejudiced by such faiture.

C. Amount of Indemnification. @tter thq giving of any Claim N
of indemnification to which fhe Indemnnified Party shall be

final judgment or decree of a[
court shali be deemed final wi
shall have been taken or wi
Indemnified Party shall have;
damages suffered by it.

D. Decfense of Claims.

i
d

(i) The Indemnitor shall
its own choosing, the

dch part

y agrees that it wil] ¢
it shall
consum
the pre
e date

paration of this AglJ €
of this Agreement).

bele attg

hat the obligation of e
ce shall not apply |to
sourcg other than such party
ure by|such party or its agen
s, but only to the extent it{m
to obtain any of the consents

demnify, defend and |
nt of Revenue and [th
damages, losses, exp
pmeys' fees and othe
bcontractors, agents,

s to in
epartme
and all

or its Su
S and}
breac

of any of the

y court
aen the
bn all gppeals taken shall
the burgden of proof in est

time for appeal, if any

ve the(right to undertake, by
fense gf any claim against thg

12

have obtained regardir
mation of the transdct

third Person (other thd

!

osts incurred by thg

s

g

(i
is,|
i

O]

ol
i
ne

O

is

E{fl:np y.

(=t

in confidence all documents,
e other party during the course
s contemplated hereby, the
t and other related documents
ch documents, materials and
sounsel, accountants, officers or
arty to treat such documents,
information which (i) is or
1) is or becomes available to the
iii) is required to be disclosed
e disclosed, or (iv) such party
Approvals contemplated hereby.
|

_'.:harmless the State of Hlinois,
‘dgents, officers and employees
s, liabilities, claims and suits,
1; enses, caused by any act or
ficers and employees, including
Jepartment as a result of the

£fns of this Agreement. The

i indemnification hereunder, it
{otice™) within 15 days after the

ject to indemnification hereunder,

je amount or the method of
rovision of this Agreement or
reto or in connection herewith
i£ to give such notice shall not
ithe extent it shall have been

|
1
M
1
Ll

ce pursuant hereto, the amount

litled shall be determined by a

| The judgment or decree of a
_g,::lll have expired and no appeal
been finally determined. The
ng the amount of indemnified

tinsel or other representatives of
dlemnified Party.



the Indemnified Pai
to undertake the ded_
representatives of ilt

any time prior to se
expense.

(iii} Anything in this Segtion [0

shall have the right)
own interests and py
the Indemnitor and

the Indemnitor of a rdlease

Party, by counsel or
expense, shall have [
representatives con
Party and their respe

11. NONDISCRIMINATION

Company shall comply with all plicab
rllaining

regulations and judicial orders pe
including but not limited to:

A. the Illinois Human Rights Adf, as now

B. Article VI of the regulations Wf the II
Ch. X, Sec. 750 et seq.), incl ding th

h Notice from the Ing
n defense, or withi 1
mnified Party, shall fai ¢
further written notice lto
fense, compromise or settlem

(upon

_':_ﬁliﬁed Party, the Indemnitor shall
vasonable time after receiving the
':';:iefcnd, as required by Section 10,

the Indemnitor) shall have the right
af such claim, by counsel or other

own ¢hoosing, on behalflo
Indemnitor (subject|to the right of the Indemn

lement| compromise or ﬁn?l e

to the contrary notwiths

m all liability in resp
other répresentatives of its oV
to consult with the
uch Claim, and (d) t
nsel shall cooperate w

he rig
grning o
live cou

€ provisions of Stat
0 nondiscrimination Amf-;equal employment opportunity

inois Department of
e Equal Employment

hereby incorporated by refgrence 4
intimidation on account of race, c
unrelated to ability, or nationhl orig

LY i

public works." (775 ILCS 10/ ).

12. SEXUAL HARASSMENT

The Company shall have written sedual harassment policies that
following information: (a) the illegaljfy of se

internal complaint process includ

under applicable law; (c) a descripti
in
process available through the Df.apmré:I

s follows: "AN A
ed, color, sex, relig] ot: physical or mental handicap
in employment unddr r:t;mtracts for public buildings or

" assume defense of such claim at
“fmination thereof) at Indemnitor's

af_ﬂ for the account and risk of the
g

nding: (a) the Indemnified Party
ave its own counsel to protect its

comprorfiise or settlement of the claim; (b)

tvithout the written consent of the
Atry of any judgment which does

pnditional term thereof the giviin ’by the claimant or the plaintiff to
ct ;&f such claim; (c) the Indemnified
/n| thoosing and at its sole cost and

nqr_i;:mnitor and its counsel or other
e :’Endemnitor and the Indemnified
hitespect to such Claim.

ke

4
1

ind Federal constitutions, laws,

f or hereafter amended|(7/5 ILCS 5/1-101);

I{u i::an Rights (44 [ll. Admin. Code,

piidrtunity Clause, which clause is
f0 prohibit discrimination and

penalti
ent of

direction on how to contact the Depaffment a
provided by Section 6-101 of the Hlindis Hum

to the Department upon request.

13. ADA COMPLIANCE

'H include, at a minimum, the

xual harassment; (b) the Jefinition of sexual harassment
xual harassment, utilidin a’: examples; (d) the Company's
es; (e) the legal repo
Human Rights and thE [
nd Commission; and () ["rotection against retaliation as
an Rights Act. A cop} cff;‘ the policies shail be provided

j.-.IE, investigative and complaint
tman Rights Commission; (f)




14,

15.

=T LT R

The Americans with Disabilities Act (;
35.130) ("ADA") prohibit discriminati
or through contractual arrangements, |i
receiving this Agreement, the Compa
this Agreement are and will continue
further certifies that all facilities utiliz
with State accessibility {aws.

=

INTERNATIONAL ANTI-BOYCG

By signing this Agreement, Compan
affiliate company of the Company i
defined by the provisions of the U.S,
by the regulations of the U.S. Departn

(

STATE OF ILLINOIS DRUG-FRE

The Company certifies and agrees
Workplace Act ("DFWA"), 30 ILCS
workplace in and at the Project by do

A.

IFT CE

$80/1.

12 U.S.¢
n agai

the pr
y certif]
to be in
d by th

ovision of any aid,

RTIFICATION

certific
partici
Export

vent of Commerce promulg

that it

t.se

Publication. The Company shiall publish in a prominent Rla

all of its employees a state
manufacture, distribution, di
cannabis, is prohibited in Corl
against employees for violati
employment the employee wi
of any criminal drug statute

five (5) days after such convi

Program.
of: (i) the dangers of drug abt!

free workplace; (iii) any av
programs; and (iv) the pen
violations occurring in the wa
Notice. The Company shall
receiving notice from an em
violation occurring in the wo

pany's iworkplace, (ii) of

notify the Department in

place o

Sanctions. The Company shi

employee who is convicted [of drug
appropriate personnel action glrainst the employee, up to ar
such employee to satisfactoryfy partic

approved for such purposes

appropriate agency; or (iii) reguire ot

the DFWA.,

Il impg

14

. 12101, et seq.) an
1st persons with disabiit}
enet!
jes that services, pr :
compliance with tk
e Company in the pe

s that neither the Conlp
bating or will particippt
Administration Act

E WORKPLACE CERTIFI(
shall comply with |t

., effective Jan

ng all of the following;:

ent notifying its employees
{ensing possession or use |0
)

s of sych prohibition; and|(i
(a) abide by the terms of the
gnviction for a violation ocg

(ion.
The Company shal

establigh a drug-free aware
se in the workplace; (ii) Coml:iajis policy of maintaining a drug-
lable drug counseling, rehabili

ties that may be imposed

jkplace.

d

of]
atec

the

ur

€5

L9

CE

{al

S'|'wI
|1

sta
i

o

u

abuse violations occuyrm

—

ipate in a drug use| agsi
y a Federal, State or local he]
her acts or conduct that

s
1

{

|
Er_gulations thereunder (28 CFR

s by the State, whether directly
, or service. As a condition of
, and activities provided under
. The undersigned Company
ce of this Agreement comply

Jin an international boycott, as
§‘9 ("Export Act"} or as defined
| rsuant to the Export Act.

I.
equirements of the Drug-Free
ﬂfﬁ 1992, and provide a drug-free
al

f

‘3131 the workplace and provide to
‘follows: (i) that the unlawful
ontrolled substance, including
acific actions that will be taken
that as a condition of continued

iement, and (b) notify Company
;’4 in the workplace no later than

lr:
i
t.
jfogram to inform its employees

i an employee for drug abuse

ation, and employee assistance

iMWMMnUdesﬁﬂﬁ)
1 drug statute conviction for a
it

e

ietual notice of such conviction.

:u" or remedial measures on any
iig in the workplace: (i) take
duding termination; (ii) require
E nce or rchabilitation program
alth, law enforcement, or other
ay be required by Section 5 of




E. Good Faith. The Companfl- shall make a good faith effoft F maintain a drug-free workplace

through the implementation ¢f Sections 15A through E hergi

F. Assistance. The Company E= hall assist employees in seledti

o
g
=

*“g a course of action in the event

drug counseling, treatment cﬁr rehabilitation is required and s 11311 indicate that a trained referral

team is in place. |

G. False Certifications. False cgrtification or violation of any

lTJof this Agreement :a
ding, byt not limited to, deb
further business with the State or any agency thereof, incluflin

Section 15 shall result in terJ hinatio
also result in sanctions incl

(3) years.

16. NOTICE TO PARTIES ‘

Whenever any notice, statement or Tther communications shali t

Department of Revenue or the Company, if shall be sent to th
specifically advised. ‘

A. Notices to the Department shill be sent to: |
.’

: |
llinois Department of Commeérce & Hconomic Opportunity

Attn: Matt Jennings, Managei| EDGE| Tax Credit Program
500 East Monroe Street - 4th Floor - Ridgely Bidg.
Springfield, [llinois 62701

B. Notices to the Illinois Departiifent of Revenue shall be sen

lllinois Department of Revenué
Attn: Tiara Hearn '
Internal Investigations Divisiag
100 W. Randolph

t teh:

Chicago, Hllinois 60601
C. Notices to Company shall be sént to:

Aaron Rachelson
Vice President & General Cour sel
Robertshaw Controls Compdmfi
191 E North Ave i
Carol Stream, IL 60188 |

5
17. FURTHER ASSURANCES ;

n

!

1]
the certifications given under this
;tspensmn of the Credit, and may

|ent of the Company from doing
g the Department, for up to three

efsdarit to the Department, the llinois

lx:rlf'u_mwing address, unless otherwise

fi

4

The Company hereby agrees to c.xc(.uF* and dgliver such additmnul m""ruments and other documents
and to take such further actions as may be necgssary or appropriate td Lmumtc carry out and comply

with all of the terms of this Agreempnt and the transactions c

5

| qnd: jplalcd hercby; provided such
instruments, documents and actions de not incfease the Company's

icial risks, general obligations
1l
|
|




18

19

20.

21.

22.

23.

or liabilities, or reveal confidentig
cooperate in the preparation and fil

or proprietary informatio
ing of pll forms, notificati

isable

required or reasonably deemed ady
reasonable efforts to agree on a met

dtoo

ursuant to any lzjv,
rcome any objections

such transactions, so long as it doesfhot cauge such party to inculr ddd.

n.
onk,

he Company hereby agrees to
teports and information (if any)
J,'c or regulation and to use its
.a.ny governmental body to any

{tional costs other than legal fees

b

or increase the Company's obligaE ons ot] reveal confidential pr| ropnctary information of the
Company. The Company agrees to lJse its best efforts to obtain|thf 4.ithorizations required to execute
and deliver this Agreement and b perfdrm its obligations| hbrdinder and to consummate the
transactions contemplated hereby.
ASSIGNMENT
The Company shall not assign the whole or any part of this Agrcempe it without the Department's prior
written consent which shall not be urireasonably withheld or :
REMEDIES NOT IMPAIRED }

!
No delay or omission of the Depiftment jn exercising any right ';Q’I:r remedy available under this
Agreement shall impair any such ffight or remedy, or constitufe i waiver of any default or an

acquiescence thereto.
GOVERNING LAWS

This Agreement shall be construed ir

notwithstanding its choice of law rulgs to the

if any, must be brought in the State o

ENTIRE AGREEMENT/AMEND

This Agreement and the Exhibits iind Sch

pursuant hereto contain the entire un

accords

Illinois

ENTS

contained herein or therein, and suf

between or among any of the parti

supplemented except by a written it}

parties hereto, provided however th

application for the Credit an expectgtion of]|
requirements set forth in Sections 41}, C and

4B, C and D's requirements to increas
UNDEFINED TERMS

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

STATE AGENCY VERIFICATIO!]

In the event the Department verifies W
Section 4J, the Department shall 1551‘

been verified.

-

trumern
in the

them d

Jgreeme

.

itith a St

ince with and governed
contrary or any other

edules referred to hefei
erstanding of the parties he're!o
rsede Ell prior agreement#,

s hereto.

This Agreemen

long term growth
D, the Department|r

nt shall have the me

e a wriften statement to the

16

s
t signed by an autl;mtz
event the Compan

51h

onsistent with the C

ite agency the amounts

S

{the laws of the State of Illinois,
staie's choice of law rules and suit,

il and the documents delivered
with regard to the subject matter
il'T:rstandings or letters of intent
Jnot be amended, modified or
representative of each of the
indicated in connection with its
Project beyond the minimum
efves the right to amend Sections
\p#Ny's indications.

i

e

o

angng 3 set forth in Section 5-5 of the

né}iorted to the Department under
1

e any stating the amounts have




|
|
| .
| |

| .
;Tsentatlves, have executed this

IN WITNESS WHEREOF, the parties by thpir duly authorized
Agreement on the date set forth above. |

(1]

|

k|
COMPANY " THE STATE OF Il LINOIS, ACTING BY
Ro AND THROUGH

'S DEPARTMENT OF
COMMERCE ANI' [ ECONOMIC
OPPO '

{ }((f_ /-’5%‘5;7/1’_4#‘// Dir?&or

Date: 7,/251/7‘0“%— Date: *3:/[5 /'5

2013 EDGE (ca/dms

|

EXHIBIT A i

hlf_EW EMPLOYEES |

i .

{

1 |

1) Job 2) Expected 3) Number of New || 4} Aldrape Wage
Classification or Employv ent Start full-time of Jalary **
Occupation Date employees* |

Ist Year[df Project | '
Management ‘ 4
Engineering | 3
Administration ! 5

.

|

EXHIBIT B i

RETAINED EMPLOYEES
|




4|

ILLINOIS DEPARTMENT Ol

REPORT OF
CAPITAL IMPROVEMENTS EXPENDITUR

Name of Business:

1) Job Classification or 2} Number of Retained 3
Occupation Employees *
Management 40
Engineering pr
Administration 4J“P
EXHIBIT C
\ N .
AN Tw
PROJECT COSTS
(To by provided by Company)

COMMERCE AND ECONON
OB CREATION/RETENTIONIA|

i
‘|
|

Project:
Date:

According to our Tax Credit Agreement da

were to be retained and $
(All capitalized terms

tion/Retention

Job-Crea

tdd

pf Capi

i T ]

herein

Credit Agreement.) Please fill out the following with

shall have the sarr,‘le

|
8

respect to the Project:

vetisge Wage or
Sgiary **
|
|
i
i
|
i
.=i
i
|
|
!
|
|
{
i
|
|
IC ;EPPORTUNITY
E
I.I
I
i
, ot':-'é were o be created, jobs
al Improvements wer% t¢ be made by the following date:
mifanings as set forth in the Tax
|
il
|
!




* The number of New Employees hired

roject as of the last

Company is hereby seeking the Credit, |

* The number of Reiained Employees r

which the Company is hereby seeking the .

* The amount of Capital Improvements
which the Company is hereby seeking the ¢

* The amount of Total Project costs ast

hereby seeking the Credit,

tained for the Project as o

made fgr the Project as of

—

ast day of the Tax

* The amount of the Payroll for the Projec

hereby seeking the Credit,

ne last day of the Ta:axz

If your company has not met the above re

steps you are taking to correct this, and a ta)

Thank you in advance for your prompt atten}

To the best of my knowledge and belief, the

Signature of Authorized Official

Name

nts, please attach 2
get date as to when these r

on to this matter and remer

nformation and statements

i
{

1
i

r‘{]’ the Taxable Year for which the

‘ast day of the Taxable Year for

st day of the Taxable Year for

‘fear for which the Company is
: \Year for which the Company is

ittan explanation as to why, what
ivements will be met.

keep a copy for your records.

h above are true and correct,

Date Signed |






