EDGE TAX CREDIT AGREEMENT

THIS AGREEMENT is entered into as of this 13th day of Oclober. 2016 by and between the STATL. O
it LINOIS, agting by and through its Department of Commerce and Economic Opportunity (the "Department”)

and divvyMED, LLC dba divvyDose. (“the Company™.

B.

RECITALS

The Iliinois legislature has enacted Public Act 91-476. tded the Lzconomic Development for a
Growing leonomy ("EDGE") Tax Credit Act. 35 1LCS 10/3-1, et seq., which provides lor the
award of FDGE wy credits 1o companies that tocate their business and ereate jobs in the Stime

of Minois.

Linder Section 3-10 of the Act. the Department is granted all powers necessary or convenient to
carny out and eflectuate the purposes and provisions of the Act.

The Deparunent promulgated rules relating 10 the Act which are published av i4 tilineis
Administrative Code, Subtitle C, Chapter 1. Pant 527, Section 327.10. ¢t scq.

Scetion 3-30 of the Act and Section 327.80 of the Rules require that the Deparument enter into
an agreement with the applicant for the FDGLE tas creds and specify various items which mas:
he included in such agreement.

The Company is secking an EDGE tax credit for its business development located w
3800 Avenue of the Cities. Moline. IHinois ("the Project”). and the Department has agreed 1o
award an FDGE ax credit o the Company for the Projeet subject to the terms and conditions
sei forth hercin, :

Accordingly, pursuunt to Sectivn 3-30 of the Act und Section 32780 of the Rules. the parties
hereto set forth their agreamen containing those provisions as reguired by the Act and Rules
and such other provisions as the parties deem necessary or advisable under the circumstances
relaiive 1o an award of an DG fax credit o the Company for the Project.

SOWUTHERFEFORE. in consideration of the mutual covenanis. obligations. and stipulaions set forth herein
e receips and suflicieney of which are hereby acknowledged and agrecd 100 the partics hereto agrow as

VIRIES

I. DEFINTTIONS

i he Totiowing definitions shall apph w this Agreement:

"Au" maeans the Feonomic Developmient for o Growing Eeonomy lax Credit Act, 33 1105 10 541, &

S

*Agroement” means this FIIGE Tax Credit Agrecinent,

"Application” means the Company s application for an approval of the EDGE Credit for the Praject



"Capital Improvements" mean the purchase. renovation, rehabilitation and construction of land,
buildings, structures, equipment and furnishings used for or in the Project. and any goods or services
for the Project that are purchased and capitalized under GAAP, including any organizational costs and
research and development costs incurred in Illinois. Capitalized lease costs for land. buildings.
structures or equipment shall be included in "Capital Improve-aents” only if the lease term, including
any extensions or options to extend, equals or exceeds the term of this Agreement, and provided that
such lease costs are valued at their present value using the interest rate at which the Company borrows
funds prevailing at the time the Company filed its Application with the Department.

"Certificate of Verification" means the certificate issued by the Department pursuant to Section 6C
which authorizes the award of the Credit to the Company for a Taxable Year.

"Credit" means the credit issued to the Company against its annual liability for Illinois State Income
Taxes pursuant to Section 2B herein, but not to exceed the Incremental Income Tax attributable to the
Project.

"Director” means the Director of the Department.

"Full-Time Employee" means an individual who is employed by the Company for consideration for at
least 35 hours each week or who renders any other services geuerally accepted by industry custom or
practice as full-time employment. Annually scheduled periods for inventory or repairs, vacations,
holidays and paid time for sick leave. vacation or other leave shall be included in this computation of
full time employment.

"GAAP" means generally accepted accounting principles in the United States of America as in effect
from time to time set forth in the opinions and pronouncements of the Accounting Principles Board and
the American Institute of Certified Public Accountants and the siatements and pronouncements of the
FASB, or in such other statements by such other entity as may be in general use by significant
segments of the accounting profession, which are in effect at the date of this Agreement. "GAAP
consistently applied" means GAAP as used and implemented by the Company applied on a consistent
basis during the period referred to.

"Itlinois State Income Taxes" means all of the taxes imposed against the Company under subsections
(a) and (b) of Section 201 of the Illinois Income Tax Act, 35 ILCS 5/201.

"Incremental Income Tax" means the total amount of Illinois State Income Taxes withheld by the
Company under Article 7 of the Illinois Income Tax [35 ILCS 5/701. et seq.] during the Taxable Year
from the Incremental Payroll of the Project as reflected on the IRS forms W-2 for each New Employee
and Retained Employee.

“Incremental Payroll" means the total amount of compensation paid by the Company during the
Taxable Year to New Employees and Retained Employees of the Project as reflected on the IRS forms
W-2 for each New Employee and Retained Employee.

"New Employee” means a Full-Time Employee first employed by the Company in the Project and who
is hired on or after the date of this Agreement. The term "New Employee" shall not include any of the
following:
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(i) an cmployee of the Company who perfonns a job that was previously performed by another
emiployee if that job existed for a1 least 6 months before hiring the employee;

(ii) an employee of the Company who was previously employed in Illinois by a Related Member
__{as that term 1s defined in Section 3.3 of the Act) of the Company and whose emplovment was_
shifted to the Company afier the Company entered into this Agreement:

(iii) -an employee of the Company whe was previously emploved in llinois by the Company and
whose employment was shified to the Project afier the Company enfered into this Agreement;
or

(iv) a child. grandchild. parent, or spouse, other thun a spouse who is legally separated front the
individual, or any individual who has u direet or an indirect ownership intercst of at least 3% in
the profits, capiial, or value of the Company.

Notwithstanding the nbove. an employee shall be considered a New Employee under this Agreement if
the employee performs a job that was previousty performed by an employee who was treated under this
Agreement us a New :mployes and promoted by the Company to another job.

Notwithstanding the above, an empluyee shall be considered a New Employee under this Agreement if
the employec fills a job vacancy that had been continuously vacant for the 184-day period immediately
preceding the date of this Agreement. A job vacancy whose incumbent is on approved leave. is locked
out or is un strike is nol a vacancy.

"Paytofl” shall mean the toral salary and wages 1o be paid in a Taxable Year to a New Employee and
Retained Emplovee

"Persont” mcans any individual, corporation, partnership. limited liabilisy company. joint venture,
association, trust. governmental body or any other entity.

“Placed in Service” means the staie or condition of readiness and availability (or specitically assigned
tuncnions,

'Project” means the tor-profit deselopment at the location set forth above in Section L of the Recitals

“Project Costs” include all costs of the Project incurred or to be incwred by the Comipany. including
withowt limitation all (1) Capital Improvements, {ii) inlrastructure development costs. (iii) debt service
excepi refinancing of current debt. and (iv) non-capitalized research and development. job training and
education. lease and relocation costs.  The value of State or other governmental incentives. including
discretionary tax credits. discretionary job training grants. or the interest savings of below market rate
foans. shall not be included as Project Costs. :

"Retained Employee” means a Full-lime LEmployee currently employed by the Company who continues
to be employed diring the term of this Agrecment whose job duties are directly and substantially
related to the Project. For purposcs of this definition. "directly and substantially related to the Project”
mwwans al feast two-thirds of the employee's job duties miust be direetly reluted o the Praject and the
employee must devote at least two-thirds of his or her time 10 the Project. The term "Retained
Employee” dous not include a child. grandchild, parent. or spouse, other than a spouse who is legally
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separated from the individual, of any individual who has direct or indirect ownership interest of at least
5% of the profits. equity, capital or value of the Company.

"Rules" means the Department's rules promulgated under the Act, 14 lllinois Administrative Code,
Subtitle C. Chapter I, Part 527, Section 527.10, et seq.

"Taxable Year" means any fiscal or calendar year for which the Company seeks a Credit, whether a full
twelve months or some portion thereof,

"Unused Credit" means for any Taxable Year, the amount of Credit granted under Section 2B that the
Company cannot or does not use to offset its Illinois State Income Taxes for that Taxable Year.

"Wrongfully Exempted Illinois State Income Taxes" means any such Taxes not paid by the Company
during such time as there exists an Event of Default described in Section 7.

THE EDGE TAX CREDIT

A. Award. The Department hereby awards, subject to the terms and conditions of this Agreement.
a Credit for the Company against its Illinois State Income Taxes imposed for a Taxable Year on
or after January 1, 2016 in the amount and for the duration set forth in Sections 2B and 2C.

B. Amount. Unless otherwise determined by the Department, the annual Credit shall be equal to
100% of the Incremental Income Tax attributable to the newly created full-time jobs above the
baseline of 44 existing full-time jobs at the Project: provided. however. that the amount of the
annual Credit for a Taxable Year shall not exceed either the Incremental Income Tax
attributable to the Project for that Taxable Year or the Company's Illinois State Income Taxes
for that Taxable Year, and further provided that the total amount of Credits allowed to the
Company in all Taxable Years during the term of this Agreement shall not exceed the total
amount of Project Costs incurred by the Company during all prior Taxable Years.

C. Duration. The first Taxable Year for which the Company may claim the Credit shali be the first
Taxable Year in which the Project is Placed In Service, and the total number of Taxable Years
for which the Company shall receive the Credit under this Agreement shall be (10) vears from
the date the Project is Placed in Service.

D. Relocation. Notwithstanding anything in this Agreement to the contrary. the Company shall not
be entitled to the Credit with respect to any jobs that the Company relocates from one site in
Iilinois 1o another site in lllinois as determined by the Department.

E. Carryforward. Pursuant to Section 211(4) of the Illinois Income Tax Act, the Company may
carryforward any Unused Credit and apply it to its Hlinois State Income Taxes imposed in the
five Taxable Years following the Taxable Year in which there is Unused Credit so long as the
Company is in compliance with the terms and conditions of this Agreement. provided that the
limitations on the total amount of Credits for all Taxable Years as set forth in Sections 2B and
2C are met.



3. TERM OF AGREEMENT

4,

A

B.

Base, This Agreement shall commence effeciive as of the date set forth above and shall
continuc_in_effect until crminated in accordance wilh Section 3B._provided that the total
Taxable Years under this Agreement shall not execed ten (10) yvears from the daic the Projeet is
Placed in Service.

Termination. This Agreemen! shall terminate upon any of the following:
(i) the expiration of the Credit in accordance with Section 2C:

{ii) an Evenl of Default by the Company has occurr~d pursuant 1o Section 7 and the
Department determines lo permanently revoke the Company's Credil pursuant o
Section 8:

(iii) the mutual consent of the Company and the Department: or
(iv) thz Company's election to terminate the Project and this Agreement.

{v) if at no time during the five year period beginning on the Lirst day of the first
taxable year in which the Agreement is exceuted and ending on the last day of
the fifth taxable year after the Agreement is executed has the Company mel
the investment. job creation, and job retention requirements specified in
Section 4,

COMPANY'S COVENANTS

The Company hereby covenants o do the following:

A,

C.

Deseription of Project. The Company shall complele the Project as a for profit business locatea
at 3800 Avenue of the Cities. Moline. lllinois. and containing the following characteristics:
divvyMED, LLC dba divvyDose’s current location ha square fect which is not adequate
1o accommodate employee growth forecasted or o accommodate the new robotic equipimen:
being purchased over the next 24 months. The Company will be expanding its capabilitics
moving 1o a lnrger-sq_ [t. facility located at 3800 Aveaue of the Cities. Moline, H.. This
expansion will include a Capital Investmernt of at least . The Capital Investment will
consist of 10 years of lease payments totaling discounted ai three percent (3%) for o
NET Present Vulue of *and the acquisition of equipment towaling at least

The project will result in the creation of 73 new full-time jobs at the project site above the
hassline of 44 exisling full-time jobs in Ilinois. The Company had considercd lowa as an
alternative site for this expansion.

Investment. The minimum dollar amount of Capital lmprovements which the Company shall
make with respeet to the Project shall be i

New Employees. (i) The minimum number of New Employees associated with the Project
shail be 73 in addition to the baseline of 44 existing employess at the project site: (i) The
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J.

Occupation and Payroll of each New Employee shall be substantially as set forth in the
Schedule of New Employees as attached hereto as Exhibit A.

Retained Fmplovees. (i) The minimum number of Retained Employees associated with the
Project shall be 0 ; (ii) The Occupation and Payroll of each Retained Employee shall be
substantially as set forth in the Schedule of Retained Employees as attached hereto as Exhibit
B.

Project Start-Up. The Project shall be Placed In Service by the Company, and the requirements
of Sections 4B. C and D shall be met, within twenty-four (24) months afier the date of the
Department's letter to the Company awarding the Ciedit subject to the execution of this
Agreement. At all times after the date of this Agreement, upon reasonable notice, the
Department shall have the right to inspect the Project and any aspect thereof, including without
limitation the plans and specifications, construction and physical plant, equipment and other
attributes of the Project.

Maintenance of Operations. The Company shall maintain operations at the Project for a
minimum of ten years beginning on the date the Project is Placed In Service, provided however
pursuant to Public Act 97-0002, the Corporate Accountability for Tax Expenditures Act, that a
discontinuance by the Company of operations at the Project during the five year period afier the
beginning of the first tax year for which the Department issues a tax credit certificate of the
term of this Agreement shall result in all of the Credits taken by the Company during such five
year period being deemed Wrongfully Exempted lllinois State Income Taxes and shall subject
said Wrongfully Exempted Illinois State Income Taxes to the forfeiture provisions of Section
8D. Discontinuance by the Company of operations at the Project after said initial five year
period shall not result in the forfeiture of any Credits prcviously taken by the Company.

Project Costs. Simultancously with the exccution of this Agreement, the Company shall
disclose to the Department all of the Project Costs which the Company seeks to include for
purposes of determining the limitation of the amount of the Credit pursuant to Section 5-30 of
the Act and provide to the Department a Schedule of Project Costs in the form as attached
hereto as Exhibit C.

Authorizations. The Company upon written request by the Department shall issue any
necessary authorization to the appropriate federal, state or local authority for the release of
information concerning the Project filed with any governmental agencies, with the information
requested to include, but not be limited to, financial reposts, tax returns or records relating to
the Company or the Project.

Books and Records. The Company shall at all times keep proper books of record and account
of the Project in accordance with GAAP consistently arplied with the books, records or papers
relating to the Project or this Agreement in the custody or control of the Company open for
inspection, audits and copying by the Department upon reasonable notice.

Reporting. Pursuant to the requirements of Public Act 93-0552, the applicant shall submit
progress reports in the format provided by the Department, in the time frame required by the
Department. On or before the Project is Placed In Service, the Company shall provide the
Department with copies of any and all (i) executed agreements for the purchase of land and/or
buildings, for building construction or renovation, and for rental or lease of any real property.
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and (ii) the Company's certification of Project Costs incurred with respect to the Project. For
cach Taxable Year after the Project is Placed In Service, the Company shall deliver a written
report lo the Department stating the following: (i) the number of New Employees and Retained
Employees for the Taxable Year, (ii) the Incremental Income Tax in connection with the New
Fmployees and Retained Employees, (iii) the Payroll associated with the New LEmployecs and

Retained Employees: (iv) the amount of Capital improvements for the Project: (v) the toial
Payroll for the Praject, (vi) the detail of the 1otal Project Costs for the Project. including the
amount of Capital Improvements. and {vii) any other information the Deparlment requests in
advance ("Annoal Reports").

Verification. The Company hereby grants the Department the authority to verify with any
appropriate State agencies, including without limitation the Department of Revenue and the
Department of Employment Sccurity, any information disclosed by the Company lo the
Department in connection with the Company's Application. in the Annual Reports or otherwise
in connection with this Agreement.

Notice to The Deparunent. The Company shall report in wriling to the Department any of the
following events nol more than thirty days after the occurrence of such event: (i) the Company
makes or reccives a proposal for the transfer lo a successor laxpayer of its obligation 10 pay
illinois State Income Taxes; (ii) the number of New Employees falls below the number set forth
in Section 4C(i): (iii) the amount of Retained Employees falls below the number set forth in
Section 4D(i); (iv) the amount of the Payroll for New Employces falls below the amount set
forth in Section 4C(ii); (v) the amount ol the Payroll for Retained Employees falls below the
amount set forth in Section 4D(ii); (vi) the amount of Capital Improvements falls below the
amount set forth in Section 2413; (vii) the Company intends to no longer maintain operations at
the Project: (viii) the Project will not be Placed In Service in the time frame established in
Section 4E; or (ix) the Company has defaulted on any of its obligations under any grant, loan or
other agreement with the State of lllinois or any governmental entity wilhin the State of
Hhinois.

M. Lesal Compliance. Company agrees 10 comply with alf applicable federal. state and local laws.

rules, regulations and ordinances. including all applicable environmental laws, with respect to
the Project and this Agreement.

5. COMPANY'S REPRESENTATIONS AND WARRANTIES.

The Company hareby represents and warranis the following is true and correct and shall remain truc
and correct ot all times during the term of this Agreement:

A.

Orpanization of Company. [he Company, a Limited Liability Company duly organized. validly
existing and in good standing under the laws of the State of Delaware and the Company is
legally quaiified 10 transact business as a foreign Limited Liability Company in lilinois. The
Company has full power and authority 1o own or lease and 1o operate and use its assets and 10
carry on ils business at the Project. There is no pending or threatened procecding for the
dissolution, liquidation. insolvency or rehabilitation of the Company.

Information Submitted. All of the information the Company has submitted to the Depanment,

including the information contained in or submitted with the Company’s Application. was at the
time of delivery of such information and still is and will continue to be true and accuratc. All
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accounts, books, ledgers and other records of the Company have been fully, properly and
accurately kept and completed in all material respects. and there are no material inaccuracies or
discrepancies of any kind contained therein.

Authonty to Bind.

(i) This Agreement has been duly authorized, executed and delivered by the Company and
is the legal, valid and binding obligation of the Company enforceable in accordance
with its terms. The signatory for the Company represents that he or she has been duly
authorized to execute this Agreement on behalf of the Company.

(i) The Company has full power and authority to execute, deliver and perform this
Agreement and any ancillary documents and to perform its respective obligations
thereunder, and to consummate the transactions contemplated hereby. The Company has
taken all actions necessary to authorize the execution and delivery of this Agreement.
the performance of its respective obligations hereunder and the consummation of the
transactions contemplated hereby.

No Violation. The execution and delivery of this Agreement and any ancillary documents, the
performance by the Company of its obligations hereunder and the consummation by the
Company of the transactions contemplated by this Acreement will not: (i) contravene any
provision of the articles of incorporation or bylaws of the Company: (ii) violate or conflict with
any law. statute, ordinance, rule, regulation. decree, writ, injunction, judgment or court order of
any governmental body or of any arbitration award which is either applicable to. binding upon
or enforceable against the Company; (iii) conflict with. result in any breach of. or constitute a
default {or an event which would, with the passage of time or the giving of notice or both,
constitute a default) under any other agreement which is applicable to. binding upon or
enforceable against the Company; or (iv) require the consent. approval, authorization or permit
of. or filing with or notification to. any governmental body, any court or tribunal or any other
Person.

Governmental Permits. The Company does, or will prior to the date the Project is Placed In
Service. own, hold or possess all licenses, franchises, permits, privileges, immunities. approvalis
and other authorizations from a governmental body which are necessary to entitle it to own or
iease. operate and use its assels located at the Project and to carry on and conduct its business at
the Project, including. but not limited to. all required pe~mits or licenses from any state or local
governmental agencies and any required certifications from local and/or national boards or
agencies indicating that the business of the Project is being conducted lawfully (herein
collectively called "Governmental Permits"). The Company has performed its obligations
under each Governmental Permit, or will when Governmental Permits are issued, and no event
has occurred or condition or state of facts exists which (i) constitutes, or after notice or lapse of
time or both, would constitute a breach or default under any such Governmental Permit or (ii)
permits. or after notice or lapse of time or both. would permit revocation or termination of any
such Governmental Permit, or which might adversely affect in any material respect the rights of
the Company under any such Governmental Permit. No notice of cancellation, of default or of
any dispute concerning any Governmental Permit, or of any event, condition or state of facts
described in the preceding sentence, has been received by, or is known to, the Company.

No Violation. Litigation or Regulatory Action.
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(1) The Company has complied in all material respects with all requirements of any laws or
court orders, which are applicable to the business. and assets of the Project

(ii}_There_are no lawsuits, claims. suits. proceedings or investizalions pending or, to the

knowledge of the Company, threatencd against or alfecting the Company in respect of
the assets or the business of the Project nor, to the knowledge of the Company, is there
any basis for any of the same, and there is no lawsuil, suit or proceeding pending in
which the Company is the plaintifl or claimant which relates to the business or assets of
the Project.

(iii) There is no action, suit or proceeding pending or. to the knowledge ol the Company.
threatened which questions the legality or propriety of the ransactions contemplated by
this Agreement.

{iv) There has been no investigation conducted or charges. complaints or actions brought by
the State of lilinois or any governmental body within the State of Illinois with respect 1o
the Company or its afficers and directors.

(v) The Company and its oflicers and directors have not been the subject ol any criminal
investigations or charges.

(vi) The Company would not have Placed in Service the Capital Improvements and crealed
and’or relained the requisite number of New and Retained Employees without the
benefits of the Credit. Proot of this shall include, but is not limited to, correspondence.
financial plans and prospectuses. internal memoranda and other writien documentation

demonstrating the Company would not have taken the actions without the award of the
Credit.

. ISSUANCE AND RETENTION OF CREDIT

A, Inifial Issuance. lo obtain the Credit for the first Taxable Year, the Company shall do the
following on or belore 90 days after the end ol the first Taxable Yoeur:

(i) The Company shall notily the Department on the form attached herclo as LExhibit D
when all of the following has occurred: the Capital Improvements required by Section
48 have been made. the Project has been Placed In Service and the New Employees and
Retained Employees have been hired and/or retained by the Company and have
achieved the level of Payroll in Hlinois as required by Scetions 4C and 4D herein.

(ii) The Company shall provide to the Depariment proof as required by the Department,
including but not limited to a certified attestation by the Company. payroll records and
an audit performed by an independent. licensed certificd public accounting firm. that the
Company has done ali of the following prior to the end of the first Taxable Year:

(2) made the Capital Improvements specified in Section 4B:
(b) hired the New Employecs and retained the Retained Employces specified in

Scctions 4C and 4D); and
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(c) achieved the level of Payroll in Illinois specified in Sections 4C and 4D.

(iii) The Company shall provide information so the Department may compute the
Credit in accordance with Section 2B.

Subsequent Issuances. To obtain the Credit for subsequent Taxable Years, the Company shall
provide to the Department on or before 45 days afier the end of each Taxable Year lor which
the Company sceks a Credit, such proof as required by the Department, including but not
limited to a certified attestation by the Company that the Company has done all of the
following:

(i) Maintained operations at the Project for the entire Taxable Year:
(i) Maintained the number of New Employees sel forth in Section 4C(1):
(iii) Maintained the number of Retained Employees set forth in Section 4D(3);

(iv) Maintained the Occupations and Payroll of the New Employees as set forth in Section
4C(1);

(v) Maintained the Occupations and Payroll of the Retained Employees as set forth in
Section 4D(ii); and

(vi) Remained in compliance with the terms and conditions of this Agreement.

Certificate of Verification. Within 60 days after the Department's receipt from the Company of
the items described in Section 6A or 6B, and so long as the Company is in compliance with the
terms and conditions of this Agreement, the Department shall provide the Company with a
Certificate of Verification which indicates the amount of the Credit issued to the Company and
the Taxable Year for which the Credit was issued.

Department of Revenue. The Company shall submit to the IHinois Department of Revenue a
copy of the Director's Certificate of Verification for each Taxable Year that the Company
claims the Credit, provided that the failure to submit a copy of the Certificate with the
Company's annual return filed for Hlinois State Income Taxes shall not invalidate a claim for a
Credit.

7. EVENTS OF DEFAULT BY THE COMPANY

Any one or more of the following occurrences shall constitute an Event of Default by the Company
under this Agreement:

A. The Company's violation of or noncompliance with any of its covenants set forth in Section 4.

B.

Any of the Company's representations and warranties set forth in Section 5 or otherwise herein
or in the Company's Applications or submissions w the Department was at the time of
execution of this Agreement, or is at any time during the term of this Agreement, false or
misleading in any material respect.
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The Company’s failure 1o comply with any of the conditivns set forth in Section 6.
lhe Company's breach of any other terms or conditions of this Agreement.

Fhe Company's default under any other grant, loan or other agrecment with the State of Hlinois
or any governmental entity in the Staic ol lllinois.

The institution of any bankruptey. foreclosure, receivership. assignment lfor the benefit of
creditors or any other proceedings indicating that the Company may be insolvent or unable to
continue as a going concern.

A delermination upon invesligation that the business falsitied Application information in
viclation of 14 1ll. Adm. Code 520.730(1).

8. REVOCATION AND SUSPENSION OF CREDIT

A,

If the numbcr of New Employees or Retained Lmplovees jalls below the minimum number sei

" forth in Sections 4C and 4D, the allowance of the Credit shall be automatically suspended until

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

Subject 1o Section 8A. if therc is an Event of Default by the Company under Section 7. the
Director shall provide written notice 1o the Company of the alleged Event of Defauii. and allow
thc Company a hearing under the provisions of the Hlinois Administrative Procedure Act. 5
ILCS 100. If; after notice and any hearing. the Dircctor determines that an Event of Defauls
exists, the Company shall have (60) days to cure the Event of Dcfauli, failing which. the
Director shall issue to the Department of Revenue notice to that effect, stating the
Noncompliance Date. [35 ILCS 10/3-65)

The Depanment shall notify the Company in writing that it is subject to revocation or
suspension. Such notice shall include the reason for revocation or suspension and the date und
location of a hearing to be held pursuant 1o 14 [Il. Adm. Code Scction 527.100 (Noncompliance
with the Agreement).

Following revocation or suspension, the Department shall contact the Director of the lllinois
Department of Revenune who shall bring proceedings against the Company to recover
Wrongfully Exempted 1llinois Siate Income Taxes, and the Company shall comply in all
respects with the demands made by the Hlinois Department of Revenue in such proceedings to
promptly repay to the Hlinois Department of Revenue any Wrongfully Exempted Hlinois State
Income Taxes and oblaining any other reliel available.

9. CONFIDENTIALITY

Any documentary materiais or duta made available or received by the Department or any agemt or
vmployee of the Department shall be deemed confidential and shall not be deemed public records to the
extent that the materials or data consist of trade secrets. or confidential proprietary commercial or
financial information regarding the operation or competitive position of the business conducted by the
Company. [35 ILCS 10/5-90(a)]. Lach party agrees that it will treat in confidence all documents,
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materials and other information which it shall have obtained regarding the other party during the course
of the negotiations leading to the consummation of the transactions contemplated hereby. the
investigation provided for herein and the preparation of this Agreement and other related documents
(whether obtained before or after the date of this Agreement). Such documents, materials and
information shall not be communicated to any third Person {other than counsel, accountants, officers or
advisors of the parties); provided. however, that the obligation of each party to treat such documents,
materials and other information in confidence shall not apply to any information which (i) is or
becomes available to such party from a source other than such party, (ii) is or becomes available to the
public other than as a result of disclosure by such party or its agents, (iii} is required to be disclosed
under applicable iaw or judicial process, but only to the extent it must be disclosed, or (iv) such party
reasonably deems necessary to disclose to obtain any of the consents or approvals contemplated hereby.

10. INDEMNIFICATION

A. Generally. The Company agrees to indemnify, defend and hold harmless the State of Illinois,
the Department, the Illinois Department of Revenue and their agents, officers and employees
(the "Indemnitees”) from any and all damages, losses, expenses, liabilities, claims and suits,
including court costs, reasonable attorneys' fees and other expenses, caused by any act or
omission of the Company and/or its subcontractors, agents. officers and employees, including
any reasonable attorneys' fees and costs incurred by the Department as a result of the
Company's breach or alleged breach of any of the provisions of this Agreement. The
Indemnitees shall not provide any indemnification to the Company.

B. Notice of Claims. If the Department ("Indemnified Party") seeks indemnification hereunder, it
shall give the Company (the "Indemnitor") a notice (a "Claim Notice") within 15 days atier the
Indemnified Party receives notice of a claim that might be subject to indemnification hereunder,
describing in reasonable detail the facts giving rise to any claim for indemnification hereunder
and shall include in such Claim Notice (if then known) the amount or the method of
computation of the amount of such claim, and a reference to the provision of this Agreement or
any agreement, document or instrument executed pursuant hereto or in connection herewith
upon which such claim is based; provided. however that failure to give such notice shall not
relieve the Indemnitor of its obligations hereunder except to the extent it shall have been
prejudiced by such failure.

C. Amount of Indemnification. After the giving of any Claim Notice pursuant hereto, the amount
of indemnification to which the Indemnified Party shall be entitled shall be determined by a
final judgment or decree of any court of competent jurisdiction. The judgment or decree of a
court shall be deemed final when the time for appeal, if any, shall have expired and no appeal
shall have been taken or when all appeals taken shall have been finally determined. The
Indemnified Party shall have the burden of proof in establishing the amount of indemnified
damages suffered by it.

D. Defense of Claims.

(1) The Indemnitor shall have the right to undertake, by counsel or other representatives of
its own choosing, the defense of any claim against the Indemnified Party.

(i) If after receiving the Claim Notice from the Indemnified Party, the Indemnitor shall
elect not to undertake such defense. or within a reasonable time after receiving the
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13.

Claim Notice from the Indeminified Party. shall fail to defend. as required by Section 10.
the Indemnified Party (upon lurther written notice to the Indemnitor) shall have the right
to undertake the defense. compromise or settiement of such claim, by counsel or other
representatives of ils own choosing, on behalf of and for the account and risk of the
Indemnitor (subject to the right of the Indemnitor to assume defense of such claim ai
any time prior to scttlement, compromisc or final determination thercof) at Indemnitor's
expense.

(iii) Anything in this Section 10 to the contrary netwithstanding: (a) the Indemnified Party
shall have the right, at its own cost and expense. to have its own counsel to protect its
own intercsts and participate in the defense. compromise or settlement of the claim; (b)
the Indemnitor and the Indemnified Party shall not. without the written consent of the
other, setlle or compromisc any claim or cansent to entry of any judgment which does
not include as an unconditional term thereof the giving by the claimant or the plaintiff o
the Indemnitor of a release from all liability in respect of such claim: (c) the Indemnified
Party. by counsel or other representatives of its own choosing and at iis sole cost and
expense, shall have the right 1o consult with the Indemnitor and its counsel or other
representatives concerning such Claim. and (d) the Indemnitor and the Indemnificd
Party and their respective counsel shall cooperate with respect to such Claim.

NONDISCRIMINATION

company shall comply with all applicable provisions of State and Federal constittions. laws,
regulations and judicial orders pertaining to nondiscriminatica and equal employment opportunity
including but not limited 10:

A. the lllinois Human Rights Act. as now or hereafter amended (773 ILCS 5/1-101);

B. Article Vi of the regulations of the Illinois Department of Human Rights (44 IIl. Admin. Code.
Ch. X, Sec. 750 gt seq.), including the Equal Employment Opportunity Clause. which clause is
hereby incorporated by reference as follows: "AN ACT (o prohibit discrimination and
intimidation on account of race. creed. color, sex. rcligion, physical or menta! handicap
urvelaled to ability. or national origin in employment under contracts for public buildings or
public works." {775 ILCS 10/3).

. SEXUAL HARASSMENT

Ih2 Company shall have written sexual harassment policies that shall include, at a minimum, the
following information: (a) the illegalily of sexual harassment: (b) the definition of sexual harassment
under applicable law: (c) a description of sexual harassment, utilizing examples; (d) the Company's
internal complaint process including penalties: (¢) the legal recourse, investigative and complaint
process available through the Department of {luman Rights and the 1luman Rights Commission; (N
direction on how to contact the Department and Commission: and (g) proweclion against retaliation as
provided by Section 6-101 of the [llinois Human Rights Act. A copy of the policies shall be provided
to the Depariment upon request.

ADA COMPLIANCE
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15.

The Americans with Disabilities Act (42 U.S.C. 12101, et seq.) and the regulations thereunder (28 CFR
35.130) ("ADA") prohibit discrimination against persons with disabilities by the State. whether directly
or through contractual arrangements. in the provision of any aid, benefit, or service. As a condition of
receiving this Agreement, the Company certifies that services, programs, and activities provided under
this Apreement are and will continue to be in compliance with the ADA. The undersigned Company
further certifies that all facilities utilized by the Company in the performance of this Agreement comply
with State accessibility laws.

INTERNATIONAL ANTI-BOYCOTT CERTIFICATION

By signing this Agreement, Company certifies that neither the Company nor any substantially-owned
affiliate company of the Company is participating or will participate in an international boycott, as
defined by the provisions of the U.S. Export Administration Act of 1979 ("Export Act") or as defined
by the regulations of the U.S. Department of Commerce promulgated pursuant to the Export Act.

STATE OF ILLINOIS DRUG-FREE WORKPLACE CERTIFICATION

The Company certifies and agrees that it shall comply with the requirements of the Drug-Free
Workplace Act ("DFWA™), 30 ILCS 580/1. et.seq., effective January 1, 1992, and provide a drug-free
workplace in and at the Project by doing all of the following:

A. Publication. The Company shall publish in a prominer: place in the workplace and provide to
all of its employees a statement notifying its employees as follows: (i) that the unlawful
manufacture, distribution, dispensing, possession or use of a controlled substance, including
cannabis. is prohibited in Company's workplace, (ii) of the specific actions that will be taken
against employees for violations of such prohibition: and (iii) that as a condition of continued
employment the employee will (a) abide by the terms of the statement, and (b) notify Company
ol any criminal drug statute conviction for a violation occurring in the workplace no later than
five (5) days afier such conviction.

B. Program. The Company shall establish a drug-free awareness program to inform its employees
of: (i} the dangers of drug abuse in the workplace; (ii} Company's policy of maintaining a drug-
free workplace; (iii) any available drug counseling, rehabilitation. and employee assistance
programs; and (iv) the penalties that may be imposed upon an employee for drug abuse
violations occurring in the workplace.

C. Notice. The Company shall notify the Department ir writing within ten (10) days afier (i)
receiving notice from an employee that he or she has a criminal drug statute conviction for a
violation occurring in the workplace or (ii) otherwise receiving actual notice of such conviction.

D. Sanctions. The Company shall impose the following sanctions or remedial measures on any
employee who is convicted of drug abuse violations occurring in the workplace: (i) take
appropriate personnel action against the employee, up to and including termination: (ii) require
such employee to satisfactorily participate in a drug use assistance or rehabilitation program
approved for such purposes by a Federal, State or local health, law enforcement, or other

appropriatc agency: or (iii) require other acts or conduct that may be required by Section 5 of
the DFWA.
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E.

Good Faith The Company shall make a good faith effort to mainiain a drug-free workplace

through the implementation of Sections 13A through E herein.

Assistance. The Company shall assist employees in selecling a coursc of action in the event
drug counseling, treatment or rehabilitation is required and shall indicate that a trained referral

team is in place

False Certifications. [‘alse certification or violation of any of the certilications given under this
Section 15 shall result in termination of this Agreement and suspension of the Credit, and may
also result in sanctions including, but not limited to. debarment of the Company from doing
further business with the State or any agency thereol. including the Department. for up to three

(3) vears.

16. NOTICE TO PARTIES

Whenever any notice, statement or other communications shall be sent to the Department, the inois
Department of Revenue or the Company, it shall be semt to the following address. unless otherwise

specifically advised.

A.

o

Notices to the Department shall be sent to:

Nlinois Depariment of Commerce & Economic Opportunity
Attn: Matt Jennings, Manager. EDGE Tax Credit Program
500 East Monroe Street - 4th Floor - Ridgely Bldg. .
Springfield, Hlinois 62701

Notices to the llinois Department of Revenuve shall be sent to:

1Hinois Depariment of Revenue
Alln: Tiara Hearn

Internal Investigations Division
100 W. Randoiph

Chicago, Illinois 60601

Notices 1o Company shall be sem {o:

Luke Lonergan

'Chief Financial Officer
divvyMED, LLC dba divvyDose
3416 46" Ave

Rock Island, Ilinois 61201

i7. FURTHER ASSURANCES

The Company hereby agrees 1o execute and deliver such additional instruments and other documents
and 10 take such further actions as may be necessary or appropriate (o effectuate, carry owt and comply
with all of the terms of this Agreement and the transactions contemplated hereby: provided such
instruments, documents and actions do not increase the Company's financial risks. general obligations
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19.

20.

21.

22,

23.

or liabilities, or reveal confidential or proprietary information. The Company hereby agrees to
cooperate in the preparation and filing of all forms, notifications, reports and information (if any)
required or reasonably deemed advisable pursuant to any law, rule or regulation and to use its
reasonable efforts to agree on a method to overcome any objections by any governmental body to any
such transactions. so long as it does not cause such party (o incur additional costs other than legal fees
or increase the Company's obligations or reveal confidential or proprietary information of the
Company. The Company agrees to use its best efforts to obtain the authorizations required to execute
and deliver this Apreement and to perform its obligations hereunder and to consummate the
transactions contemplated hereby.

ASSIGNMENT

The Company shall not assign the whole or any part of this Agreement without the Department's prior
written consent.

REMEDIES NOT IMPAIRED

No delay or omission of the Department in exercising any right or remedy available under this
Agreement shall impair any such right or remedy, or constitute a waiver of any default or an
acquiescence thereto.

GOVERNING LAWS

This Agreement shall be construed in accordance with and governed by the laws of the State of Illinois,
notwithstanding its choice of law rules to the contrary or any other state's choice of law rules and suit,
if any, must be brought in the State of lilinois.

ENTIRE AGREEMENT/AMENDMENTS

This Agreement and the Exhibits and Schedules referred to herein and the documents delivered
pursuant hereto contain the entire understanding of the parties hereto with regard to the subject matter
contained herein or therein, and supersede all prior agreements, understandings or letters of intent
between or among any of the parties hereto. This Agreement shall not be amended, modified or
supplemented except by a written instrument signed by an authorized representative of each of the
parties hereto, provided however that in the event the Company has indicated in connection with its
application for the Credit an expectation of long term growth for the Project beyond the minimum
requirements set forth in Sections 4B. C and D, the Department reserves the right to amend Sections
4B, C and D's requirements to increase them consistent with the Company's indications.

UNDEFINED TERMS

Terms not otherwise defined in this Agreement shall have the meanings set {orth in Section 3-5 of the
Act and Section 527.20 of the Rules.

STATE AGENCY VERIFICATION

In the event the Department verifies with a State agency the amounts reported to the Department under

Section 4J, the Department shall issue a written statement to the Company stating the amounts have
been verified.
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IN WITNESS WHEREQF, the parties. by their duly authorized representalives. have executed this
areement on the daie set forth above.

CONMPANY THE STATE OF ILLINOIS, ACTING BY
AND THROUGH ITS DEPARTMENT OF
COMMERCE AND ECONOMIC
OPPOQRTUNITY

divvyMED, LLC dba diveyD

13y

[Ls:ﬂ%{i::llm
Dalc:_h___L{/[é /li’é ’{a

Date: \V}(’(/UD

2013 E0GE tcaidms

EXHIBIT A

NEW EMPLOYEES

(To be provided by the Company)

EXHIBIT B
RETAINED EMPLOYEES

(To be provided by Company)

EXHIBITC
PROJECT COSTS

(To be provided by Company)

ATTACHMENT
EXHIBIT D
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