THIS AGREEMENT is efl:
ILLINOIS, acting by and th
and The Advisory Board Co

B. Under Section
carry out and efffectuale the purposes and prqvisions

C. The Depnrtmc_ promulgated rules relating to thd
Administrative|{Code, Bubtitle C, Chapter I, Part 527,

D. Section 5-50 offihe A¢t and Section 527.80 bf the Ri
an agreement .llh thel applicant for the EDGE tax cf
be included in s feement, '

E. The Companylf king an EDGE tax {credit
227 W Monrgelf 10, 1L, Illinois ("the Prpject™),
EDGE tex cred e Company for the Pmject su
herein,

F.  Accordingly, pyJsuant|to Section 5-50 of the Act anil
hereto set forthI eir agreement containing those prd
and such other 1 ovis?Eus as the parties deefn neces:
relative to an avfr. rd of pn EDGE tax credit to|the Co

NOW, THEREFORE, in con i:;'derati bn of the mutual covegants, o
the receipt and sullicicncy of :l:l,vhich are hereby acknowlgdged a
follows: :

1. DEFINITIONS

The following definitiog:

i
"Act" means the Econold

seq.

"Agreemen!" means thig

I

i .
"Application" means thd Company's application for aj

|

|

|

of [tlinois.

into as of this 20th d:

lax gredits (o companies that Jocatd

shall

ic Development for a Growjing Ecod!

EDGE Tax Credit ApreemenL.

AGREBMENT

Department of Comirlerce and
"the Company"),

RECITALS

y of Apsil, 2015 by and between the STATE OF
Lconomic Opportunily (the "Department")

¢ has enacted Public Act 91-486, titled the Economic Development for a
EDGE") Tax Credit Act, 35 1[CS 10/5-1, et seq., which provides for the
|their business and create jobs in the State

10 of the Act, the Departiment is gnu;led all powers necessary or convenient to

the Act.

Act which are published at 14 Hilinois

Section 527.10, et seq.

les require that the Department enter into
dit and specify various items which must

id the Departraent has agreed to award an

{lr its business development located at

ect to the terms and conditions sct forth

Section 527.80 of the Rules, the parties

isions as required by the Act and Rules
ry or advisable under the circumstances

apply to this Agreement:

bany for the Project.

!lgalions, and stipulations set forth herein,

agreed to, the parties hereto agree as

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

 approvad of the EDGE Credit for the Project,




*Capital Improvements” mean th
buildings, structures, cquipment an
for the Project that are purchased a
research and development costs §
struclures or equipment shall be in
any exlensions or oplions 1o exlen
such lease costs are valued at their
funds prevailing at the time the Co

"Certificate of Verification" means

which authenzes the award of the (fedit to i

"Credil" means the credit issued g

Taxes pursuant to Section 2B hereiy, but no

Project.

"Director” means the Director of th

"Full-Time Employee” means an i
Jeast 35 hours each week or who
praclice as full-lime employment.
holidays and paid time for sick lea
full time employment.

"GAAP" means generally acceple
from time to time set forth in the 0
the American Institute of Certified
FASB, or in such other slateme
segments ol the accounting profe:
consistently applied" means GAA
basis during the period referred to.

"11linois Statc Income Taxes" mea
() and (b} of Section 201 of the Il

"Incremental Income Tax" means
Company under Article 7 of the II

from the Incremental Payroll of the
and Retained Employee.

"Incremental Payroll" means the
Taxable Year (o New Employees
W-2 for each New Employec and

"New Employec” means a Fuil-Tijje Emplg
Agreeme

is hired on or afler the date of this
following:

laccount
nions atjd pronouncements of the Agg:

fnois Inc

otal urrf
1nd Retained Employees of the

e, renovation, rehabi
ng,s used for or in thel Proj
d capitalized under GAAP, indludin
curred i Nlinois. Capitalized |

luded in|"Capital Improvements” o
equals pr exceeds the term of this
resent value using (he interest pate a
any {ilg

purchas
furish

the certjficale issued by the

e ‘Company for a Taxgble

to exceed the Increm

Departrpent,

ividual
nders an
Annual
¢, vacat

who is employed by ¢
y other services gene
y scheduled periods
on or other leave shal)

lly a
for in

ng principles in the

Public Accountants and the sigleme
5 by suth other entity as mdy be
tion, which are in effect at 1
as used jand implemented by t

he 1axes imposed agajnst 1}
me Tax Act, 35 ILCS 5/201

s oll of
nois Incg

tate |
01, el

amount of [linois
bme Tax [35 ILCS 5/
hs reflecled on the IRS

the total

Project

ilatio

d its Application with {the D¢

epart;

be in

nited f

b e

form

| .

i| and construction of land,
!} and any goads or services
pny organizational costs and

d¢ costs for land, buildings,

if the lease term, including
preement, and provided that
which the Company borrows
J:;mncnt.

nent pursuanl to Section 6C

come Tax atlributable Lo the

any for consideration for at
epted by industry custom or
ntory or repairs, vacalions,
tuded in this computation of

ates of America as in effect
unting Principles Board and
and pronouncements of the
general use by significant
of this Apreement, "GAAP
pany applied on a consistent

Company under subsections

Hjomc-. Taxcs withheld by the

eq.] during the Taxable Year
W-2 for cach New Employee

unl of comipensatiorn paid
elained Employee.

yee {irst employed by
nt. ‘The term "New E;

2

{by the Company during the

s

reflected on the IRS forms

mpany in the Proiect and who
2" shall not include any of the




() an employee df|the Company who perfo

i
employee if lh:ﬁjob cxisted for at least 6 mo

an employee ‘j“'he Cobmpany who was pre;
(as that term ig defined in Section 5.5 of the
shified 1o the

(i)

iii)

ompany who was pre
as shifted to the Proje;

C

ent, or spouse, othef
mdmdual or 1y ll‘ldl idual who has a direqt
1?{;!, or

Agreement as a New

Notwithstanding the at
the employee fills a jofy vac that had been conti
preceding the date of % Agreement. A job vacanc:
out or is on strike is no(f: vacancy.

l | total

“Payroll" shall mean i
Retained Employee,

"Person” means any '%dividlzal, corporation, p
assaciation, trust, govetiimen

"Placed in Service" md
functions,

t

"Project” means the fort, {evelopment at the lo

“Project Costs" includ sts of the Project incu
withoul limitation all (i}|Capital Improvements, (ii)
except refinancing of cfiirent debt, and (iv) non-capi

education, lease and rel(ication costs. The value of

discretionary tax credits)| disc uOnary job training grants, or|

loans, shall not be inclutled as Project Costs.

viously
Act) of the Company and whose employment was

i

l;mpanjy afier the Company entered in

viously

: g
t job that was previously peformed

salary and wages to be paid in

| body or any other entity.

state or condition of readiness

rred or

a job
ths befg

1]

Hat was previously performed by another
¢ hiring the cmployce;

ployed in Illinois by a Related Member

this Agreement;

nployed in lllinois by the Company and

t after

than a

orani

sider

Comp

employee shall be consider.
nuously yacant for the 184-day pericd immediately
y whose incumbent is on approved leave, is locked

ership,

tion set

nfrastru
talized
State or

P

i

e Company entered into this Agreement;

ouse who is legally separated from the
irect ownership interest of at least 5% in

New Employee under this Agreement if
an employee who was treated under this
io another job.

New Employee under this Agreement if

a Taxable Year to a New Employee and

{mited liability company, joint venture,

and availability for specifically assigned

forth above in Section E of the Recitals.

be incurred by the Company, including
iure development costs, (iif) debt service

search and development, job training and

other governmental incentives, including
the interest savings of below market rate

ans aFull-time Employee ¢
of this Agreemen
ses of this definitio

“Retained Employee” n;
to be employed during
related to the Project.
means at least two-thirfl;
employee must devote
Employee” does not in¢

de a(child, grandchild, pa

3

j e employee's job dulies must
M least two-thirds of his ar her ti

irrently
whose
"direct

ni, ors

ployed by the Company who continues
ob duties are directly and substantially
and substantially related to the Project”
directly related to the Project and the
e to the Project. The term "Retained
ouse, other than a spouse who is legally




separated from the individual, of any individua) who has direct or indirec
5% of the profits, equity, capital orjyalue of the Company.

ownership inicrest of at least

“Rules" means the Department's mlles promulgated under the Act, 14 fifinois Administrative Code,
cl

Subtitle C, Chapter L, Part 527, Secjjon 527.10, et seq. .

"Taxable Year" means any fisczal o:Lcalendar year (or which the Company;
twelve months or some portion thergof,

seeks a Credit, whether a full

under Section 2B that the
r that Taxable Year.

i
] gmnl
fTset its{lllinois State Income Taxes i

"Unused Credit" means for any Takable Year, the amount of Cred
Company cannot or does not use l:ir

"Wrongfully Exempted IMinois Stal Income Taxes" means any stch Ta-!ccs not paid by the Company
during such time as there exisls an [jvent of Default described in Section |

2, THE EDGE TAX CREDIT

:onditions of this Agreement,
a Credit for the Company agginst its [llinois State Income

A, Awerd, The Depariment hegeby aw:(:ls. subject fo the te
or after January 1, 2015 in tliz amoun) and for the duration set forth in Sections 2B and 2C.

B. Amount. Unless otherwise]fletermined by the Department, the a!
100% of the Incremental Iffcome T
Project; provided, however]|that the pmount of the annual [Credi{
exceed either the Incremenfsl Incomg Tax attributable to
the Company's Illinois Stat¢|Income [Taxes for that Taxable Ye
total amount of Credits all i.ved to the Company in all Taxable fifears during the term of this
Agreement shall not exceed ed by the Company during
all prior Taxable Years,

uval Credit shall be equal to
realed full-time jobs at the
or a Taxable Year shall not

e
ey

C. Duration. The first Taxabl
Taxable Year in which the
for which the Company sh
the date the Project is Plac

al number of Taxable Years

Year forjwhich the Company may cl ln the Credit shall be the first
ent shall be (10) years from

D. Relocation. Notwithstandin trary, the Company shall not

carryforward any Unused
five Taxable Years followi
Company is in compliance
limitations on the total amo
2C are met.

it and japply it to its Illinois [Stale income Taxes imposed in the
the Taxable Yeer in which there isj{Inused Credit so long as the
i erms and conditions of this i greement, provided that the
nt of Credits for all Taxable Ylears ai|set forth in Sections 2B and




3. TERM OF AGREEMENT

A. Base, This A nt shall commence effective

continue in e

reeme
tot u:ail terminated in accordance

of the date set forth above and shall

5
qnh Section 3B, provided that the total
is Agreement shall nat exceed len (10) years from the date the Project is

Taxable Years gnder
Placed in Servicy,
B. Termination, Tfiis Agieement shall terminaté upon any of the following:

(i) the expifiition of the Credit in accordance with Scction 2C;

(ii) an Even} of Default by the Company [has occilired pursuant to Section 7 and the
Dcpnnq?‘nl delermines to permanently revokd ithe Company’s Credit pursuant to
Section

(iii) the muti] consent of the Company and the D¢bartment: or

(iv) the Com an;fs lection to terminate the Projediand this Agreement.

(v) ifatno /me during the five year pefiod beg ﬂng on the first day of the first
tnxable in jwhich the Agreement| is exec and ending on the last day of
the fifthiiaxable ycar aficr the Agreement i$|executed has the Company met
the inveitment, job creation, and |job reightion requirements specified in
Section Ji‘

4. COMPANY'S COVE JAN
The Company hereby covenants to do the following;
A. Description of ﬂgje_ct. The Company shall cpmplete the Project as a for profit business Jocated
at 227 W. Monrtiz, Chicapo, IL INinois, and ¢ontainirg the following characteristics;

The Advisory
Vernon Hills 1
company will b
lease hold impr

S s

vd Cdmpany will be consolfdating i

. to the Project shall be

@
he Occupation and Payroll df each
A leo

New Emglozeeg.j':
shall be 55 ; (i) {ii

forth in the Sch New Employees as at{ached

offices in Ann Arbor, MI, Evanston and
imize operational efficiencies. The
. The investment will consist of
and 10 years of lease payments totaling

mprovements which the Company shal!

w Employee shall be substantially as set
o as Exhibit A.

¢ minimum numbey of Neﬁ Employees associated with the Project




D. Retaired Employees. (i)

. Maintenance of Operstio

G. Project Costs. Simuliane

H. Authorizations.

. Books and Records. The

Project shall be 0 ; (ii)
substantially as set forth in
B.

- ployees associated with the
|£{setaincd Employec shall be
attached herelo as Exhibit

. Project Start-Up. The Projégt shall be Placed In Service by the pany, and the requirements
of Sections 4B, C and D ghall be met, within twenty-four (24){months after the date of the

Department's letter to the
Agreement. At all tim
Department shall have the
limitation the plans and s
attributes of the Project,

minimum of ten years begi
pursuant (o Public Act 97-
discontinuance by the Com
beginning of the first tax
term of this Agreement sh
year period being deemed
said Wrongfully Exempted
8D. Discontinuance by th
period shall not result in the

disclose to the Departmen
purposes of determining th
the Act and provide to the
hereto as Exhibit C.

The Conl

the Company or the Project

of the Project in accordanc
relating to the Project or
inspection, audits and copy

. Reporting. Pursuant to th
progress reporis in the fo
Department. On or befo
Department with copies of:
buildings, for building co
and (ii) the Company's ce

{r:ly with the execution of

L to the execution of this
pon reasonable notice, the
cl thereof, including without
plant, equipment end other

ifications, construction and physic

|

The Company shell maintain oj:rations at the Project for a
ing on the date the Project is Placed/ln Service, provided however
02, the Corporate Accountability foi[Tax Expenditures Act, that a

y of operations at the Project durinj) the five year period afier the
for which the Deparitment jssucs{a tax credit certificate of the
result in all of the Credits 1aken by [he Company during such five
rongfully Exempted lllinois State Inome Taxes and shall subject
Hinois State Income Taxes tothe feifeiture provisions of Section
Company of operations at th ijl t afier said initial five year

VD e P
P

| of
limitati
Dep

Project Costs which the (€bmpany seeks to include for

pursuant to Section 5-30 of

epartment shall issue eny
authority for the release of
encies, with the information
freturns or records relating to

brmpany ghall at all times keep|propey|books of record and account
with GAAP consistently applied witht the baoks, records or papers
s Agreement in the custody or contp! of the Company open for

ﬂ the applicant shall submit

time frame required by the

Company shall provide the
ents fp" the purchase of land and/or
rental“ r lease of any real property,
red respect to the Project. For
:mpany shall deliver a wriilen
ew Employees and Retained




Employees fo}

Employees nn

Relained Emyl
Payroll for th ’

advance ("

K. Verification,
appropriate St

Department i
in connection

in Section 4C ﬁ
Section 4D(1);}li
forth in Sectiqgy

amouni set fo

amounl set forll j

the Project; (
Section 4E; o
other agreem
inois.

"

2P
",
Jurin

!

i

any k

accurately kept|:nd completed in all materia

nd contained therein.
7

on the
'}mitted

1 is and
s of the

8l Income Tax in conneclion with the New
bl associaled with the New Employees and
il (iv) the amount of Capital I- provements for the Project; (v) the total
Project, (vi) the detail of the total I}
amount of Capital Improvements, and (vii] any oth

oject Costs for the Project, including the
information the Department requests in

dpariment the awthorily to verify with any
agencies, including withput limitg
Department ofi] Employment Security, any infor Lt

tion the Dcpartment of Revenue and the
tion disclosed by the Company to the

cessor taxpayer of its obligation to pay

l mployees falls below the number set forth

\ew Employees falls below the amount set
511 for Retained Employees falls below the

tends to no longer maintain operations at
Service in the time frame established in

all applicable federal, state and local laws,

icable environmental laws, with respect to

NTHES.

ton duly organized, validly existing and in
and the Company is legally qualified to
is. The Company has full power and
asscts and 1o carry on ils business at the
eeding for the dissolution, liquidation,

bmpany has submitted to the Department,
ith the Company's Application, was at the

Fll continue to be true and accurate, All

ompany have been fully, properly and

respectsl and there are no material inaccuracies or




C. Authority to Bind.

(i) This Agreement has been duly authorized, executed and < &livered by the Company and
is the legal, valid dnd binding obligation of the Gompa‘#ﬁ enforcenble in accordance
with its terms.  The}bignatory for the Company rep cm% that he or she has becn duly
authorized to executd this Agieement on behalf of tHe ConT 1any.

(i) The Company has|full power and authorily to exequ
Agreement and anyf ancillary documents and to i its respective obligations

thereunder, and to cohsummate the transactions con ied hereby. The Company has

taken all actions ne¢essary tq authorize the executibn ani delivery of this Apreement,
the performance of fils respegtive obligations hereunder {ind the consummation of the

, deliver and perform this

y ancillary documents, the
obligations hereunder ant| the consummation by the
Company of the transactiofis contemplated by this Agreement jwill not: (i) contravene any
provision of the articles of ificorporatjon or bylaws of the Cbmpariy; (ii) violate or conflict with
any law, statute, ordinance, file, regulation, decree, writ, infuncticig, judgment or court order of
any governmental body or df any arbitration award which i eithe) applicable to, binding upon
or enforceable against the Qpmpany;|(iii) conflict with, resplt in sy breach of, or constitute a
default (or an event which |would, with the passage of time or [{he giving of notice or both,
constitute a default) under|any othpr agreement which fs epgjicable to, binding upon or
enforceable against the Conjpany; or [iv) require the consent, appfoval, authorization or permit
of, or filing with or notificajjon 1o, epy governmental body, any Ierl or tribunal or any other
Person. i

\date the Project is Placed In
ivlleges, immunities, approvals
efiessary to entitle it to own or
: h and conduct its business at
the Project, including, but no limited|to, all required permits or ligenses from any state or local
governmental apencies and|hny required certifications fro and/or national boards or
agencies indicating that the

collectively called "Govemj

ental Pprmits”). The Company performed its obligations
under each Governmental P¢imit, or will when Governmental Pecinits are issued, and no event
hes occurred or condition orjgtate of facts exists which (i) constilulgs, or afler notice or lapse of
time or both, would constitute a breach or default under any sucliGovernmental Permit or (ii)
tion or termination of any

such Governmental Permit,
the Company under any suc
any dispute concerning any
described in the preceding

ntal Permit, or of evelil, condition or state of facts
been received by, or is kniiwwn to, the Company.

F. No Violation, Litigation or Action.

(i) The Company has cogiplied i:LaII material respects with al| requirements of any laws or
court orders, which afg applicable to the business, and asse{’j of the Project.




(i) There ire no lawsuits, claims, suits, procegdings or investigations pending or, to the
know] :sige of the Company, threat gar st or affecting the Company in respect of
the asgrts or the business of the Praject nor)|lo the knowledge of the Company, is there
any bﬂis for|any of the same, and there iq[no lawsuit, suit or proceeding pending in

which '41e Company is the plaintiff or claimaht which relates to the business or assets of

4 n
threat I’Ifbd which questions the legality or piopriety of the transactions contemplated by
this Agiceme
!
(iv) There l'llls been no investigation conducted ol charges, complaints or aclions brought by
the Staj: of Itinois or any governmental bom within the State of Illinois with respect 1o

the Coi pany or its officers and dire¢tors.

the Project.
(iif) 'I'herJ; o qﬁon, suit or proceeding pending or, to the knowledge of the Company,
i

(v) The Cginpany and its officers and directors| have not been the subject of any crirminal

in Serptice the Capital Improvements and created
er of Ngw and Retained Employees without the
;of the Credit. Proof of this(shall inalude, but is not limited to, correspondence,
ia] plans and prospectuses, infemal méhoranda and other wrilten documentation
ot have|{aken the actions without the award of the

6. ISSUANCE AND ":‘ENT ON OF CREDIT

To oblain the Credit for the first [yaxable Year, the Company shall do the
efore 90 days after the end pf the firdt Taxable Year:

A. Initial Issuane :
following on o '||

(i} The Cdiapany|shall notify the De
when af¥ of the following has occurted: the
4B haveibeen made, the Project has been Pla
Retainefll Employees have been hifed and

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

' (ii) The Co
includi

t proof as required by the Department,
ion by the Company, payroll records and
certified public accounting firm, thal the
Compary has done all of the followin prior i¢ithe end of the first Taxable Year:

(8) p-rde the Capital Improvemen ¢d in Section 4B;

(b) |fed the New Employees and retainisd the Retained Employees specified in

>ctions 4C and 4D; and

(c) arhieved the level of Payroll in [Hlinoisidpecified in Sections 4C and 4D.

9




(iii) The Company sh

Credit in accordancelwith S

B. Subscguent Issuances. To

provide to the Department

the Company seeks a Credt

limited to a certified att
following:

(i) Maintained operalio]s atthe P

(ii) Maintained the num

(3ii) Maintained the numbgr of Retgined Employees set forth in!

! provid

jon 2B,

tain the|Credit for subsequen

or bef
such

tion by

¢er of New Employees set forth

information so th

the Company that the C¢

roject for the entire Taxable }j&r;

I]ﬂment may compute the

e Years, the Company shall

i artment, including but not
impany has done all of the

n Sec!

ction 4D(i);

(iv) Maintained the Occypations dnd Payroll of the New Em ] yees as scl forth in Section

4C(ii);

(v) Mainlained the Occipations

Section 4D(ii); and

(vi) Remained in complithce with

the terms and conditi

C. Certificate of Verification.
the items described in Secti
terms and conditions of th
Certificale of Verification

the Taxable Year for which

Depariment of Revenue,
copy of the Director’s Ce
claims the Credit, provid
Company's annual return fi
Credit.

7. EVENTS OF DEFAULTBY T

Any one or more of the following
under this Agreement:

A. The Company's violation of]

ithin 60 days after the Dep
6A or 6B, and so long as the
Agreement, the Department
ich indipates the amount of th
e Credit was issued.

e Company shall submit to
ficale of Verification for eac

that failure to submit
for Nlinois Statc Income Tax

COMPANY

hecurrences shall constitute ar

¢r noncompliance with any of i

tand Payroll of the R

etaine’l Employees as set forth in
|
ns of {llis Agreement.

_mw%

ent" L eceipt from the Company of
Com?nqny is in compliance with the

hall %::-;ovide the Company with a
Credit issued to the Company and

is Department of Revenue a
le Year that the Company
of the Certificate with the
| not invalidate a claim for a

Illin| )
Tax

cop)'
tes shi

| of Default by the Company

‘hants set forth in Section 4.

B.
or in the Company's Ap
execution of this Agreem
misleading in any material

The Company's failure to ¢

Any of the Company's repgfzntaﬁons and warranties set
pw

or submissions to
jat any time during

cations
t, or is
pect.

mply with any of the conditions

10

iniSection S or otherwise herein
':Erunem was &t the time of
i| of this Agreement, false or

s set forth in Section 6.




9.

The Company])

The Companyj)
or any governi

The institutio
creditors or
continue as g

A determinat{

violation of 1
REVOCATION AN
A. If the pumber

the number off;
in Sections 4

Subject to §
Director shall
the Company

with the Agreey

Wrongfully EJ"!

respects with

promptly repay i

Income Taxes
CONFIDENTIALIT

Any documentary ma
employee of the Depa

exient that the materigls or data consist of trade
financial information I';ardin the operation or competiti
Company. [35 ILCS §(/5-90(a)]. Each party a
materials and other infokmatioh which it shail have dbtained }

of the negotiations |
investigation provided

0ing concern.

| heari
ILCS 100. lfr

ﬂ':h notice shall include the réason fe

Following rev 111
Department of; Re\::él:e who shali bring proc

‘§| N

breach of any other terms oy conditi

default under any other t, loan
ental enlity in the State of Hinois.

of any bankruptcy, forecipsure, IT.'::
other proceedings indicating that t

the bus

ons of this Agreement.

r other agreement with the State of Illinois

ivership, assignment for the benefit of
Company may be insolvent or unable to

n upon investigation that
[il. Adm. Code 520.730(f).

SUSPENSION OF CREDIT

s 4C dnd 4D, the allowance

f New Employees or RelaiId Emp
ew Employees and Retaine
nd 4

ion 8A, if there is an Eve
rovidd written notice to the ompan
g under the provisians of th
otice and any hearing, the Di
shall have (60) day

afler

1ess falsified Application information in

yees falls below the minimum number set

it shall be automatically suspended until

ees equals or exceeds the number set forth

ult by the Company under Section 7, the
of the allcged Event of Default, and allow
Illinois Administrative Procedure Acl, §
ector determines that an Event of Default
the Event of Default, failing which, the

to the Department
[35 ILCS 10/5-65]

| notify the Comparly in

ing tp be held pursuant to |
ent).

ation jor suspension, the D

parime

illinois State Income Taxe
2 demands made by the Illinois De
the |Iflinois Department of Reve
obtaining any other relief availabl

mpt
LP

T"

r data made available or r
nent s all be deemed confidential an
crels,

ein and the preparati
11

enue notice to that effect, stating the

ting that it is subject to revocation or
irevocation or suspension and the date and

. Code Section 527.100 (Noncompliance

shall contact the Director of the Illinois
ings against the Company to recover
end the Company shail comply in all
ent of Revenue in such proceedings to
any Wrongfully Exempted Illinois State

ved by the Department or any agent or
shall not be decmed public records to the

confidential proprietary commercial or
nosition of the business conducted by the
will treat in confidence all documents,

arding the other party during the course
transactions contemplated hereby, the

i5| Agreement and other related documents




(whether obtained before or aftef|the dat

of this Apreement)) Suih documents, malerials and
information shall not be communichited to any third Person (other than caimsel, accountants, officers or
advisors of the parties); provided, that the obligation of each ir ity to treat such ducumenm
materials and other information if{ confidénce shall not apply
becomes available 1o such party froih a sourge other than such pa
public other than as a result of disflosure by such party or its agents, (
under applicable law or judicial pracess, buf only to the extent it

is required to be disciosed
sldisclosed, or (iv) such party
sprovals contemplated hereby.

(the "Indemnitees™) from s damagw, losses, ex nses' liabilities, claims and suits,
including court costs, reasoa omeys' fees and other exﬂ
omission of the Company &t dlor its lsubcontractors, agents, offic
any reasonable attomeys' [ges and|costs incurred by

and employecs, including
ent as a result of the
of this Agreement. The
Indemnitees shall not provi any indemnification to the Compan Tr

B. Notice of Cleims. If the Depe ("Indemnified Party")|seeksi
shall give the Company (thd["Indemnitor”) a notice (a "Claim Notj ") within 15 days after the
Indemnified Party receives gotice of a claim that tmght bes l:,]ectl indemnification hereunder,
describing in reasonable de{gil the facls giving rise to any ¢laim [dr indemnification hereunder
and shall include in such{|Claim WNotice (if then known) thi
computation of the amount such claim, and a reference 10 the pipvision of this Agreement or
any agreement, document ent executed pursu t heref or in connection herewith
upon which such claim is : I
relieve the Indemnitor of
prejudiced by such failure.

demnification hereunder, it

obligations hereunder except to 1_ e extent it shall have been

giving of any Claim|Notic{pursuant hereto, the amount
the Indemnified Party shall be entijled shall be determined by a
y court of competent jurisdi tion. |iThe judgment or decree of a
court shall be deemed final|fvhen the time for appeal, if any, shall have expired and no appeal
shall have been taken or ywhen all pppesls teken shell have b_] n finally determined. The
Indemnified Party shall hayg the burden of proof in esta lishinjs the amount of indemnified
damages suffered by it.

C. Amount of Indemnification

of indemnification to whicg}
final judgment or decree o

ey T ey

D. Defe f Claims.

1 | or other representatives of

(i) The Indemnitor shall have the right to underiake, by co
nified Party.

its own choosing, th¢|defense jof any claim against the Ind¢|

(ii) If after receiving thf Claim Notice from the Inde: niﬁe' Party, the Indemnitor shall
elect not (o underteke such defense, or within a reasonfible time afler receiving the
Claim Notice from tfte Indempified Party, shall fail to defeiid, as required by Section 10,
the Indemnified Party (upon further written notice tg the lr'u:lemnitor) shall have the right
to underiake the defgnse, compromise or settlement of sui:h claim, by counsel or other

12




repres \tatives of its own chaoosing, on f of and for the account and risk of the
Indem '1tor (;bject to the right otilve Indehnitor to assume defense of such claim at

to settlement, comprgmise or|final determination thereof) at Indemnitor's

g in this Section 10 to the dontrary fiotwithstanding: (a) the Indemnified Party
e the right, at its own costjand expgnse, to have its own counsel to protect its
own i Iquests nd participate in the fefense, [compromise or settlement of the claim; (b)
i nitor and the Indemnified Party

Gii) Anyt

its own choosmg and at its sole cost nnd
the Indemnitor and its counse! or other
(d) the Indemnitor and the Indemnified
te with respect to such Claim.

Compahy shall com iy with all applicable proyisions ¢f State and Federal constitutions, laws,
regulations and judic, ﬁ)l' orders pertaining to nondiscrimination and equal employment opportunity
including but not limitid to:

A. the lllinois Hufizan Rights Act, as now or hefeafter agnended (775 ILCS 5/1-101);

———e

Ch. X, Sec. 7

ent Opportumty Clause, wluch clause 1s
hereby mcor# tcd by reference as follows: *

N ACT to prohibit discrimination and
, religion, physical or mental handicap
ot under contracts for public buildings or

intitnidation accopnt of race, creed,
unrelated to at llty, r national origin in e
public works,” ?175 ILCS 10/3).

12. SEXUAL HARASSMiENT

The Company shall ljive wiitten sexual harassment policies that shall include, at a minimum, the

following information ;!(n) the illepality of sexual harassmejt; (b) the definition of sexual harassment
under applicable law;|\c) a description of sexual smept, utilizing examples; (d) the Company's

internal complaint pr j‘:ess including penalties; (¢) the legal recourse, investigative and complaint

process available throlfsh the Department of Hum ngh and the Human Rights Commission; (f)
direclion on how to cqyitact the Department and Cdmmissidh; and (g) protection against retaliation as
provided by Section 6/I01 of{the Nlinois Human Rights Aci] A copy of the policies shall be provided

lo the Depariment upoprequest.

13. ADA COMPLIANCE ‘

The Americans with Dizabilities Act (42 U.S.C. 12101, .} and the regulations thereunder (28 CFR
35.130) ("ADA") prohipit disj.riminntion against ns witl) disabilities by the State, whether directly
or through contractual §i'rangéments, in the pmvig%aof any|hid, benefit, or service. As a condition of
receiving this Agreemeiit, the (Company certifies that services, programs, and activities provided under

13




14.

15.

this Apreement are and will conlir”c lo be
8 ]

further certifies that all facitities u
with State accessibility {aws,

INTERNATIONAL ANTI-BOY({OTT CERTIFICATION

By signing this Agreement, Comp
affiliate company of the Compan
defined by the provisions of the U
by the regulations of the U.S. Depa

STATE OF ILLINOIS DRUG-FIEE WO

The Company certifies and agre:
Workplace Act ("DFWA™), 30 ILQ
workplace in and at the Project by «

A,

Publication. The Company,
all of its employces a sta
manufacture, distribution,
cannabis, is prohibited in
against employees for viola
employment the employee
of any criminal drug stalut
five (5) days after such con

of: (i) the dangers of drug a
free workplace; (iii) any al
programs; and (iv) the peh
violations occurring in the v

5. Expor|

iction.

n compliance with th
ized by the Company in the pe

y ceriifjes that neither the Campan
is partigi

iment of

RIKPLACE CERTIF}‘CAT
that it| shall comply with ﬁhc re
580/1. pt.seq., effective Janu!u'j.r 1,
ing all gf the foliowing:

hel] publish in a prominent place in

ill (a) abfide by the terms of the slate
convictign for a violation occurrmg

use in i
nilable

Program. The Company shill cstablish a drug-free awarenéss pre
E Ifworkplau: (1) ComEa.n
litat

rug counseling, reha

prkplace

receiving notice from an e

violation occurring in the w

employec who is conviclee
appropriate personnel actioy

such employee 1o sutisfnclcfnly parti

approved for such purposeh
appropriate apency; or (iii) K
the DFWA.

Good Faith. The Company
through the implementation g

Notice. The Company shﬂ’

Sanclions. The Company éhall impose the following sang

|
|
notily w1iting
loyee t

the Depariment in

tions

=

imen! ndtifying its employees as fg!
spensing, possession or use df a cq)
mpany'y workplace, (ii} of the speq
ons of such prohibition; and (fii) lh%

alties that may be imposed 1spon i

hat he or she has a criminal’
kplace gr (i) otherwise receiving acf

The undersigned Company
ce of this Agreement comply

nor any substantially-owned
an international boycolt, as
("Export Act") or as defined
ant to the Export Act.

irements of the Drug-Free
92, and provide a drug-free

¢ workplace and provide to
ows: (i} that the unfawful
trolled substance, including
ic actions that will be taken
as a condition of continued
ent, and (b) notify Company
the workplace no later than

L]

ram to inform ils employees
olicy of maintaining a drug-
n, and employee assistance
employee for drug abuse

ithin ten (10) days afier (i)
rug statute conviction for a
al nolice of such conviction.

o

]
!
ir remedial measures on any

of drug abuse violations ocd
apainst the employee, up 1o an
cipate in a drug usc &
by a Federal, State or local
bquire o

urrin

heal

fom
n.

shall mdke a good faith effort
f Sectiops 15A through E here

14

her acts or conduct that may

'Fm the workplace: (i) take

d incle :]mg termination; (ii) require
ssist &c or rchabilitation program

{ew enforcement, or other
be required by Section 5 of
B

Hinlain a drug-free workplace
'u




F. Assistance. Tlie Coimpany shall assist employees r selecting a course of action in the event
lreJ::nenl or rehabililatiolr is requived and shall indicate that a trained referral

lions, |Falsc certification or yiolation pf any of the certifications gich under this
Section 15 shgll result in termination of this AgrectFnt and suspension of the Credit, and may

also result in E. ctigns including, but not|limited kb, debarment of the Company from doing

further businet(s with|the State or any agency theredf, including the Department, for up to three
(3) years.

16. NOTICE TO PARTIES

Whenever any notice] rtalen
Department of Rever
specifically advised.

ent or other communjcations rrall be sent to the Department, the Tllinois
e Company, it shall{be sent|io the following address, unless otherwise

A, Notices to thci]F:Z')e ent shall be sent to:

IHinois De nliemo Commerce & Economic Oppgrunity
Attn: Matt Je |1ings. anager, EDGE Tax reditmgram
500 East Mongpie Street - 4th Floor - Ridgel Bldg,
Springfield, |inois 62701

B. Notices to the )ilinois|Department of Revenfie shall bt sent to:

Illinois De ent of Revenue
Attn: Tiara B
Internal InvestjBations Division

100 W. Randolph
Chicago, Illindis 60601

C. Notices to Comipany shall be sent to:

Evan Farber
General Couns z!, and Corporate Secretary
The Advisory Joard ompany

2445 M Street [lNW
Washingiton, D(.‘i 2003

17. FURTHER ASS { CES

itional instruments and other documents
priate to effectuate, carry out and comply
ns contemplated hereby; provided such
y's financial risks, general obligations
tion. The Company hereby agrees to
tions, reports and information (if any)
law, rule or regulation and to use its
tions by any governmenta! body to any

The Company hereby ¥arees to execute and deliver such a
and to take such furthqilactiods as may be necessary or app
with all of the terms|p)f thig Agreement and the |transa
instruments, document:siland actions do not increase the Co
or liabilities, or revegll confidential or proprietary info
cooperate in the prepatation and filing of all forms, noti
required or reasonablyjldeemed advisable pursu:Tts

reasonable efforts to agie on & method to overcome any obj

15




- such transactions, so long as it d

19

20.

21.

22,

or increase the Company's oblj
Company. The Company agrees t
and deliver this Agreement and
transactions contemplated hereby,

ASSIGNMENT

The Company shall not assign the
written consent.

REMEDIES NOT IMPAIRED

No delay or omission of the De|
Agreement shsll impair any such

acquiescence thereto.
GOVERNING LAWS

This Agreement shall be construed

notwithstanding its choice of law 1]

if any, must be brought in the State

ENTIRE AGREEMENT/AMEN

This Agreement and the Exhibitd

contamed herein or therein, and §

between or among any of the pa
supplemented except by a written
parties hereto, provided however
application for the Credit an exp
requirements set forth in Sections

UNDEFINED TERMS

Terms not otherwise defined in thik
Act and Section 527.20 of the Rules;

STATE AGENCY VERIFICATI

In the event the Depariment verifie;
Section 4J, the Department shall if

been verified,

;

4B, C and D's requirements to increg

not cau
tions of reveal confidential
use ils best efforts to obtain t
to perform its obligetions

whole or

jartment [in exercising any ri
right of remedy, or constit

iin accordance with and govemne:
les to the contrary or eny other

e such party 10 incur hdditic

any part of this Agreement v

el;i:: wi %

inal costs other than legal fees
or prjprietary information of the

autlprizations required to execute
fer and to consummate the

jithout the Depariment's prior

t or|temedy available under this
e a vaiver of any default or an

it laws of the State of Nllinois,
choice of law rules and suit,

d byt
state!

1d the documenis delivered
regard to the subject matter
undestandings or letters of intent

in (i

i

es hereto. This Agreement

B, C an
e them

D, the Department

e & written statement to the

16

nstrument signed by an authgrized |,
Hat in the event the Company has in
tation of long term growth far the

consistent with the Cdmpan}

Agreement shall have the meanings

tate agency the amounts rep:

hall 110t be amended, modified or
presentative of each of the
ficated in connection with its
[iroject beyond the minimum
the right to amend Seclions
indications.

Ve,

Jet forth in Section 5-5 of the

ied to the Department under

Com;..alny stating the amounts have




IN WITNESS WHERE :'."‘, th4 parties, by their duly authirized representatives, have executed this

Agreement on the date set fijith abgve,

—

COMPANY I TE OF 1ILLINOIS, ACTING BY

The Adviso

?/3/15
[

2013 EDGE tewidms

EXHIBIT A

17




EW EMPLOYEES

New Full-time Employees 1o be Hired* i

1) Job Classification or 2) Expect 3) Number of 4)| Averag: 5) Payroll
Occupation Employm:ql Start New full-time Whge or {{alary | (Column 3 times
Date employees* oo : Column 4
Dircctors 2015 18 i
Munagers 2¢l 6 18 3
Dircclors 247 19
Total 55 -

18 i




Full-Time Employees to bé

;chlained s

1) Job Classifieation or Occu|:¢'alion 2) Number of Retaineli | 3) AYernge Wage or Salary | 4) Payroll (Column 3
i Employees * o times Column 4)
N/A i N/A N/A N/A
i

19




1
ROJECT COST.
CAPITAL IMPROVEMENT INVESTMENTS PLANNED*

EtFBlT Cc

|
i

4) Estimated

1) Proppriy ) Date to be 3) Method t;i
Description | Placed in Service Valmﬁ;: ie \f_:_ dor, Cost
tracta’
10 year Net Lease Cosls - Existing”Bldg 2015 rE T
NPV @ 3% !
Tenant Improvemenis Existing [Bldg 2016 :_!4 E
‘Toial II
i
i






