THIS AGREEMENT is entere
ILLINOIS, acting by and

"Department"} and S & M Grom:L

i RECITALS

A. The Illinois legiskiture has enacted Public Act 91-4
Growing Economy ("EDGE") Tax Credit Alct, 35 1
award of EDGE | credits to companies that locatf
of Illinois. -

B. Under Section 5-11) of the Act, the Departm
carry out and effeftffuate the purposes and prgvisions

C. The Department jpromy
Administrative Cgale, Subtitle C, Chapter I, Part 527

D. Section 5-50 of thg Act and Section 527.80
an agreement witli|the applicant for the EDGE tax ¢
be included in sudf} agreement.

E. The Company i$j secking an EDGE tax| credit
300 Bauman Ct.,[[Nood| Dale, IL. ("the Praject"), T
EDGE tax credit {ip the|(Company for the Project s
herein. ;

F. Accordingly, pur fant to Section 5-50 of the Act
hereto set forth their agll;eement containing [those
and such other prgvisions as the parties de¢m necs
relative to an awapd of ah EDGE tax credit tp the Cj

|
NOW, THEREFORE, in consifieration of the mutual covgnants,
the receipt and sufficiency of Ythich are hereby ackno
follows:
1. DEFINITIONS |
The following definitions{shall apply to this Agreement:

ED(I':'E TAX CREDIT AGREINMENT

into as of this 24th day

pugh | its Department ¢
Inc. dba Flextron Circuit

of Octa
f Com
Assem|

ber, 2014 by and between the STATE OF

j;-nerce and Economic Opportunity (the

y ("the Company™").

"Act" means the Econon,
seq.

"Agreement" means this

"Application" means the

IA{DGE Tax Credit Agreement.

| i -
(“ompany's application for

76, titled the Economic Development for a
CS 10/5-1, et seq., which provides for the
their business and create jobs in the State

ent is granted all powers necessary or convenient to

of the Act.

lgated rules relatifg to tHg Act which are published at 14 Illinois

Section 527.10, et seq.

of the Rules require that the Department enter into

redit and specify various items which must

or its business development located at
hd the Department has agreed to award an
bject to the terms and conditions set forth

jjld Section 527.80 of the Rules, the parties

ovisions as required by the Act and Rules

|| ¢ Deyelopment for a Grqwing E}

ssary or advisable under the circumstances
pany for the Project.

ligations, and stipulations set forth herein,

edged |and agreed to, the parties hereto agree as

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

an app

bval of the EDGE Credit for the Project.




"Capital Improvements"
buildings, structures, eq
for the Project that are p
research and developm
structures or equipment
any extensions or optio

such lease costs are valup

funds prevailing at the ti

"Certificate of Verificat
which authorizes the awd

"Credit" means the cred

Taxes pursuant to Sectio

Project.

"Director" means the Dir

"Full-Time Employee"

P e —

f

mean the purchase, removatio

pmedt and furnishings used for

all be included in "Capi
to extend, equals or exc
ud at their present value ug
je the|Company filed its A
'n" means the certificate
d of the Credit to the Con

i issued to the Company

ictor of the Department.

l;:ans

chased and capitalized under G
[ . . o
nt costs incurred in Illinois.

1 Imp

eeds th

ing the

\pplica

issued

npany ff

gainst §
2B herein, but not to ex¢eed the

individual who is{emplo

least 35 hours each weelilor who renders any other servic

practice as full-time e
holidays and paid time
full time employment.

"GAAP" means generally| accepted accounting principles

¢ opinions and pronouncg
ertified Public Accpuntants
ier statements by such o

0
segments of the accou:i‘i‘.

from time to time set fo!
and the American Insti
the FASB, or in such

consistently applied" mef

Lo

ng profession, which are
ns G

basis during the period r¢

"[llinois State Income Tz
(a) and (b} of Section 20]

y

"Incremental Income Ta
Company under Article ’
from the Incremental Pay
and Retained Employee.

"Incremental Payroll" m

K

il

rredito.

tes" means all of the taxe
of thé Illinois Income Taj

means the total amo
|of the Illinois Income T
‘oll ofi the Project as refle;

ans the total amount of

Taxable Year to New En
W-2 for each New Emplg

"New Employee” means
is hired on or after the d

_ﬁloyeés and Retained Emj

i

ee arld Retained Employ

Ful!-[l' ime Employee firs

following:

(i) an employee of th

:1

employee if that j

iz of this Agreement. The

2 CoTpany who perform|
b existed for at least 6 mc

| 2

lloyment. Annually scheduled
r sickl leave, vacation or ther le

rehabilitation and construction of land,
r in the Project, and any goods or services
AP, including any organizational costs and
pitalized lease costs for land, buildings,
vements"” only if the lease term, including
term of this Agreement, and provided that
nterest rate at which the Company borrows
n with the Department.

oy the Department pursuant to Section 6C
a Taxable Year.

Is annual liability for Illinois State Income
{Incremental Income Tax atiributable to the

td by the Company for consideration for at
generally accepted by industry custom or
riods for inventory or repairs, vacations,
e shall be included in this computation of

1 the United States of America as in effect

nents of the Accounting Principles Board
and the statements and pronouncements of

er ent
in eff

as used and implemen

K Act, 3

tted on

bloyees
e,

s a job

|

S impo!

t of Ilf

[35 11

[ compg

t emplo
term "]

nths bell

y as may be in general use by significant
't at the date of this Agreement. "GAAP
by the Company applied on a consistent

d against the Company under subsections
ILCS 5/201.

ois State Income Taxes withheld by the
S 5/701, et seq.] during the Taxable Year
e IRS forms W-2 for each New Employee

sation paid by the Company during the
f the Project as reflected on the IRS forms

ed by the Company in the Project and who
ew Employee” shall not include any of the

D

If:at was previously performed by another
re

hiring the employee;




(i) an employee of tfle Company who was previously|employed in Illinois by a Related Member
(as that term is defined|in Section 5.5 of the Act) 4f the Company and whose employment was
shifted to the Copipany|after the Company ¢ntered finto this Agreement;

(1ii) an employee of

| - p— -
3 T il T

1€ Cot'npany who was previously] employed in Illinois by the Company and

whose employme:nt was shifted to the Project aftef{the Company entered into this Agreement;

or
(iv) a child, grandchild, pay er than | spouse who is legally separated from the
anltndirect ownership interest of at least 5% in

individual, or any 'mdle
the profits, capitall or v

Notwithstanding the aboYe, an nsiderfid a New Employee under this Agreement if
the employee performs job that was previously [performied by an employee who was treated under
this Agreement as a NewjE mployee and promoted py the (bmpany to another job.

Notwithstanding the aboye, an employee shall be iderpd a New Employee under this Agreement if
the employee filis a job 1 J'a y that had been continuousllf vacant for the 184-day period immediately
precedmg the date of th gres ment A job vacancy whoge incumbent is on approved leave, is locked

out or is on strike is not

"Payroll" shall mean theliotal salary and wages to|be paidin a Taxable Year to a New Employee and
Retained Employee. [
"Person” means any ingividual, corporation, parnershig) limited liability company, joint venture,
association, trust, goverrimenta| body or any other ¢ntity.

113

"Placed in Service" meays the state or condition of readin
functions. i

ss and availability for specifically assigned

"Project" means the for- et forth above in Section E of the Recitals.

rofit development at the lgcation
"Project Costs” include gll costs of the Project ingurred o
without limitation all (i) |{fapital Improvements, (ii) infras
except refinancing of cuggent debt, and (iv) non-capitalize
education, lease and relotiationjcosts. The value of State
discretionary tax credits, !—tiscr ionary job training|grants,
loans, shall not be inclu '!, as%

to be incurred by the Company, including
ucture development costs, (iii) debt service
research and development, job training and
r other governmental incentives, including
r the interest savings of below market rate

roject Costs.

"Retained Employee" 1eans a Full-time Emplpyee c
continues to be emplo iLd during the term of \?{s Agr

ently employed by the Company who
ement whose job duties are directly and
finition, "directly and substantially related
job duties must be directly related to the
f his or her time to the Project. The term
parent, or spouse, other than a spouse who
ho has direct or indirect ownership interest
mpany.

substantially related to Project. For purposes
to the Project" means a ieast o-thirds of the employee|

"Retained Employee” d s notlinclude a child, grahdchild
is legally separated from|: he individual, of any individual
of at least 5% of the pro ns eqdlty, capital or value|of the (




"Rules" means the Dep;

Subtitle C, Chapter I, Pary 527,

fiscal or calendar year

"Taxable Year" means T'ﬁly
lie portion thereof.

full twelve months or so
"Unused Credit" means ffbr an
Company cannot or doe

Taxable Year, the

"Wrongfully Exempted Jlinois

during such time as ther an Event of Defaul}

THE EDGE TAX C

irtment's rules promulgatéd undef
Section 527.10, et geq.

amount
ot use to offset its Illinofs State [hcome Taxes for that Taxable Year.

State Income Taxes" me

the Act, 14 Illinois Administrative Code,
for wi

ch the Company seeks a Credit, whether a

of Credit granted under Section 2B that the

any such Taxes not paid by the Company

described in Section 7.

A. Award. The De erijt hereby awards, subject to{the terms and conditions of this Agreement,
a Credit for the Giympany against its IlIinoia State Ificome Taxes imposed for a Taxable Year on
or after January ZOI%in the amount and for the duration set forth in Sections 2B and 2C.

therwise determined by

baseline of 25 e i:isting ?
Hit fo
r-‘iProj ct for that Taxable
for that Taxable Ew’ ear, jand further provide
Company in all Jaxable Years during the

amount of Project Costs incurred by the Company

Duration, The I'Lt Taxable Year for whic
first Taxable Yea|in which the Project is
Years for which tl'e Company shall receive

Relocation.
not be entitled to|fhe Credit with respect to
in Iilinois to another site in Illinois as dete

Carryforward. P

five Taxable Ye
Company is in ¢ 1'r.i1plia|+ce with the terms
limitations on the|fotal amount of Credits fd
2C are met. f

the Depl

ental Income Tax attributable |
ll-time employeel{‘at the
a Taxable Year shall not

Year or

the Cr
from the date the _'.-irojec is Placed in Servicg.

:ithstanding anything in this Ag

iuf‘suang to Section 211(4) pf the |
carryforward any|fJnused Credit and apply fit to its
4 following the Taxable Year in

ent, the annual Credit shall be equal to
the newly created full-time jobs above the
roject; provided, however, that the amount
xceed either the Incremental Income Tax
1e Company's Illinois State Income Taxes
e total amount of Credits allowed to the
this Agreement shall not exceed the total
iring all prior Taxable Years.

d that
term o

h the
laced

bmpany may claim the Credit shall be the
Service, and the total number of Taxable
it under this Agreement shall be (10) years

ement to the contrary, the Company shall
that the Company relocates from one site
the Department.

any jo
ined b

inois Income Tax Act, the Company may
llinois State Income Taxes imposed in the
thich there is Unused Credit so long as the
d condjtions of this Agreement, provided that the
r all Taxable Years as set forth in Sections 2B and




3. TERM OF AGREEMENT

o W E—rm

A. Base. This Agr E%'emenlt shall commence ¢ffectivg] as of the date set forth above and shall
continue in effe¢! unti] terminated in acdordance| with Section 3B, provided that the total

Taxable Years unk er this Agreement shall rjot excefd ten (10) years from the date the Project is
Placed in Service,

B. Termination. Thi{fi Agreement shall terminate upon{any of the following:

(1) the expiration of the Credit in accordance wjth Section 2C;

(ii) an Event FDeF?ult by the Company has o(] :urred pursuant to Section 7 and the
Departmegit determines to permanently rev !;e the Company's Credit pursuant to
Section 8

. i
(iii) the mutua] consént of the Company hnd the [[Department; or

(iv) the Comp

]
ny's c’_lcction to terminate the Prof¢ct and this Agreement.

(v} if at no tithe dulrmg the five year period bIL:mning on the first day of the first

taxable yehr in which the Agreement is ex¢futed and ending on the last day of
the fifth {ixable year after the Agf eementfis executed has the Company met
the investinent,| job creation, and job rfitention requirements specified in
Section 4, '

4. COMPANY'S COVENKNTS

The Company hereby coy nants to do the following:

A. Description of Prf
at 300 Bauman (Y.
Due to increased

ect. IThe Company shall jcompleft the Project as a for profit business located
Wood Dale, II._and containingthe following characteristics:

id for its products and services, the Company will relocate to a larger
ce a 300 Bauman Ct., |Wood ale IL. The company will be making a
, nvestment. The inv i

will result in the ¢reation of 5 new full-time]) in|Wood Dale, IL.

|
Ininirr_'_um dollar amount
'to the Project shall be

B. Investment. The

ifal Improvements which the Company shall
make with respec

C. New Employees |/ (i) The minimum number of Néw Employees associated with the Project
shall be 5 full-tim;> employees above the baseline ;f 25 existing full-time employees; (ii) The
Occupation and ayro{; ishall be substantially as set forth in the

Schedule of New|limplayees as attached hereto as Hihibit A.

e




. Retained Emplo

. Maintenance of

|"eS

Project shall be
substantially as
B.

. Project Start-Up. [l"
of Sections 4B, + and
Department's le br to
Agreement.

attributes of the

minimum of ten {

discontinuance b
beginning of thell
term of this Agré
year period being
said Wrongfully |k
8D. Discontinuz \
period shall not r:'!*

disclose to the Dip

. Project Costs. _E;F'mul

‘.E;i.e to
Llr

sation

hereto as Exhibit

. Authorizations.
necessary author

tions.

(1) The minimum 1
(1L) The Occupation
it forth in the Schedule o

he Project shall be Plac
D shall be met, wi
the Company awarding
iall times after the date
ave the right to inspect
] specifications, co

57-0002, the Corpol

eously with the

ent all of the Project Cos
ninin the limitation of

the Department a

of the Project in
relating to the P

H
Reporting, Pursiiant ¢
progress reports i}
Department. Onlt
Department with

buildings, for bu

.. s. TlLe Company shall at

t\ ect or this Agreement i
inspection, auditgfind copying by the Depar

the requirements

f; the format provided by
or before the Project is
topies of any and all (i) e
ilding construction or reno

6

The Compa
eginning on the dat

umber

of Retained Employees associated with the

and P
f Retain

thin

yroll of each Retained Employee shall be

:d Employees as attached hereto as Exhibit

ice by the Company, and the requirements
nty-four (24) months after the date of the

Credit subject to the execution of this
Agreement, upon reasonable notice, the
ct and any aspect thereof, including without

ign and physical plant, equipment and other

maintain operations at the Project for a

Company upon wrj
to the appropriate
ming|the Project filed wi
%1:, but not be limited to,
1e Project.

xecuti

ject is Placed In Service, provided however

puntability for Tax Expenditures Act, that a

 Project during the five year period after the

ent issues a tax credit certificate of the
its taken by the Company during such five
inois State Income Taxes and shall subject
es to the forfeiture provisions of Section
s at the Project after said initial five year
previously taken by the Company.

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

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

s keep proper books of record and account
applied with the books, records or papers
tody or control of the Company open for
on reasonable notice.

Act 93-0552, the applicant shall submit
artment, in the time frame required by the

Service, the Company shall provide the
greements for the purchase of land and/or
d for rental or lease of any real property,
incurred with respect to the Project. For
ice, the Company shall deliver a written
number of New Employees and Retained
Income Tax in connection with the New




5.

Payroll for the
amount of Capi

advance ("Annua)

Verification.
appropriate Stat
Department of
Department in ¢
in connection wi

L.

amount set forth
the Project; (viii]
Section 4E; or (iX
other agreement
IMinois.

. Legal Complianc

rules, regulatimﬂ}

the Project and
COMPANY'S REPRES

The Company hereby re

and correct at all times du:

|

ovements, and (vii]
s").

ies, including with
ment Security, an

agenc
mplo

this Agreement.

jartment. The Company
tot more than thirty days

sme Tlaxes; (ii) the numb

the Project will not be
)| the
with the State of Illinoi

ind of dinances, including
& Agreement.

INTATIONS AND WA

'l_ esents and warrants the
‘ing the term of this Agre

A. Organization of (

ympany. The Company, 4

good standing
transact business
operate and use

threatened proce i

Company.

fer the laws of the State
1 Illinois. The Company
| ts and to carry on
ling [for the dissolution

Information Subn
including the inft
time of delivery

isuch
accounts, books, |jedgers and other record|

accurately kept
discrepancies of

itted. | All of the informat
ation contained in or su
information and stj

il completed in all materi
iy kind contained therein.
|

C. Authority to Bind.;:‘

ection with the Company

stained Employees, (iii) the Payrf
v) the amount of Capital
(vi) the detail of the total

any o

8 Company hereby grant$ the D

shall rej
After the
il a proposal for the transfer to a
er of N
°(i); (1i1) the amount of Retained
| roll for

! Secfion 4B; (vii) the Company

laced

1 Corhpany agrees to comply wit]
all ap

ement:

b Hling

followi

1l associated with the New Employees and
mprovements for the Project; (v) the total

tlli’roject Costs for the Project, including the

er information the Department requests in

partment the authority to verify with any
ation the Department of Revenue and the

ication, in the Annual Reports or otherwise

ort in writing to the Department any of the
occurrence of such event: (i) the Company
uccessor taxpayer of its obligation to pay
w Employees falis below the number set
mployees falls below the number set forth
ew Employees falls below the amount set
Il for Retained Employees falls below the
of Capital Improvements falls below the
intends to no longer maintain operations at
I Service in the time frame established in

ompany has defaulted on afly of its obligations under any grant, loan or
or arfy governmental entity within the State of

all applicable federal, state and local laws,
icable environmental laws, with respect to

RRANTIES.

g 1s true and correct and shall remain true

tion duly organized, validly existing and in
s and the Company is legally qualified to

nas fulljpower and authority to own or lease and to

its busi

liqui

ion the
1l is

1 respe

bmitted

arn
: of th

ss at the Project. There is no pending or
tion, insolvency or rehabilitation of the

Company has submitted to the Department,
with the Company's Application, was at the
will continue to be true and accurate. All
3“ Company have been fully, properly and
ts, and there are no material inaccuracies or




(1) This Agre

is the leH.l

:ment has been duly authnnzed

xecuted and delivered by the Company and

, valid and binding obl

with its g
authoriz

ms. [The signatory for

(i) The Comy
Agreemel

thereundgy,

has take;
Agreeme
cons

performance by || }

tion of the transactions ¢

e Company of its obl

f the Company enforceable in accordance

d to perform its respective obligations
tions contemplated hereby. The Company
rize the execution and delivery of this
spective obligations hereunder and the

ntempldted hereby.

gationg| hereunder and the consummation by the

D. No Violation. T ,1 execution and delivery pf this Avgreement and any ancillary documents, the

Company of th

| ansactions contemplated by

is Agreement will not: (i) contravene any

provision of the &iticles of incorporation o bylaws jof the Company; (ii) violate or conflict with

any law, statute,
any governmen i
or enforceable ag:

srdinance, rule, regulatio
body or of any arbitrati
inst the Company; (iii)

decred writ, injunction, judgment or court order of
n awargl which is either applicable to, binding upon
onflict jwith, result in any breach of, or constitute a

default (or an eyent which would, with the passdge of time or the giving of notice or both,

constitute a def}
enforceable agairy;
of, or filing with
Person.

Service, own, hols

th) der any other ag

t the{Company; or (iv) r
r notification to, any go

or possess all licenses, f

E. Governmental P(::%mits. The Company dog

and other authorations from a govemmelj..

agencies indica

collectively calle;

under each Govey
has occurred or
time or both, w:k

permits, or after pioticelor lapse of time or both, w

such Governme
the Company un

eemen}| which is applicable to, binding upon or
quire the consent, approval, authorization or permit
ernmefital body, any court or tribunal or any other

ill prior to the date the Project is Placed In
, permits, privileges, immunities, approvals

e tal Permit, or will
nde or state of facts
Id constitute a breach or

al Permit, or which might

ter any such Government

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

hen Ggyernmental Permits are issued, and no event
ists which (i) constitutes, or after notice or lapse of
default junder any such Governmental Permit or (ii)
uld permit revocation or termination of any
y affect in any material respect the rights of
. No notice of cancellation, of default or of

advers
| Pe

any dispute condérning any Governmental| Permit{|or of any event, condition or state of facts

described in the preceding sentence, has be

F. No Violation, Li ﬁzation or Regulatory Action.

(i) The Com

(i1) There arg| b
knowledg

any has complied in all nf
court ordJns, which are applicable tg

no lawsmts claims, suit
of the Company, threate

8

n receided by, or is known to, the Company.

\aterial rEspects with all requirements of any laws or
} the bufiness, and assets of the Project.

5, procgedings or investigations pending or, to the
ned agginst or affecting the Company in respect of




6.

(iit) There is j

tx:s or charges.
f
(vi) The Comjiany would not have Placed in S

ISSUANCE AND RET

A. Initial Issuance.

the assetq or th% business of the Prdject not
any basi | or any of the same, and there 1
which theiCompany is the plaintiff
the Proje '

threatenedl|which questions the legality or

this Agre fment.

een ho investigation conlducted

y orjits officers and directors.

.any and its officers and irector

investigaty

and/or reltined |the requisite number of 1
benefits afj the Qredit. Proof of this|shall i
financial glans and prospectuses, internal
demonstraling the Company would jnot havi
Credit.

TION OF CREDIT

o obtain the Credit for

following on or by:fore

(@

(i)

(ii) The Coml}

—

I)r clain;

the firs{
0 days after the end of the first Taxable Year:

to the knowledge of the Company, is there
3 no lawsuit, suit or proceeding pending in
it which relates to the business or assets of

L action, suit or proceeding per;ring or, to the knowledge of the Company,

fopriety of the transactions contemplated by

Or charges, complaints or actions brought by

ntal bogy within the State of Illinois with respect to

4 have not been the subject of any criminal

vice the Capital Improvements and created
New and Retained Employees without the
:lude, but is not limited to, correspondence,
moranda and other written documentation
d taken the actions without the award of the

Taxable Year, the Company shall do the

The Comyh y shall notify the Departmen
when all ﬁhe ollowing has occurred: th
4B have Hjen m de, the Project has been Pi
Retained mphiyees have been hjred
achieved {lie level of Payroll in Ilingis as r

The Company shall provide to the
including [jut not limited to a certified atte
an agreed|upon! procedures report
public acgguntant, that the Company;
first Taxable Year:

e T T

(a) mg

(b) hir

)

Segtions 4C and 4D; and

(c) aclu;.ieved the level of Payroll

Creditin aa"f corddnce with Section 2B.
|
i
|

any shall provide infqrmation

on the form attached hereto as Exhibit D
Capital Improvements required by Section
ed In Service and the New Employees and
/or retained by the Company and have
uired by Sections 4C and 4D herein.

ent proof as required by the Department,
tion by the Company, payroll records and
ed by an independent, licensed certified
all of the following prior to the end of the

e the Capital Improvements spedified in Section 4B;

*d the New Employees and retdined the Retained Employees specified in

in Iilindis specified in Sections 4C and 4D.

so the Department may compute the




B.

C.

7. EVENTS OF DEFAU

Any one or more of th
under this Agreement:

A.

B.

Subsequent Iss
provide to the
the Company s

limited to a ceftified attestation by the

following:

(i) Maintain

(if) Maintai

iances. To obtain the Creg

I

zpartment on or before 4
Eks a Credit, such proof

td operations at the Projed

(iii) Maintain

(iv) Maintain
4C(i1);

Certificate of Va};

1d the number of Retained

-d the Occupations and P

d the Occupations and
and

the items descri
terms and cond
Certificate of V
the Taxable Ye

Department of

jons of this Agreement,
ification which indicates
F’or which the Credit was

Lvenue. The Company s|

copy of the Di
claims the Cre
Company’s ann
Credit.

The Company's
Any of the Com
or in the Com
execution of thi
misleading in an
The Company's
The Company's |

The Company's g
Or any governme:

ctor's Certificate of Ver]

i
Ji
El

T BY THE COMPANY

following occurrences sh

olation of or noncomplia

iany's representations and

Agreement, or is at any

| material respect.

.ri,ilure to comply with any
v:'uleach of any other terms o

lla'fault under any other
lital entity in the State

10

it for s
b days

3

'd the number of New Employees

id in Section 6A or 6B, and so lo

h]e De

provided that the failure to |5
| return filed for Illinois $tate Ing

4ny's Applications or supmissio!

t, loan
o%'lﬁﬁ.‘inois.

as 1¢

t for the

Payroll

the amg
issued.

nall suby
fication

ce with
warranﬂ

time d

pf the ¢

r condidi

sequent Taxable Years, the Company shall
er the end of each Taxable Year for which
ired by the Department, including but not

Compdfy that the Company has done all of the

entire Taxable Year;

set forth in Section 4C(i);

Emplojlees set forth in Section 4D(i);

ayroll aff the New Employees as set forth in Section

pf the Retained Employees as set forth in

rms andl conditions of this Agreement.

g as the Company is in compliance with the

after ﬂf Department's receipt from the Company of

artment shall provide the Company with a

int of the Credit issued to the Company and

nit to the Illinois Department of Revenue a
for each Taxable Year that the Company
ubmit a copy of the Certificate with the
ome Taxes shall not invalidate a claim for a

all congiitute an Event of Default by the Company

any of its covenants set forth in Section 4.

es set forth in Section 5 or otherwise herein
s to the Department was at the time of
iring the term of this Agreement, false or

Inditions set forth in Section 6.

ons of this Agreement.

br other agreement with the State of llinois




F. The institution |f any bankruptcy, foreglosure, receivership, assignment for the benefit of

creditors or anyj|pther proceedings indicating that|the Company may be insolvent or unable to
continue as a gaing concern.

G. A determinatior

upon investigation thaf the bubiness falsified Application information in
violation of 14

. Adm. Code 520.730(f).

—

JEreTy

8. REVOCATION AND {{USPENSION OF CRE IT

A. If the number ofNew Employees or Retaiped Emﬁcloyees falls below the minimum number set
forth in Section§{4C and 4D, the allowanceé of the redit shall be automatically suspended until

the number of Employees and Retained Employees equals or exceeds the number set forth
in Sections 4C ajfd 4D.

R eI

B. Subject to Sectign 8A, if there is an Eveht of D ault by the Company under Section 7, the
Director shall prijvide written notice to the Compally of the alleged Event of Default, and allow
the Company a ;_,earing under the provisipns of {he Illinois Administrative Procedure Act, 5
ILCS 100. If; allter notice and any hearing, the IDirector determines that an Event of Default
exists, the Compghny shall have (60) days to cujg the Event of Default, failing which, the
Director shall jEsue to the Departmenf{ of R&venue notice to that effect, stating the
Noncompliance Ifate. [35 ILCS 10/5-65]

C. The Departmen fshall notify the Company in riting that it is subject to revocation or
suspension. Suclgnotice shall include the feason fir revocation or suspension and the date and

location of a hearfng to be held pursuant to 14 I1l. Aldm. Code Section 527.100 (Noncompliance
with the Agreemeit).

D. Following revoc ['on or suspension, the Departm¢ht shall contact the Director of the Illinois
Department of Jievenue who shall brin procgedings against the Company to recover
Wrongfully Exe ipted Illinois State Income TaxHs, and the Company shall comply in all

respects with the femands made by the Illinois Defartment of Revenue in such proceedings to

promptly repay tﬁ the Illinois Department qf Reveghe any Wrongfully Exempted Illinois State
Income Taxes an [obta.ining any other relief availalile.

9. CONFIDENTIALITY

Any documentary mate fls or data made available or refleived by the Department or any agent or
employee of the Depart ﬁnt shall be deemed confidentialljand shall not be deemed public records to

the extent that the materiifls or data consist of trad secretyl or confidential proprietary commercial or
financial information reg} ding the operation or competiti position of the business conducted by the
Company. [35 ILCS 10/4-90(a)]. Each party agrees thafit will treat in confidence all documents,
materials and other infofnation which it shall have obtdined regarding the other party during the
course of the negotiationg| leading to the consu tion of]|the transactions contemplated hereby, the
investigation provided fo ‘| herein and the preparation of thj, Agreement and other related documents
(whether obtained befor | or after the date of thiis Agrdement). Such documents, materials and
information shall not be gmmunicated to any third [Person {pther than counsel, accountants, officers or
advisors of the parties); ptovided however, that th¢ obligation of each party to treat such documents,
materials and other info 'rnation in confidence shall not pply to any information which (i) is or
}

becomes available to such! arty from a source otherj than sy¢h party, (ii) is or becomes available to the

b
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10.

public other than as a 1
under applicable law o
reasonably deems neceg
hereby.

INDEMNIFICATION

A.

D.

sult of disclosure by such party
k}udicial process, but only|

g

sary to disclose to obtdin any

Generally. The {lompany agrees to indemnify, dd
the Department/jthe Illinois Department gf Reve
(the "Indemnitegs") from any and all d
including court|osts, reasonable attorneys' fees
omission of the|{Company and/or its subcgntracto
any reasonable [jattorneys' fees and cost
Company's bregth or alleged breach off any o
Indemnitees sha .1 not provide any indemnification
|
Notice of Claimf
shall give the Cflnpany (the "Indemnitor"] a notic
Indemnified Pagly receives notice of a| claim
hereunder, describing in reasonable detail the fact;

hereunder and shall include in such Claim{Notice

to the ¢

incurf:

If the Department ("Indemnifigg

or its agents, (iii) is required to be disclosed
xtent it must be disclosed, or (iv) such party
bf the consents or approvals contemplated

end and hold harmiess the State of Illinois,
ue and their agents, officers and employees
sses, expenses, liabilities, claims and suits,
and other expenses, caused by any act or
, agents, officers and employees, including
d by the Department as a result of the
the provisions of this Agreement. The
o the Company.

Party") seeks indemnification hereunder, it
(a "Claim Notice") within 15 days after the
that might be subject to indemnification
igiving rise to any claim for indemnification
if then known) the amount or the method of
rence to the provision of this Agreement or
pursuant hereto or in connection herewith
er that failure to give such notice shall not

relieve the Inde pnltor of its obllgatlons hereun
prejudiced by suph failure.

ler except to the extent it shall have been

final judgment dij decree of any court of compete

for ap
aken or when all appedls take

Defense of Clam

I

I
(i) The Inde rinmtor shall have the right
its own choosing, the defense of any claim

(ii) If after rgceiving the Claim Notic¢ from

hf proof

to und¢

y Claim Notice pursuant hereto, the amount
shall be entitled shall be determined by a
t jurisdiction. The judgment or decree of a
al, if any, shall have expired and no appeal
shall have been finally determined. The
in establishing the amount of indemnified

rtake, by counsel or other representatives of
geainst the Indemnified Party.

the Indemnified Party, the Indemnitor shall

Claim Ngtice from the Indemnifie
10, the Inflemnified Party (upon fu
right to updertake the defense, compromis
other repr_i'sentatlves of its own choosing,
the Indem"!ntor (subject to the right
any time ﬁnor to settlement, compry
expense. i
|
| 12

elect not \o undertake such defense, or

Party,

ther wr

thin a reasonable time after receiving the
shall fail to defend, as required by Section
ten notice to the Indemnitor) shall have the
i or settlement of such claim, by counsel or
in behalf of and for the account and risk of

f the Inflemnitor to assume defense of such claim at
mise OL

final determination thereof) at Indemnitor's




(iii) Anythingjin this Section 10 to the contrary|notwithstanding: (a) the Indemnified Party
shall hav the right, at its own cost and ex pense, to have its own counsel to protect its
own intefgsts and participate in the|defens¢ compromise or settlement of the claim; (b)
the Inde E!nitor and the Indemnified Party [¢hall not, without the written consent of the
other, seffle or compromise any cldim or dgnsent to entry of any judgment which does
not include as an unconditional term thereldf the giving by the claimant or the plaintiff
to the Intlemnitor of a release fipm all fJiability in respect of such claim; (c) the
Indemnified Party, by counsel or gther refjresentatives of its own choosing and at its
sole cost 'jn' d expense, shall have the right g consult with the Indemnitor and its counsel
or other .fepresentatives concerning sucI3 Claim, and (d) the Indemnitor and the

i
Indemni ig.«d Party and their respeptive cqlnsel shall cooperate with respect to such
Claim. ||

11. NONDISCRIMINATI(iN

Company shall compl |
regulations and judici
including but not limite

with all applicable prvisions !:f State and Federal constitutions, laws,
orders pertaining to nordiscrimjination and equal employment opportunity

ended (775 ILCS 5/1-101);

B. Article VI of the
Ch. X, Sec. 750
hereby incorpor
intimidation on
unrelated to abilj
public works." (7¥

ent of Human Rights (44 I1. Admin. Code,
yment Opportunity Clause, which clause is
ed by reference as follows: ACT to prohibit discrimination and
ccount of race, creed, folor, gex, religion, physical or mental handicap
» Or national origin in employrfient under contracts for public buildings or

12. SEXUAL HARASSME

The Company shall hayg written sexual harassmient pol
following information: (§) the illegality of sexual harassn
under applicable law; (df a description of sexual harass
internal complaint proc s including penalties; (¢) the
process available througly the Department of Human Rights and the Human Rights Commission; (f)
direction on how to confict the Department and Cbmmiss} n; and {(g) protection against retaliation as

provided by Section 6-1 “.f of the Illinois Human Rights Allt. A copy of the policies shall be provided
to the Department upon 1

ies that shall include, at a minimum, the
nt; (b) the definition of sexual harassment
nt, utilizing examples; (d) the Company’s
gal recourse, investigative and complaint

13. ADA COMPLIANCE |

fl
The Americans with Disabilities Act (42 U.S.C. (12101, Bt seq.) and the regulations thereunder (28
CFR 35.130) ("ADA") ;?r'ohibit discrimination against peffons with disabilities by the State, whether
directly or through contrgtctual arrangements, in the provision of any aid, benefit, or service. As a
condition of receiving this Agreement, the Company celifies that services, programs, and activities
provided under this Agycement are and will continue tf be in compliance with the ADA. The
undersigned Company

ther certifies that all faciljties util{zed by the Company in the performance of
this Agreement comply with State accessibility laws.

i
14. INTERNATIONAL AN[T1-BOYCOTT CERTIFICATI{ON

13




By signing this Agree
affiliate company of th
defined by the provisio
by the regulations of th

15. STATE OF ILLINOI

The Company certifiegfiand agrees that it shall
Workplace Act ("DFW.
workplace in and at the Hroject by doing all of the

A.

Publication. The:
all of its emplot'
manufacture, digiri

cannabis, is prol]

against employe 3(], for viclations of such prohibiti

employment the
of any criminal
five (5) days aft

Program.
of: (i) the dange
free workplace;
programs; and

violations occ

receiving notice
violation occ
conviction.

Sanctions. The

employee who i
appropriate pers

appropriate agen

the DFWA.
Good Faith. Th
through the impls

Assistance. The
drug counseling,
team is in place.

False Certificatio

lr
“mg statute conviction for

1) the penalties that may be i

nt, Company certifies that neithgf
Company is participating or wi

the Company nor any substantially-owned

I participate in an international boycott, as
» of the U.S. Export Ad inistratipn Act of 1979 ("Export Act") or as defined

J S. Department of Co

erce p

bmulgated pursuant to the Export Act.

DRUG-FREE WORKPLACE

compl
effec
followi

"), 30 ILCS 580/1. et.seq|,

i

YERTIFICATION

with the requirements of the Drug-Free
e January 1, 1992, and provide a drug-free

Company shall publish in a pro

inent place in the workplace and provide to

es a statement notifying its er

bited in Company's workplace,

|fmployee will (a) abide by the ter]
a viola
such conviction.

mpany shall establish a drug-freg
il of drug abuse in the wor cplace,
liii) any available drug ¢

g in the workplace.
It

om an employee that he
hg in the workplace of

lompany shall impose the follo
i convicted of drug abusg violaf
IImel action against the employee,

il satisfactorily participate] i
'l purposes by a Federal,
y; or (iii) require other acts or c¢

> |Company shall make a good fa
tmentation of Sections 154 throug

“Company shall assist employees
Teatment or rehabilitation is requy

is. False certification or violatior

Section 15 shall r:

also result in sar

sult in termination of this Agreel;
iitions including, but not Jlimited |t

14

ployees as follows:
bution, dispensing, poshession{pr use of a controlled substance, including
it) of the specific actions that will be taken

(i) that the unlawful

; and (iii) that as a condition of continued
s of the statement, and (b) notify Company
on occurring in the workplace no later than

awareness program to inform its employees
ii) Company's policy of maintaining a drug-

g, rehabilitation, and employee assistance
posed upon an employee for drug abuse

t in writing within ten (10) days after (i)
as a criminal drug statute conviction for a
erwise receiving actual notice of such

ng sanctions or remedial measures on any
ons occurring in the workplace: (i) take
p to and including termination; (ii) require
g use assistance or rehabilitation program
r local health, law enforcement, or other
duct that may be required by Section 5 of

effort to maintain a drug-free workplace
E herein.

n selecting a course of action in the event
red and shall indicate that a trained referral

of any of the certifications given under this
nent and suspension of the Credit, and may
0, debarment of the Company from doing




further business
(3) years.

16. NOTICE TO PARTIE

with the State or any agen

|
|
ki
|
|

|
i

Whenever any notice, stitement or other commun

Department of Revenue
specifically advised.

A. Notices to the D¢

Illinois Departmg

pr the Company, it shall

[_::-artment shall be sent to:

|
-&t of Commerce & Econo

Atin: Matt Jennins
500 East Monrod|:

Springfield, Illing

Iilinois Departmé

Attn: Tiara Hear

Internal Investigs

100 W. Randolpt

Chicago, Illinois
C. Notices to Comp
Sanjay Vora
CFO

S & M Group, Inp
2503 Pan Am Bly,

Elk Grove Villag

17. FURTHER ASSURAN(

The Company hereby a%i|1
and to take such further clr_l
with all of the terms oj'i'

instruments, documents 2
or liabilities, or reveal
cooperate in the prepardl
required or reasonably

Notices to the I1li;

s, Manager, EDGE Tax (
Street - 4th Floor - Ridgel
Els 62701

]

t of Revenue

¢

=

ons Division

__..._

L

0601

.__lf_

ay shall be sent to:
,r
dba Flextron Circuit Ass
|

(i

=Ty

IL 60007

[ES

=es to execute and delive
tions as may be necessarj
this Agreement and the
l'nd actions do not increas¢
tonfidential or proprietar
{{on and filing of all fon
fieemed advisable pursual

reasonable efforts to agre
such transactions, so lon

«{ on a method to overcome
'.as it does not cause such

or increase the Comp vs obligations or reve

Company. The Compan:
and deliver this Agree
transactions contemplate

18. ASSIGNMENT

agrees to use its best effs
ent and to perform its
hereby.

15

ois Department of Revenjue shall

cy thereof, including the Department, for up to three

cations
be sen

shall be sent to the Department, the Illinois
to the following address, unless otherwise

mic Opportunity
Credit Pigram
y Bldg.

be sent to:

embly

r such fidditional instruments and other documents
y Or ap opnate to effectuate, carry out and comply
transadfions contemp]ated hereby; provided such
the Cqmpany's financial risks, general obligations
y inforphation. The Company hereby agrees to
ns, notfications, reports and information (if any)
it to law, rule or regulation and to use its
> any oljjections by any governmental body to any
party t¢lincur additional costs other than legal fees
confiffential or proprietary information of the
rts to gbtain the authorizations required to execute
obligdtions hereunder and to consummate the




19.

20.

21.

22.

23.

IN WITNESS WHEREOF,
Agreement on the date set forth §

The Company shall not
written consent.

REMEDIES NOT IME
No delay or omission

Agreement shall impai
acquiescence thereto.

— P —— e —

GOVERNING LAWS |
This Agreement shall by
Illinois, notwithstanding
and suit, if any, must be
ENTIRE AGREEMEN)|

This Agreement and th

ATRED

)

ssign the whole or any part of th

f the Department in ex
any such right or rem:

construed in accordand
ts choice of law rules to

[/AMENDMENTS

Exhibits and Schedule

e TE—

pursuant hereto contain
contained herein or the
between or among any
supplemented except b
parties hereto, provided
application for the Cred
requirements set forth i [
4B, C and D's requirem |
UNDEFINED TERMS l

Terms not otherwise de aled in this Agreement shall have

Act and Section 527.20 ik

I
STATE AGENCY VE [

In the event the Depa
Section 4], the Dep

a
Plowever that in the event

t verifies with a State ag
t shall issue a written s

I}e entire understanding of
i

in, and supersede all pr
f the parties hereto. Thi
written instrument sigy

an expectation of long

ections 4B, C and D, the Dep

ts to increase them consig

the Rules.

IFICATION

been verified.

tﬁ; parties, by their dul

ve.

16

ereising]
edy, or

ught in the State of [llinois.

e with
the conft

5 Agreement without the Department's prior

any right or remedy available under this
constitute a waiver of any default or an

and governed by the laws of the State of
rary or any other state's choice of law rules

s referty

the pal

d to herein and the documents delivered
ies hereto with regard to the subject matter

lor agr

ements, understandings or letters of intent

1is Agrk
1ed by
the Cd
term g

i

tent wi

ency
lateme

y authg

ement shall not be amended, modified or
n authorized representative of each of the

mpany has indicated in connection with its
rowth for the Project beyond the minimum
tment reserves the right to amend Sections
3@[ the Company's indications.

the meanings set forth in Section 5-5 of the

amounts reported to the Department under
to the Company stating the amounts have

rized representatives, have executed this




W%, the parties, by their duly agfhorized representatives, have executed thig
Agreement on the date set fi rth above,

COMPANY

|
IN WITNESS wm«:m«::'-g
1
|

THE §TATE OF ILLINOIS, ACTING BY
AND THROUGH ITS DEPARTMENT OF
ERCE AND ECONOMIC

2012 EDGE lea/dms

EXHIB(T A

NEW EMPLOYEES

| (To be provided by the Cdinpany)

| EXHIBIT B

RETAINED EMPLOYEES

———————— Y

(To be provided by Company)

EXHIBIT|C

PROJECT C

OSTS

(To be provided by Compgany)

EXHIBIT

ILLINOIS DEPAF1TMENT OF COMMERCE AND EQ

“))NOMIC OPPORTUNITY
REPORT OF JOB CREATION/RETEMTION AND
17






