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IDGE TAX CREDIT AGREEMENT

THIS AGREEMENT is entered ifito as of this 10th day of Decembgr, 2014 by and between the STATE OF
ILLINOIS, acting by and through itg Department of Commerde and Héonomic Opportunity (the "Department")

and Semblex Corporation. ("the Copapany").

__ RECITALS

A, The lilinois 1egislam'-‘13 has enacted Public Act 91-474] titled the Economic Development for a

Growing Economy iEDGE") Tax Credit Act| 35 ILGS 10/5-1, et seq., which provides for the
award of EDGE tax[Eredits to companies that|locate fheir business and create jobs in the State

of lllinois.

B. Under Section 5-10|%f the]Act, the Department is grarffed all powers necessary or convenient to
carry out and effectyiite the purposes and provisions oflthe Act.

s

C. The Department ptpymulgated rules relating[to the |Act which are published at 14 Illinois
Administrative Cod t Subtitle C, Chapter I, P4rt 527, Hection 527.10, et seq.

—

D. Section 5-50 of the tﬁct d Section 527.80 of the Ryles require that the Department enter into
an agreement with {ile applicant for the EDGfE tax crghit and specify various items which must
be included in such|figreement.

teeking' an EDGE tax ¢redit ffir its business development located at
SImhdrst, IL ("the Projedt"), and|the Department has agreed to award an
Withe Qompany for the Prgject sull ect to the terms and conditions set forth

E. The Company is
900 Church Road,
EDGE tax credit tc
herein.

F. Accordingly, pursiyint to Section 5-50 of the Act anl] Section 527.80 of the Rules, the parties
hereto set forth thet; agreement containing those prqvisions as required by the Act and Rules
and such other proyisions as the parties deem necespary or advisable under the circumstances

Iof an|EDGE tax credit tojthe Corfjpany for the Project.

NOW, THEREFORE, in consid :ﬂation of the mutual covenants, ofpligations, and stipulations set forth herein,
the receipt and sufficiency of wifich are hereby acknowls dged afjd agreed to, the parties hereto agree as

follows:
1. DEFINITIONS !
The following definitions Mall apply to this Agreement:

4 Development for a Growing Ecginomy Tax Credit Act, 35 ILCS 10/5-1, et

"Act" means the Economit

seq
"Agreement” means this HDGE Tax Credit Agreemept.

" Application" means the (Jhmpany's application for 4n apprd al of the EDGE Credit for the Project.
i.
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"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]
any extensions or options to extend,

funds prevailing at the time the Comj

"Certificate of Verification" means {le certificate issued by the
lit to th

which authorizes the award of the Cre
"Credit" means the credit issued to th
Taxes pursuant to Section 2B herein,
Project.

"Director” means the Director of the I

"Full-Time Employee" means an indiyi

least 35 hours each week or who ren
practice as full-time employment, |
holidays and paid time for sick leave
full time employment.

from time to time set forth in the opinl
the American Institute of Certified P
FASB, or in such other statements

"GAAP" means generally accepted a[Eountin principles in the

segments of the accounting professioh, which are in effect at t

consistently applied” means GAAP at
basis during the period referred to.

"Hlinois State Income Taxes” means H
(a) and (b) of Section 201 of the [llinoj

"Incremental Income Tax" means th
Company under Article 7 of the Illind
from the Incremental Payroll of the Pi
and Retained Employee.

“Incremental Payroll” means the tot
Taxable Year to New Employees and J
W-2 for each New Employee and Ret

H

"New Employee" means a Full-Time I

is hired on or after the date of this Ag
following:

purchase, renovation, reha
furnishi

irred in Illinois.

rquals gr exceeds the term
such lease costs are valued at their pigsent value using the interes

put not [to exceed the Incre:

ik Incomn

'eement.

ngs used for or in th
zed under GAAP, i
Capital

|'Capital Improvems

capital

ded in

Company for a Ta

e Company against its ann

ns and| pronouncements of]

lic Acgcountants and the s
py such other entity as

used apd implemented by

I of the taxes imposed agd

e Tax Act, 35 ILCS

total dmount of Illinois §
s Income Tax [35 ILCS 5/7
pject as|reflected on the IRS

I amount of compensation
etained Employees of the ]
ed Employee.

mployeg first employed by

The term "New En

bilita[ri
nchudiy
zed H’
nts”
of

t rat
any filed its Application with the

xable

ual li
menta

the Ci
rally

Il be

Initec
the A

mEy be
e da
he C
inst tly
5/201)

tate ||

Projec

the Cf.
nployi:

on and construction of land,
ect, and any goods or services
1g any organizational costs and
ase costs for land, buildings,
nly if the lease term, including
j Agreement, and provided that
t which the Company borrows
epartment.

|
e Pr{|
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Dep

i e

ent pursuant to Section 6C
fear.

1bility for Iinois State Income
lIncome Tax attributable to the

pany for consideration for at
ccepted by industry custom or
ventory or repairs, vacations,
icluded in this computation of

for

o L

1

States of America as in effect
counting Principles Board and
its and pronouncements of the
in general use by significant
of this Agreement. "GAAP
mpany applied on a consistent

teme

Pl

e Company under subsections

come Taxes withheld by the
seq.] during the Taxable Year
W-2 for each New Employee

01, e
form

paid||by the Company during the

as reflected on the IRS forms

e e e i
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mpany in the Project and who
e" shall not include any of the
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(i)

an employee of th
(as that term is de

(1ii) an employee of th
whose employmen

or

(iv)
individual, or any i
the profits, capital,

Notwithstanding the abovq!

the employee performs a j
Agreement as a New Emp

Notwithstanding the abovg
the employee fills a job v
preceding the date of this
out or is on strike is not a

"Payroll" shall mean the ttin:l!{al sal

Retained Employee.

"Person" means any indii;.'?"idual,

association, trust, gove

"Placed in Service” mean
functions.

"Project” means the for-pr

"Project Costs" include al
without limitation all (i)

except refinancing of curr

education, lease and relo
discretionary tax credits,
loans, shall not be includeg

“Retained Employee" meai
to be employed during th
related to the Project. For
means at least two-thirds

employee must devote at
Employee" does not inclug

an employee of th '
employee if that jo}

Com
exist

pany who performs
ed for at least 6 mon

a job t
ths befd

at was previously performed by another
re hiring the employee;

Com
1ed if
ny af

pany who was prevjously
Section 5.5 of the Act) of
ter the Company enjered in

Co

was &

any who was prey
hifted to the Projed

iously {
t after
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dividual who has a direct or an it

pare}l.t, or spouse, otherithan a
r value of the Company.

an employee shall be co

mployed in Illinois by a Related Member
he Company and whose employment was
this Agreement;

mployed in Illinois by the Company and
e Company entered into this Agreement;

spouse who is legally separated from the
ndirect ownership interest of at least 5% in

a New Employee under this Agreement if

Fsidered
ormed b
Compa

) thatjwas previously per

;;yee d promoted by the

E
b

an employee shall be copsidered
I:lzmcy hat had been contirjuously
jgreement. A job vacancy whose

'ﬁiancy.

e

corporation, partn

'ntal Body or any other entity.

ithe state or condition of jeadiness

it development at the locgition sef

of the Project incugred or
Improvements, (ii) infrastry

an employee who was treated under this
to another job.

a New Employee under this Agreement if
acant for the 184-day period immediately
ncumbent is on approved leave, is locked

ary and wages to bg¢ paid iff a Taxable Year to a New Employee and

ership, [limited liability company, joint venture,

and availability for specifically assigned

forth above in Section E of the Recitals.

be incurred by the Company, including
ture development costs, (iii) debt service

, and (iv) non-capitalized r
: The value of |State of
iscretionary job training grants, oj
I%Ls Praject Costs.

*

{s a Full-time Employee ct
{:.dl term of this Agreemeny whose
]"::|urpo es of this definition}, "direc
f the employee's job duties must
!east o-thirds of his of her ti
1.'.' a child, grandchild, parent, or
i
i

o

search and development, job training and
other governmental incentives, including
the interest savings of below market rate

wrrently [employed by the Company who continues

job duties are directly and substantially
y and substantially related to the Project”
be directly related to the Project and the
e to the Project. The term "Retained
use, other than a spouse who is legally




separated from the individual, of any
5% of the profits, equity, capital or v

"Rules” means the Department's rul
Subtitle C, Chapter I, Part 527, Sectigh 527.10, et seq.

individyal who has direct or
ue of the Company.

i
xs prompigated under the Act, 14
!

tct ownership interest of at least

Hlinois Administrative Code,

“Taxable Year" means any fiscal or chilendar year for which the Cphmpany seeks a Credit, whether a full

"Unused Credit” means for any Taxak
Company cannot or does not use to off

"Wrongfully Exempted Iilinois State
during such time as there exists an Evdnt of D

THE EDGE TAX CREDIT

L

twelve months or some portion theredf.
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A. Award. The Department here

or after January 1, 2014 in the

. Amount. Unless otherwise dc
100% of the Incremental Incg
jobs above the current baseli
Income Tax attributable to the]
the amount of the annual Cr¢

le Year, the amount of Credit g I.é;mted under Section 2B that' the

set its I|linois State Income

ncome [Taxes" means any s

inois State Income

mount and for the duration

e Tax|attributable to the

e of 14

erminedl by the Departmen%

1 existing full-time job

Taer'-

efault described in Sectiof]7.

uch

dy awards, subject to the terms anj
a Credit for the Company agamlst its 11 laxes

sctf'l

for that Taxable Year.

axes not paid by the Company

conditions of this Agreement,
mposed for a Taxable Year on
h in Sections 2B and 2C.

, thelannual Credit shall be equal to

5 miflimum newly created full-time

and 40% of the Incremental

61 exigting full time jobs at the '-ﬁ roject; provided, however, that

it for

Income Tax attributable to thg Project for that Taxable

Income Taxes for that Taxah
allowed to the Company in :
exceed the total amount of P
Years.

. Duration. The first Taxable Y&

Taxable Year in which the Prdject is F

for which the Company shall

. Relocation. Notwithstanding :
be entitled to the Credit with
Illinois to another site in Ilino

. Carryforward. Pursuant to Sedtion 21

carryforward any Unused Creqd
five Taxable Years following
Company is in compliance wi
limitations on the total amoun
2C are met.

eceive the Credit under thig
the date the Project is Placed if Servicg.

Year)

ar for which the Company
laced In Service, ar

ythinglin this Agreement t¢
spect fo any jobs that the

1(4) of the [llinois
t and apply it to its Illinois
e Taxable Year in which t
1 the tj'ms and conditions

of Credits for all Taxable *

and further provided t
| Taxable Years during the te
ject Cpsts incurred by the Co

5 as det¢rmined by the Departm

[ncol

car

1 Taxable Year shall no}jexceed either the Incremental
[J.

eqll

r the Company's Illinois State
at the total amount of Credits
| of this Agreement shall not
pany during all prior Taxable

jlim the Credit shall be the first
otal number of Taxable Years

:gment shall be (10) years from

y the 'fnntrary, the Company shall not

any relocates from one site in

|
> Tax Act, the Company may

Stat!lﬁﬁncome Taxes imposed in the

here i!:;
of thik
ears

Unused Credit so long as the
Agreement, provided that the
ds set forth in Sections 2B and




3. TERM OF AGREEMEN]:

iy

this

e ——————

A. Base. This Agree
continue in effect
Taxable Years unde¢
Placed in Service.

] shall commence effective b

Agreement shall nof exceed

B. Termination. This nent shall terminate

greet

) of the Credit in accordance with

®
(ii)

the expiratiq

Defa
letern

an Event of]
Department
Section 8;

t by the Company has occil
ines to permanently ]

T — i i T

v revoke

the mutual ¢ d the D

(iii)
(iv)

)

nsent of the Company an

's ele

e Tt o

the Compan stion to terminate the Projed

g the five year perjod beg

s of the date set forth above and shall

erminated in accoAdance 'Jith Section 3B, provided that the total

ten (10) years from the date the Project is

upon afy of the following:

Section 2C;

red pursuant to Section 7 and the
the Company's Credit pursuant to
partment; or

and this Agreement.

nning on the first day of the first

duri
yin wl%lich the Agreement

ted and ending on the last day of
executed has the Company met
tion requirements specified in

taxable ye | is exec
the fifth t ,uinble ear after the Agregment i
the investnjent, job creation, and job retd
Section 4.
4. COMPANY'S COVENANTS
The Company hereby covepants to do the following:

A. Description of Proj ;I-fr:t. The Company shall cqmplete
at 300 Church Roadj Elmhurst, II. and containij

he Project as a for profit business located
ollowing characteristics:
facilities into one building. In order to do

e com
will be making a Cgpital Investment of
for the purchase offthe new building and
project will result ipjthe creation of 25 new fij
time jobs in Elmhurgt, IL.

1-time

B. Investment. The mjinimum dollar amount of] Capital
make with respect t¢ the Broject shall be ﬁ
C. New Employees. {t) The minimum number of New

shall be 25 full-timi§j employees in addition t¢ the co
employees ; (i) ThejOccupation and Payroll df each
forth in the Scheduly of New Employees as atfached

{

ng at 900 Church Street in Elmhurst, IL.
any’s manufacturing lines. The compan

he investment will consist of ﬂ
for the renovation of the building. The
bs and the retention of 161 existing full-

Improvements which the Company shall

Employees associated with the Project
npany’s current base line of 161 existing
w Employee shall be substantially as set

e
mrcto as Exhibit A.




. Reporting.

. Retained Employees. (i) Th
Project shall be 161 ; (if) THe Occu

substantially as set forth in
B.

shall be
1 be m
hmpany|
ter the
t to ins

. Project Start-Up. The Projec
of Sections 4B, C and D sh
Department's letter to the

Agreement. At all times
Department shall have the ri
limitation the plans and sped;
atiributes of the Project.

. Maintenance of Operations.
minimum of ten years begi

pursuant to Public Act 97-00
discontinuance by the Comp
beginning of the first tax ye
term of this Agreement shall
year period being deemed W
said Wrongfully Exempted I
8D. Discontinuance by the
period shall not result in the f;

inois St
lompan]
I feiture

. Project Costs. Simultaneoufly with
disclose to the Department aj| of the
purposes of determining the ljmitation
the Act and provide to the [Pepartme
hereto as Exhibit C.

. Authorizations. The Comp

Y upo

necessary authorization to thf approy

information concerning the Pipject fil
requested to include, but not
the Company or the Project.

Books and Records. The Co
of the Project in accordance
relating to the Project or thi
inspection, audits and copyin

Pursuant to the i}
progress reports in the forma
Department. On or before

b quire

buildings, for building const
and (i) the Company's certifi
each Taxable Year after the
report to the Department stati;

minimum number of Ret:
pation and Payroll jof ez_
Schedule of Retained Employe:

et, within twenty-fq

pect the Project and
fications, construction and

The Cpmpany shall main

t

injall of the Credits tal

ate Income Taxes t¢
y of operations at t
of any Credits previ

Apreen
By the [

providad by the Departme
Project is Placed In Service, tiie Company shall provide the
Department with copies of any} and al] (i) executed agreements
tion o1 renovation, and for rent |
tion of Project Costs inc
oject i Placed In Service, |the (4
the following: (i) the n

Placed In Service b

awarding the Cre
date of this Agre

e date the Project is
orporate Accountab
erations at the Proje
jich the Department

Exempted Illinois

the execution of
Project Costs whig
of the amount of ti
nt a Schedule of P

n written request
riate federal, state
ed with any governn
ed to, financial repo

AP consistently appl
ent in the custody

ained | Employees associated with the
Retained Employee shall be

as attached hereto as Exhibit

y theflompany, and the requirements

months after the date of the

dit supject to the execution of this

emenf] upon reasonable notice, the

any ghpect thereof, including without

physidal plant, equipment and other
|

tain

Plac ’-:f
ility 1
ot dur|
issue
xen b

ja erations at the Project for a

In Service, provided however
r Tax Expenditures Act, that a
g the five year period after the
a tax credit certificate of the

the Company during such five
ncome Taxes and shall subject
brfeiture provisions of Section
ect after said initial five year
aken by the Company.

State
» the
he Pr
pusly

this fr.greement, the Company shall
h the Company seeks to include for
he Cri*dit pursuant to Section 5-30 of
roject Costs in the form as attached

pall at all times keef

pepartment upon reasonab

by the
or lolhl
nenta

ris, t

) PIOL

Department shall issue any

‘al authority for the release of
'Rgencies, with the information

. returns or records relating to

r books of record and account

ted W
or col'

nts of Public Act

6

93-04
t, in

ed

ber o;h“"

the books, records or papers
ol of the Company open for
notice.

2, the applicant shall submit
e time frame required by the

r the purchase of land and/or
or lease of any real property,
th respect to the Project. For
mpany shall deliver a written
New Employees and Retained




5. COMPANY'S REPRESE

Employees for the
Employees and Re

Payroll for the Prg
amount of Capital
advance ("Annual I

Verification. The

appropriate State g

Department of En
Department in coni
in connection with

Notice to The Dep#
following events n

makes or receives
Iilinois State Inconi

in Section 4C(i); (jii

Section 4D(i); (iv)
forth in Section 4(

amount set forth in Sectlon 4D(ii); (vi) the
Section 4B; (vii) the Company i
ie Project will not be Placed In
the Company has defaulted on any
ith the State of Illinois |or any

amount set forth m!
the Project; (viii) {

Section 4E; or (ix)
other agreement W
Nlinois.

. Legal Compliance.
rules, regulations a

the Project and this

The Company hereby repr

]I
lhls Agreement.

i itme

(axable Year, (ii) the Inc]
:!;; (iv) the amount of C3

improyvements, and (vii)
Eport ")

"om any hereby grants
encigs, including withot
loyment Security, any
sction with the Company

=

nL The Company sh
't more than thirty days af
i\ proposal for the transfe
4 Taxes; (ii) the number o

Com any agrees to comp
rd ordinances, including
_,E&gree 1ent.

NTATIONS AND WAR

tisents |and warrants the fa

liined [Employees, (iii) the
Retained Employeg
ject, (Vi) the detail of the

rement
Payrolfl associated with the New Employees and

Income Tax in connection with the New

pital Improvements for the Project; (v) the total

total P
any oth

all repd
ter the

y with
Il appli

RANT

llowing

ject Costs for the Project, including the
¢ information the Department requests in

the Department the authority to verify with any
it limitg
inform
s Appli

ion the Department of Revenue and the
tion disclosed by the Company to the
ation, in the Annual Reports or otherwise

in writing to the Department any of the
currence of such event: (i) the Company
ccessor taxpayer of its obligation to pay
fmployees falls below the number set forth
yees falls below the number set forth in
Employees falls below the amount set
for Retained Employees falls below the
f Capital Improvements falls below the
tends to no longer maintain operations at
ervice in the time frame established in
rlof its obligations under any grant, loan or
governmental entity within the State of

Il applicable federal, state and local laws,
able environmental laws, with respect to

'S,

is true and correct and shall remain true

and correct at all times dur é"lg thel term of this Agreement:

A. Organization of Co:g'_.hgany. The Company, a dorporat{don duly organized, validly existing and in
good standing undgy the laws of the State of Delawatt and the Company is legally qualified to
transact business agfa foreign corporation in Iflinois. Jlhe Company has full power and authority
to own or lease angl to operate and use its dssets amf to carry on its business at the Project.
There is no pendiy r* or threatened proceeding for tfle dissolution, liquidation, insolvency or
rehabilitation of the Com any.

B. Information Submit _d II of the informatign the Cimpany has submitted to the Department,

including the inform;

time of delivery of:

accounts, books, ¢

accurately kept and

discrepancies of any

ttlon contained in or su
ch information and still|i
lﬁ ers \and other records
Fr mpieted in all material

o

is and
of the

kind tontained therein.
- 7
|

itted W

respecty,

th the Company's Application, was at the
ill continue to be true and accurate. All
Company have been fully, properly and
and there are no material inaccuracies or




C. Authority to Bind.

. No Violation. The execution

(i) This Agreement has b
is the legal, valid and
with its terms. The s
authorized to execute

(it) The Company has fi

Agreement and any

thereunder, and to co

transactions contempl

provision of the articles of in

any law, statute, ordinance,
any governmental body or of
or enforceable against the Coj
default (or an event which
constitute a default) under
enforceable against the Com
of, or filing with or notificatilj
Person.

Governmental Permits. The

Service, own, hold or possess
and other authorizations from
lease, operate and use its assef;

the Project, including, but nodji

governmental agencies and 4
agencies indicating that the
collectively called "Governn
under each Governmental Per,
has occurred or condition or s
time or both, would constitut
permits, or after notice or lap

en duly| authorized, execut

bindinp obligation of the [Com

e, regulation, decree, writ,
y arbifration award whic
pany; {iii) conflict with, r

y governmental bo

such Governmental Permit, o
the Company under any such
any dispute concerning any

described in the preceding sen

No Violation, Litipation or Regulatory.

(i} The Company has com
court orders, which are

s been received by,

| Action.

nlied in
applica

8

for the Company repres

et

 the transactions coptem
authorize the execution
ive obligations heréund

4.-5_’:;_5_9_n_

£t T

all material respectg
ble to the business, 4

is Agreement on behalf of the Cf)
| powgr and authority t exei?.i
ncillary| documents and t¢ peri:

njun
isei
sult

th the passage of time ¢
y othdr agreement whicl'L
y; or {iv} require the consent, af,

is

Y,

d anc.I]

e

5‘&

i}
e

ll

|

delivered by the Company and

Jany enforceable in accordance
its that he or she has been duly

mpany.

te, deliver and perform this

|

rm its respective obligations
ated hereby. The Company has
d delivery of this Agreement,
and the consummation of the

¥

any ancillary documents, the

nd the consummation by the
| will not: (i) contravene any

y; (ii) violate or conflict with
on, judgment or court order of
er applicable to, binding upon
any breach of, or constitute a
the giving of notice or both,
plicable to, binding upon or
proval, authorization or permit

1 court or tribunal or any other

¢ date the Project is Placed In

rfvileges, immunities, approvals
iecessary to entitle it to own or

i on and conduct its business at

icenses from any state or local

Hcal and/or national boards or

conducted lawfully (herein

grmits are issued, and no event
tutes, or after notice or lapse of

with iall requirements of any laws or
nd ass

ets of the Project.




(ii) There are f

(iii) There is nd

(iv) There has th

v)

(vi) The Compaj:.

6.

A. [Initial Issuance. T
following on or be

®

(i)

ISSUANCE AND RETE]

knowledge |

which the (':.
the Project.|:

threatened ud;ich
this Agreement.

the State of]

The Compds

investigatiopis or charges.

and/or reta
benefits of
financial pl

Credit.

The Comp

Retained Epaployges have been hirg

achieved the:

The Comp :
including byt not
an agreed u ¢

accountant, F

(c) achigyed th

\action, suit or proceedin

en na
linoi
the Compan} or it

Company, threaten

of the same, and t
Ny is the plaintiff or

questions the legalify or prd

investigation cond
S or any governmen

y wolld not have Placed
ed the requisite numbef
e Credit. Proof of this s
s and prospectuses, inte
demonstratijtg the|Company would nc

ION OF CREDIT

y shall notify the Depar
when all o _ihe following has occurre
4B have begj madE, the Project has bé
evel

1y sha
n pre
at th

bithe O

lthe |2
ns 4(

its officers and di

obtain the Credit for the first |
e 90|days after the end o

{ Payroll in Iilinois

1l provide to the D
imited to a certifiec
ycedures report perft
e Company has don

apital Improvement;

New Employees an
C and 4D; and

e level of Payroll in
9

usiness of the Project nor,

5 officers and directrs.

procee
ed agai

here is
claima

p pendi

cted or
tal body

fectors

in Sery

of Ng
nall inc
rnal me
it have

f the fir

tment
d: the (
en Plag
rd and/
as requ

epartmy
| attest

prmed b
e all of]

5 specif]

Illinois

ings or investigations pending or, to the
t or affecting the Company in respect of
the knowledge of the Company, is there
o lawsuit, suit or proceeding pending in
which relates to the business or assets of

g or, to the knowledge of the Company,
priety of the transactions contemplated by

charges, complaints or actions brought by
within the State of Illinois with respect to

lave not been the subject of any criminal

ce the Capital Improvements and created

and Retained Employees without the
1de, but is not limited to, correspondence,
fhoranda and other written documentation
iken the actions without the award of the

flaxable Year, the Company shall do the
it Taxable Year:

1 the form attached hereto as Exhibit D
apital Improvements required by Section
d In Service and the New Employees and
r retained by the Company and have
red by Sections 4C and 4D herein.

it proof as required by the Department,
on by the Company, payroll records and
an independent, licensed certified public
the following prior to the end of the first

ed in Section 4B;

1 retaingd the Retained Employees specified in

:pecified in Sections 4C and 4D.




B.

7. EVENTS OF DEFAULT BY THE {

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

A.

B.

(iii) The Company shall
Credit in accordance w

Subsequent Issuances. To ob}
provide to the Department on!

the Company seeks a Credit]
limited to a certified attestal]
following:
(i) Maintained operations
(if) Maintained the numbe}

(ii1) Maintained the numbe}]

(iv) Maintained the Occup

at the Project for the entire

providg information so the I

th Section 2B.

hin the
or befo

Credit for subseque
re 45 days after the

end

on by [the Company that| the

Taxab

of New{ Employees set forth

of Retained Employees set fforth

ac(iy;

(v) Maintained the Occup
Section 4D(ii); and

(vi) Remained in complia

ptions dnd Payroll of the Retai

e with the terms and conditions ¢

Certificate of Verification.

the items described in Section
terms and conditions of this
Certificate of Verification wh
the Taxable Year for which th

Department of Revenue. Th
copy of the Director's Certi

claims the Credit, provided
Company's annual return filec
Credit.

The Company's violation of of

Any of the Company's represe

or in the Company's Applidations (¢

execution of this Agreement

misleading in any material resp(

The Company's failure to compply with

{thin 60

kate of

nt Tay

in S

days after the Depattmen’

jepartment may compute the

able Years, the Company shall
each Taxable Year for which

3
such proof as required by thet[)epartment, including but not

ompany has done all of the

le Year,

ction 4C(i);

‘h Section 4D(),

ations and Payroll of the New Employees as set forth in Section
|

'iled Employees as set forth in

{ this Agreement.

S receipt from the Company of

KA or 8B, and so long as the Cor!rlpany is in compliance with the

Agreement, the Departmenl shal
ch indigates the amount of the C
Credit was issued. |

hat the failure to submit
for Illinois State Income Taxes

[OMPANY

currences shall constitute an Ev

noncompliance with any oflits cc

ntations!

ect.

any of the conditioﬁs set
10 !

Company shall submit to the It
Verification for each Tlﬁz
a co};

and warranties set forth f
r submissions to the Ua:

or is al any time during the te

|| provide the Company with a
J’dlt issued to the Company and

10is Department of Revenue a
xable Year that the Company
of the Certificate with the

yall not invalidate a claim for a

“nt of Default by the Company

enants set forth in Section 4.

Section 5 or otherwise herein
partment was at the time of
of this Agreement, false or

ibrth in Section 6.




D. The Company's bre:'-j*ch offany other terms or donditiofjs of this Agreement.

E. The Company's dei'aiult under any other grant] loan ofjother agreement with the State of Illinois
or any govemment.a,! entity in the State of [lligois.

F. The institution of
creditors or any otf;
continue as a goinglt

ny bankruptcy, foreclosure, relzivership, assignment for the benefit of
r praceedings indicatingﬁ that thfl Company may be insolvent or unable to

G. A determination U
violation of 14 Il1.

8. REVOCATION AND SJ*)PE SION OF CREDIT

A. [f the number of
forth in Sections 4¢
the number of New
in Sections 4C and

ltv Employees or Retained Emplg}ees falls below the minimum number set
and 4D, the allowance of the Ciffdit shall be automatically suspended until
Emplpyees and Retained Employules equals or exceeds the number set forth

B. Subject to Section)8A, if there is an Event fof Defdnlt by the Company under Section 7, the
Director shall provitle written notice to the Company|pf the alleged Event of Default, and allow
the Company a h k'ing nder the provisiong of thg|lllinois Administrative Procedure Act, 5
ILCS 100. If, aftqy notige and any hearing, [the Dirfictor determines that an Event of Default
exists, the Compaliy shdll have (60) days fo cure{the Event of Default, failing which, the
Director shall isgile to| the Department ¢f Reviinue notice to that effect, stating the

Noncompliance D2 L [35/ILCS 10/5-65]

C. The Department ghall
suspension. Such
location of a hearin
with the Agreeme

otify the Company in wiiting that it is subject to revocation or
otice shall include the regson for|jevocation or suspension and the date and
7 to be held pursuant to 14 I1I. Adrn. Code Section 527.100 (Noncompliance

=

D. Following revocatign or lsuspension, the Departmenl shall contact the Director of the Illinois
Department of Rpvenuq who shall bring| proceedings against the Company to recover
Wrongfully Exem Lled Illinois State Incomg¢ Taxeq) and the Company shall comply in all
respects with the démands made by the Illingis Depditment of Revenue in such proceedings to
promptly repay to t'iile Iliinois Department of|Revenye any Wrongfully Exempted 1llinois State
Income Taxes and i'btain ng any other relief available

9. CONFIDENTIALITY

Any documentary materidis or data made available or recgived by the Department or any agent or
employee of the Departmejjt shall be deemed confidential anfi shall not be deemed public records to the
extent that the materials gr data consist of trade secrets, gr confidential proprietary commercial or
financial information regaffling the operation or competitiveposition of the business conducted by the
Company. [35 ILCS 10/5320(a)]. Each party agregs that [} will treat in confidence all documents,
materials and other informgtion which it shall have optained fegarding the other party during the course
of the nepotiations leadiflg to|the consummatior] of th{ transactions contemplated hereby, the

11




investigation provided for herein and
{whether obtained before or after t

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

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

10. INDEMNIFICATION

A. Generally. The Company agre
the Department, the Illinois I}

B.

D.

of this Agreement

(the "Indemnitees") from any
including court costs, reason
omission of the Company anc

Company's breach or allege
Indemnitees shall not provide

Notice of Claims. If the Depz
shall give the Company (the "

Indemnified Party receives nofj

describing in reasonable detai

and shall include in such

third Person (other
ever, that the obligation o
nfiderice shall not apply
source other than such pas

s, but ¢nly to the extent it
in any of the conser

emnify, defend anc

such party or its ag

the preparation of this Agreemeit and other related documents

). Silch documents, materials and
unsel, accountants, officers or
arty to treat such documents,
information which (i) is or
is or becomes available to the
ii} is required to be disclosed
e disclosed, or (iv) such party
ibprovals contemplated hereby.

i hold!
their |

harmless the State of Illinois,
gents, officers and employees
, liabilities, claims and suits,

computation of the amount of
any agreement, document or
upon which such claim is bas
relieve the Indemnitor of its
prejudiced by such failure.

¢d;

Amount of Indemnification.
of indemnification to which
final judgment or decree of
court shall be deemed final w

shall have been taken or whijn all appeals taken shall ]

Indemnified Party shall have
damages suffered by it.

Defense of Claims.

() The Indemnitor shall hgve the fight to undertake, b
E g

its own choosing, the d

(ii) If after receiving the (

elect not to undertake
Claim Notice from the
the Indemnified Party (|

jﬁer the|giving of any Claim
t]

y court of competent jurisd
len the {ime for appeal, if al

he burden of proof in estg

fense of any claim against

laim Notice from the Inddg
such dé¢fense, or within a
demnified Party, shall fail
Upon fugther written notice t

for its spbcontractors, agents, o
any reasonable attorneys' feg

pensy
er

enses, caused by any act or
ers and employees, including
partment as a result of the
s of this Agreement. The

¢ indemnification hereunder, it
tice") within 15 days after the
to indemnification hereunder,
for indemnification hereunder
amount or the method of

)

quch clajm, and a reference {o the provision of this Agreement or

¢to or in connection herewith
1 to give such notice shall not
'the extent it shall have been

1 Notide pursuant hereto, the amount
be enljtled shall be determined by a
ic:tion’li The judgment or decree of a

ny, sl‘}?ll have expired and no appeal

have [een finally determined. The
blishffig the amount of indemnified

Yy cov.ﬁ sel or other representatives of
he Inde¢mnified Party.

mnifigd Party, the Indemnitor shall
reasaflable time after receiving the
to dejgnd, as required by Section 10,
5 the [‘mdemnitor) shall have the right




11.

12.

13.

(i)

Party, by ¢

NONDISCRIMINATION

Company shall comply 1
regulations and judicial di
including but not limited t(!!

A. the Illinois Human
|

B. Article VI of the rejulatic
Ch. X, Sec. 750 et kizq.), 1

hereby incorporate

intimidation on ag

i

public works." (773

SEXUAL HARASSMEN]!

g

The Company shall have
following information: (a)
under applicable law; (c)

internal complaint proces;
process available through

direction on how to contag
provided by Section 6-101
to the Department upon req!

e

ADA COMPLIANCE

The Americans with Disabijiities Act (42 U.S.C. 1210},
35.130) ("ADA™) prohibit dLscrimination against perspns wi

or through contractual arraf}

Iights

.E-.;ount
unrelated to ability,f_ior ng
[LCS

yritte]
e illk

A
=2l

settlement, compromise or

efense, compromis¢ or se
its own choosing, jon beh

‘lement of such claim, by counsel or other

f of and for the account and risk of the

titor to assume defense of such claim at

ct to the right of tie Inder

inal determination thereof) at Indemnitor's

5 and jparticipate in the défense, ¢
for and the Indemnified Barty sh
i in} or condent to entry of any judgment which does
e giving by the claimant or the plaintiff to
irjjrespect of such claim; {c) the Indemnified
unsel jor other representatives of]
il haye the right to conguit with} the Indemnitor and its counsel or other

by

desc
inclu

1¢ Department of Human Rights
the IDepartment and Co
tIvf the

tiest,

cme

twithstanding: (a) the Indemnified Party

1s¢, to have its own counsel to protect its
mpromise or settlement of the claim; (b)
I} not, without the written consent of the

ts own choosing and at its sole cost and

(d) the Indemnitor and the Indemnified

pective counsel shal

1 applicable provi
pertaining to nondiscrimin

Act, as now or hereafter am

ns of the Illinois D¢partme}|

sions oﬁ

ite with respect to such Claim.

State and Federal constitutions, laws,
tion and equal employment opportunity

ended (775 ILCS 5/1-101);

t of Human Rights (44 Ill. Admin. Code,

ncluding the Equal Employ
reference as follovs: "Al
of race, creed, corlor, Sex
itional origin in employme
10/3).

n sexual harassment policig

ription of sexual hdrassme
ding penalties; (e)|the leg
issioff
Illinois Human Ri

nts, in the provision| of
13

ent Opportunity Clause, which clause is
ACT to prohibit discrimination and
religion, physical or mental handicap
under contracts for public buildings or

s that shall include, at & minimum, the

t, utilizing examples; (d) the Company's

recourse, investigative and complaint
and the Human Rights Commission; (f)
; and (g) protection against retaliation as
A copy of the policies shall be provided

gality of sexual h ;.155111(31%:l (b) the definition of sexual harassment

disabilities by the State, whether directly
id, benefit, or service. As a condition of

et sei ) and the regulations thereunder (28 CFR
any




14.

15.

receiving this Agreement, the Compaj
this Agreement are and will continue
further certifies that all facilities utiliz

with State accessibility laws.

INTERNATIONAL ANTI-BOYCOI'T CERTIFICATION

By signing this Agreement, Company
affiliate company of the Company i

defined by the provisions of the U.S.

by the regulations of the U.S. Departmient of G

STATE OF ILLINOIS DRUG-FRHEE WOR

The Company certifies and agrees
Workplace Act ("DFWA"), 30 ILCS

workplace in and at the Project by doi

A. Publication. The Company s
all of its employees a state
manufacture, distribution, di
cannabis, is prohibited in Co

against employees for violati

employment the employee wil

of any criminal drug statute ¢

five (5) days after such convic

Program. The Company shal
of: (i) the dangers of drug ab

free workplace; (iii) any avay
programs; and (iv) the penalfi

FExport

13

nvictio
on.

pstablis

violations occurring in the wo

Notice. The Company shall
receiving notice from an em

violation occurring in the worl

Sanctions. The Company sh

hotify t
yee th
lace oz

y certiffes that services, prq
to be il compliance with the
td by the Company in the pe¢

certifigs that neither the C
| participating or will partié'

hat it |
380/1. ¢
ng all off

ns of snfzh prohibition; and

dministration Act
ommerce promulga

shall comply with
the following:

sh in a prominent g
fying its employee
possession or use
workplace, (ii) of t

(a) abidle by the terms of the staj

workplace; (ii) Co
ug counseling, reh
may be imposed

(i1) otherwise recei

1 impos$e the following sanctions
abuse violations o¢

employee who is convicted ff drug
appropriate personnel action against t

such employee to satisfactori
approved for such purposes
appropriate agency; or (iii) re
the DFWA.

Good Faith. The Company s
through the implementation of]

uire ot

Section

all maKe a good faith effo
5 15A through E herein.

er acts or conduct {

14

DEr

KPLACE CERTIFIC

.seq., effective January

h a drug-free aware:Eass pl]

he Department in writing
at he or she has a criminf]l drug statute conviction for a
ving adtual notice of such conviction.

e employee, up to and in |
particjpate in a drug use
y a Federal, State or Ioca[

't {0 1y

the 13

1

pany |
bilita
upor;,

, and activities provided under

A. The undersigned Company
ance of this Agreement comply

iy nor any substantially-owned

n an international boycott, as
9 ("Export Act") or as defined
suant to the Export Act.

quirements of the Drug-Free
1992, and provide a drug-free

it the workplace and provide to
‘ollows:
:ontrolled substance, including
cific actions that will be taken

(i) that the unlawful

at as a condition of continued

jment, and (b) notify Company
for a violation ocdurring

in the workplace no later than

pgram to inform its employees
5 policy of maintaining a drug-
ion, and employee assistance
an employee for drug abuse

within ten {10) days after (i)

or remedial measures on any

currifl

g in the workplace: (i) take
ding termination; (ii) require

assisfgnce or rehabilitation program

| health, law enforcement, or other
hat

y be required by Section 5 of

aintain a drug-free workplace




F. Assistance. The Gy
drug counseling, tr;
team is in place.

oy r——

mp

EEETr ==

False Certifications) Fals
Section 15 shall regult in
also result in sanct{pns it

16. NOTICE TO PARTIES

Whenever any notice, stat
Department of Revenue o
specifically advised.

sinent
the (

|

1 fCo
4l Man
eet -
2701

A. Notices to the Depajtmen
Illinois Department
Attn: Matt Jenning
500 East Monroe S
Springfield, Illinoig

Notices to the Illing}s Deg

Illinois Department/o f Re:
Attn: Tiara Hearn
Internal Investigations Diy
100 W. Randolph

Chicago, lllinois 6

C. Notices to Compan

Don Cunningham
Chief Executive Of
Semblex Corporatio
199 West Diversey
Elmhurst, IL 60126

17. FURTHER ASSURANC}

The Company hereby agregss to g
and to take such further actons a

1y shall assist empl

tment or rehabilitation i

with all of the terms of

or liabilities, or reveal ¢
cooperate in the preparatig
required or reasonably d
reasonable efforts to agree

is Agreement and the t
instruments, documents anf| actidns do not increase the Co
ffidential or proprietary

and filing of all forms, notifi
med [advisable pursuant
n a method to overcome any obje

15

byees in
5 requir,

Iselecting a course of action in the event

od and shall indicate that a trained referral

e certification or viglation ¢[f any of the certifications given under this
termination of this Agreeuﬂnt and suspension of the Credit, and may
icluding, but not lifnited tg} debarment of the Company from doing
State or any agency|thereof]}including the Department, for up to three
or other communications shall be sent to the Department, the Illinois
Company, it shall bg sent tf} the following address, unless otherwise
 shall be sent to:

mmerce & Economic Oppoftunity

ager, EDGE Tax Crgdit Program

Ath Floor - Ridgely Bidg.

artment of Revenue shall b sent to:

venue

yision

be sent to:

xecute and deliver such adffitional instruments and other documents
5 may be necessary Pr apprgpriate to effectuate, carry out and comply

ansactifins contemplated hereby; provided such
any's financial risks, general obligations
tion. The Company hereby agrees to
ations, reports and information (if any)
to any||law, rule or regulation and to use its

ions by any governmental body to any

inform




. UNDEFINED TERMS

such transactions, so long as it does n'li cause such party to incur ndcht Enal costs other than legal fees
or increase the Company's obligatifins or feveal confidential lor pypprietary information of the
Company. The Company agrees to usg its best efforts to obtain the atm orizations required to execute
and deliver this Agreement and tq|perforqm its obligations heren er and to consummate the
transactions contemplated hereby. l '

ASSIGNMENT

The Company shall not assign the whigle or any part of this Agreélment without the Department's prior
written consent. I

. REMEDIES NOT IMPAIRED

|
No delay or omission of the Depatiment in exercising any right oy remedy availabie under this

Agreement shall impair any such fjght or [remedy, or constitute aiwaiver of any default or an
acquiescence thereto.

. GOVERNING LAWS

This Agreement shall be construed ingccordance with and governed by|the laws of the State of Illinois,
notwithstanding its choice of law rulg$ to the contrary or any other state|s choice of law rules and suit,

if any, must be brought in the State of}jllinois. |

ENTS |
| .
d Schgdules referred to herem'and the documents delivered
rstandl g of the parties he;eto \Wth regard to the subject matter

Il prior agreementq, undwrstandmgs or letters of intent
b heretd.  This Agreement| shal not be amended, modified or
strument signed by an authorize l representative of each of the
in the pvent the Companjq has ijdicated in connection with its
ion of long term growth for th{{|Project beyond the minimum
C and|{D, the Department [reserygs the right to amend Sections
them donsistent with the Compaiy's indications.

. ENTIRE AGREEMENT/AMENDN

This Agreement and the Exhibits
pursuant hereto contain the entire un
contained herein or therein, and su
between or among any of the parti
supplemented except by a written i
parties hereto, provided however tha
application for the Credit an expect
requirements set forth in Sections 4
4B, C and D's requirements to incre

Terms not otherwise defined in this fjgreement shall have the m:*aning.is set forth in Section 5-5 of the
Act and Section 527.20 of the Rules. :

STATE AGENCY VERIFICATION

In the event the Department verifies fith a State agency the amounts reported to the Department under
Section 4J, the Department shall iss{te a written statement to the Conipany stating the amounts have
been verified.

16




IN WITNESS WHEREOF, th¢
Agreement on the date set forth aby;

Semblex Corporation

By:
Its: CF o |

part
Ve,

Date: '/Ml/z,aff'“
I

2013 EDGE {caldms

ILLINOIS DEPARl;ﬁl

RE

EXHIBIT A

NEW EMPLOY

iled representatives, have executed this

OF ILLINOIS, ACTING BY

A

'EES

5://7 //S

(To be provided by the Comjpany)

EXHIBIT B

RETAINED EMPL

OYEE

f o

(To be provided by

(To be provided by

ENT OF COMMERCE |

EXHIBIT ¢

PROJECT CC

A4

STS

ATTACHME!

NT

EXHIBIT [

CAPITA

'ORT OF JOB CREATIO TION AND
L IMPROVEMENTS EXPEMI’DITURES

AND EC
/IRETE

Company)

Company)

ONOMIC OPPORTUNITY

17




Exhibit A: New Employees |
|
i ! l
2) Expected 3} Number of 4) Avbarage |
1) lob Classification / Employmen{Start | new Full-tima Wage pr i Payroll
Occupation Date amployees Salary| |" {Col. 3 x Col. 4}
Headermen 3/1/15, 9/4¥15 2 S
Rollermen 3/1/15, 8/4¥15 1 S
bl peeE 5/1/15, 114l1/15 8 $
of Project PPrenyLes !
Tool Maker 1/15/2015 1 L
Purchasing 7/1/2015 1 s
Total - Year 1 of Project
Headermen 7/1/2016 1 S
Rollermen 7/1/2016 1 S
2nd Year
i ¥
of Project Apprentices 5/1/16, 11[1/16 B 5
Truck Driver 1/1/2016 1 s
Customer Service 4/1/2016 1 [
Total - Year 2 of Project
Headermen & s
Roliermen 6 S
Direct Labor Supervision (1] [
Apprentices 40 $
Maintenance 2 S
teri dli
Vears Material Handling 2 s
3-10of |Tool Service 2 $
Project
Materials fitasd S
Purchasing 1 $
Engineering ha5g $
Sales/Customer Svc. 1 s
Englneeering Svcs. 1 S
Admin. (Exec./Acct./HR/.S.) 2 5
Total - Years 3-20 of Project
Total | ]
i f
| .




Exhibijt B: Retained Employees
-

Job Classification / Occupation

Sal

Avli. Annual Wage /
ty by c!!assiﬁcation

Headermen

Rollermen

Direct Labor Supervision

Apprentices

Maintenance

Material Handling

Tool Service

Materials

Purchasing

Engi?eeri_ng

Sales/Customer Svc.

Engineeering Svcs.

Admin. (Exec./Acct./HR/1.S.)

“;_hln || iwvnini iy WwmEn

Number of | |Permanent
Positfons Full-time Part-Time | Temporary
¥ 37 0 0
31 31 0 0
1) 11 0 o
5 5 0 0
g 9 0 0
10 8 0 2
g 9 0 0
3 4 0 0
f 6 0 0
5 5 0 o
11 11 0] 0
5 5 0 0
18 17 1 0
161 158 1 2




Exhi

it C:

Project Costs

1} Property Description

'} Date to be
In Serv

Placed
e

3} Method df Valua 5m ie.

4) Estimated Cast

Vendor, [Conira

Bullding and Land - 800 North

|15t Year of Project _|Church, Elmhurst, IL Dec-14|Negotiated Purchase Pw e
" Furnlture Apr-15|Nepotiated Purchase Px‘fj?
Electrical Apr-15|Contractor [
Procass Mechanical Apr-15]Contractor
Epoxy Fleor Coating Apr-15)Contractor |
Concrete May-15]Contractor
Estimate by Prdject
Structural Steel May-15{Management Company
Estimate by Project ||
New office construction Jun-15| Management Company
Lockerroom and breakroom Estimate by Prgject
expanslon Jun-15|Management Company.|
Air Compressors May-15[Vendor |
{Destgn - Architect, Civil Estimate by Praject |
Engineer, MEP Enginger Aug-15|Management gﬂrmpany
Estimate by Prdject
|Roofing Upgrades Jun-15{Management Company, |
Sound Insulatiom Jun-15|Contractor
Estimate by Prdject
|Fire Alarm Jun-15|Management Company,
Estimate by Prdject |
Phone System / Data Cabling Jun-15|Management Company, |
Estimate by Prdf’ect
Demelition Apr-14|Management Company,
Total 1st Year
2nd Year of Project  |NONE H
=
|
3rd Year of Project  {NONE i




Name of Business:

Project:

Date:

According to our Tax Credit Agreg
were to be retained and $

:—lj\nent

Job-Creation/Retention

dated

of Capital Imprg

(All capital
Credit Agreement.) Please fill out

The number of New Employe

* The number of Retained Em Lyee retained for the P
ing the Credit.

which the Company is hereby see
* The amount of Capital Impro
which the Company is hereby see
* The amount of Total Project
hereby seeking the Credit.

;'?ed te

2men
g

NI
-

'!he fo

'f.'; hired for the Project as
Company is hereby seeking the C i2dit.

lowing with respect

ng th

:0sts

rms herein shall have the

weme;nl
fo the

jobs were to be created, jobs

s were to be made by the following date:
ame meanings as set forth in the Tax
oject:

ts made for the Pr
e Credit.

bject ag

of the Idst day of the Taxable Year for which the

roject ag of the last day of the Taxable Year for

of the last day of the Taxable Year for

as of the last day

-The amount of the Payroli for }
hereby seeking the Credit.

e Pre

sject as of the last d

If your company has not met the|
steps you are taking to correct this

Thank you in advance for your prc

To the best of my knowledge and

Signature of Authorized Official

Name

e

T

Jjelief,

ahove
and

npt a

> requirements, ple
g target date as to

tention to this matte

the information and

of the

ay of th

se att
hen th

l

¢

raxable Year for which the Company is

» Taxable Year for which the Company is

h a written explanation as to why, what
se requirements will be met.
r and r¢gmember to keep a copy for your records.

statemgnts set forth above are true and correct.

Date Sig

ned

18
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