GOVERNOR'S OFFICE OF BUSINESS AND ECONOMIC DEVELOPMENT

STATE OF CALIFORNIA + OFFICE OF GOVERNOR EDMUND G. BROWN JR.

CALIFORNIA COMPETES TAX CREDIT ALLOCATION AGREEMENT

This California Competes Tax Credit Allocation Agreement (“Agreement”) is entered into on

( “,L_ﬂ; fi , 2014, by and between Flowers Baking Co. of Modesto, LLC, a California limited
liability company ("Taxpayer”) and the California Governor's Office of Business and Economic
Development (“GO-Biz"), hereafter jointly referred to as the “Parties” or individually as the “Party.” All
capitalized terms not defined in this Agreement shall have the same meaning as in California Revenue
and Taxation Code ("RTC") sections 17059.2 and 235689 and California Code of Regulations Title 10,
Section 8000 et seq. as in effect on the Effective Date of this Agreement.

In consideration for the mutual covenants and promises in this Agreement, the Parties agree as follows:

1. Term. This Agreement shall be in full force and effect after it has been fully executed by both
Parties and on the date that it is approved by the California Competes Tax Credit Committee
(“Committee”) pursuant to a duly held Committee meeting subject to the Bagley-Keene Act
(“Effective Date”).

2. Total Credit Award. GO-Biz, upon approval by the Committee and conditioned upon the
requirements set forth in this Agreement, will award Taxpayer a California Competes Tax Credit
("CCTC"} in the amount of three hundred thousand dollars ($300,000.00) (“Credit”) Specifically,
Taxpayer is receiving, a CCTC against the “net tax” as defined in RTC section 17039 or the "tax”
as defined in RTC 23036 as applicable, pursuant to RTC section 17059.2 or 236883, as applicable.

3. Project/Milestones. In consideration for the Credit, Taxpayer, a producer of packaged bakery
goods, agrees to create new and expand existing bakery production lines in its Modesto,
California location with an estimated investment cost of $25 million over the next five (5) years
(collectively, the "Project”). Further, Taxpayer agrees to the following milestones: hire the
required Full-Time employees determined on an annual full-time equivalent basis, to maintain
certain required employment levels, to make the required Investments, to maintain the
minimum annual salary and to maintain the cumulative average annual salary for all new Full-
Time emplayees hired, all as more fully described in Exhibit “A"” [“Milestones”).

4, Credit Allocation. The Credit awarded in section 2 of this Agreement will be allocated to
Taxpayer by taxable year as set forth in Exhibit A, provided that the Taxpayer completes the
Milestones set forth in Exhibit A. Taxpayer acknowledges and agrees that, an allocated portion
of the Credit is earned by the Taxpayer in the taxable year when the Milestones associated with
that allocated portion of the Credit are achiaved. All required Milestones identified on a taxable
year basis in Exhibit A, must be met in order tc earn the allocated portion of the Credit, In the
event that Taxpayer fails to satisfy the Milestones identified in Exhibit A in the taxable year
associated with those Milestones, the allocated portion of the Credit will not be considered
earned in that taxable year, Any portion of the Credit associated with a specific taxable year in
Exhibit A, which is not earned in that year due to failure to achieve the Milestones associated
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with that taxable year will be earnad in the taxable year in which the Milestones are met, but in
no event later than 2018. GO-Biz will not pro-rate the Credit allocation. Taxpayer will have until
the end of taxable year 2018 to satisfy the requirements in Exhibit A. in no event will a credit
subject to this Agreement be considerad earned after the end of the taxable year 2018. fby
the end of taxable year 2018, Taxpayer fails to satisfy all the requirements in Exhibit A, Taxpayer
will only be entitled to the tax credit allocation earned by the end of that taxable year and will
be permitted to keep such credit and avoid recapture by maintaining the level of Full-Time
employees, determined on an annual full-time equivalent basis, the cumulative minimum
annual salary and the average annual salary then-earned at the end of taxable year 2018 for the
subsequent three (3] taxabie years after the 2018 taxable year.

5. Taxpayer —Representations and Warranties. Taxpayer represents and warrants that:

(a] Taxpaver is a duly organized, California limited liability company, validly existing and in goad
standing under the laws of the State of California, has registered with the Secretary of State,
if required and has, or will have the requisite power, authority, licenses, permits and the like
necessary to carry on its business as it is now being conducted and as contemplated in this
Agreement.

(b} Taxpayer is not a party to any agreement, written or cral, creating obligations that would
prevent Taxpayer from entering into this Agreement or satisfying the terms herein.

{c) All the information in the Application and all materials submitted to GO-Biz in Phase I,
including, but not limited to the Statement Regarding California State Tax Liabilities is true
and accurate.

(d} Taxpayer has orwill execute a release authorizing the California Franchise Tax Board (“FTB”)
to disclose tax returns and return information, as specified in the release to GO-Biz.

(e) Taxpayer represents that is has read the applicable RTC sections 17059.2 and 23689 and
California Code of Regulations Title 10, section 8000 et seq. and acknowledges and agrees
that such sections are hereby Incorporated by reference into this Agreement.

6. Reporting Requirements. Taxpayer represents to GO-Biz that its taxable year ends on Saturday
closest to December 31 . Onor before the first day of the fourth (4"} month after
the close of each Taxpayer's taxable year as referenced in Exhibit A.,* the Taxpayer shall submit
to GO-Biz at a minimum the following document(s) to demonstrate successful complation of the
applicable Milestones for the prior taxable year.

(a) A chart substantially similar to Exhibit A identifying the projected numbers comparad to
the actual numbers achieved by Taxpayer in the prior takable year with a certification
made by the Taxpayer an the chart that states “_Flowers Baking Co. of Modesto,
LLC_____ ] (Taxpayer) certifies to the Governor’s Office of Business and Economic

Development that the information contained in this chart is true and accurate, may be
relied upon by FTB in the event of a review by FTB of Taxpayer's records to satisfy that

applicable Milestones have been met and satisfied the reporting requirements of that
certain California Competes Tax Credit Allocation Agreement dated l"/’

11

! For a taxpayer with a taxable year on a calendar year basis, the report will be due on or befare Apri
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and réferenced by contract identification number /The Taxpayer
will pravide supporting schedules for sach Milestone, as requested by GO-Blz,

(b} Toaccompany the documents describee in this section, Taxpayer shall describe with
sufficient detail, in writing, to GO-Biz, any issues or challenges in achleving the:
Milestones and corrective actions being taken or anticipated to be taken in subsequent
years, GO-Biz may also request and Taxpayer provide within ten (10) business days of
said request supporting documentation {e.g. payroll records, receipts, project contracts,
invoices, tancelfed checks, ete.} to verify information pravided. Such documents will be
provided to GO-Biz and must include tanguage in a cover letter that clearly outlings the
documents being provided, what each documents demanstrates with regard to the
applicable Milestanes and must self-certify by an authorized representative of the
Taxpayer that such Infarmation provided to GO-Bizis true and accurate and does not
omit any matartal infarmation.

7. Franchise Tax Board Review,

{a} Motwithstanding the annual repatting requirements to GO-Biz in section 6, the Taxpayer

agrees asa condition of this Agreement to comply with the Franchise Tax Board's raview of
the books and recurds for purposes determining if the Taxpayer has falled to com ply with
the requ:remants of this Agreement.

(b} For any busiress other than a Small Business, Taxpayer acknowledges and agrees that the

{c}

Franchise Tay Board shall review the books.and records of all Taxpayers allocated 3 Credit
pursuant to this Agreemant to ensure compliance with the terms and conditicns of this
Agreement and shall cooperate with the Franchise Tax Board insuch a review. in ths case
of a Taxpayer-that is a Small Busiriess, Taxpayer acknowledges and agrees that a review of
the books and records of the Taxpaver shall be made when, in the sols discretion of the
Franchise Tax Board, 4 review of thqsa baaks and records is dppropriate. f the Franchise
Tax Board exareises its discretion ta review the book and records of a Small Businass
Taxpayer, the review will be conducted to ensure compliance with the Agreement. The
guldelines and procedures for these reviews are attachied i in Exhibit “B” and made a part of
this Agraement,

These reviews will not consututa an dudit of the tax return under Part 10,2 {commencing
with section 18401} of the Reveniue and Tax Code section and the regulations thereunder,
and will not preclude the Franchise Tax Board from auditing any.issue Inany taxable year,

including a taxable year included In the term of the Agreement.

{d} If during the reyiew of the books and r&cords, Franchise Tax Board detarmines therg jsa

materlal breach of the wrltten agreement by a taxpayer, and notwithstanding RTC section
19542, the Franchise Tax Board shall notify G0-8iz and provide, in writing, detailed
information regarding the basis for that determination.

8. Asslgnment. The Credit {or a portion thereof as earned) under this Agresment may be
transferred to an “Afffliated Corporation” fn accordance with RTC section 23663, As stated In
RTC section 23689(i){1) this Agreement catmot and does not broaden or alter the ahility of a
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10.

AL

taxpayer to assign the credit, In the svent that the cradit or this Agreement s to be transferred .
pursuant to 4 sale or metger toan antity other than an Affiliated Corforation, prier wrlttan
consent of GO-Biz must bs obtalned.

Material Breach, A mutetial breach for purpases of the Agragmiant shall thean:

{8)  Failurg to timely furnish infarmation requested by the Franchlse Tax Board or GO-Biz
which relates to validating contract complianca as provided in Exhiblt A,

{t) Material misstatements tn any information pravided to GO-Blz as part of the applisation
process dnd/ar durltig phase I and/or after the contract Is signed,

fe) Fritliire ko materfally satisfy applicable Milestonas as setforth in Euhtbit A, materially of -
wishdch shall be determined by GO-Bia.

Reeapture. i the event of @ material breach of the requivemerts of this Agraément, GO-Blz wilf
notify Takpayer It writing of the braach ang provide Taxpayer with the apportunity te cure the
breach within thirty {30} business days or such longer period as mutially agreed to in writhig
between the Rarties. If Taxpayer fails to cure the breach within the prescribed timeframe, GO-
Biz will notify the Taxpaver of the faflure, the amount of the Allacation that it will rEcommend o
the Committae be recaptured (which may Fclude the entire arount of the Allocation of credic
wwarded}, and: may recamivend termination of this Agréement to the Committee. Upos receipt
of recolmmendations from G0-Biz, the Commlttee will determine Whether fo dccept or rejact
GO-Ble's recommendation of recapture, and the amount thareof, and the termination of this
Agreeriant, based on the Takpayer's faflure to fulfill the terms and canditons of this
Agreement. Upon approval of the Comaviittee 1o recapture some or ail of the Alloéation of cradic
awarded for fallute of Taxpayer tofulfill the terms of this Agreement;, HG-Biz will notify the
Franchise Tax Baard fn writing as required undgr the applicable regulations and the Franchise
Tax Board shall freat the recapture asa mathematical ereoy appearing on the Feturn. Any
amount of additional tex resulting from that recapture shall be assessad by the franchlse Tax
Board In the same manner as provided by RTC section 19051, The additional tax tesulting from a
récaptufe will beagsessed in the taxahle vear of the Taxpayer in which the Commitiee’s
recaptute determination sceurred,

Public Records. Taxpayer acknowledges that GO-Biz s subject to the Californiy Public Records
Agt (PRA) {Governmient Code sectlon 8250 et, seq.). This Agreement and materials submitied by
Taxpayer to GO-Bl2 may he subject to & PRA request, In such an avent, GO-Biz will motify the
Taxpayer, as sooj as praciicabile that a PRA request for the Taxpayer's Information has been
recelved, but notless than flve (5} business days prior to the release of the requested
inforiation to allow the Taxpayer to seek an injunction. GO-Blz will work in good faith with the
Taxpayer to protect the Information to thie extent an exernption s provided by taw, Including
but pot limlted to rictes, drafts, proprietary information, financlat Information and trade secret
infarmation, GO-Biz will also apply the “balancing test” as provided for under Government Code
section 6255 to the extent applicable. Taxpayer acknowledges that this Agreement I whake of
in part will be made avallable ta the public at least ten {10} calendar days prigr o the
Committee heating, Pursuant to RTC 17059.2 dnd 23689, in the event of approval by the
Committes of this Agraamant, Taxpayarackndwledpes and agreas that GO-Blz will post on Jts
wehsite the Following Information:
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{d) The name of each takpayer allcated a Credit

b} The estimated amount of the lnvestmert by aach taxpayer

{6} The estimated number of Jobs created or retained

{d} The amount of the credit sllocated to the taxpayer

{e) The amount of the credit recaptured from the taxgayer, if applicable

12, Mexclia Release. Upon award of & Credit, Taxpayer agrees to cooperate in good falth with GO-Biz,
If requested I connaction with any publiclty, cutreach or press release related tothe Credit.
Taxpayer may elect to issue a press release related to this Agreemerit, but any relesse shall be
approved by GO-Biz in writing ptior to such refease. Such approvalshall not be unreasonably
withhald,

13, Indewinification/Warranty Disclaimer/Limitation of Liabllity. Taxpayer shall defand, Indemtnify
and hold GO-Blz, the Franchisa Tax Board and the State of California, its agents or assigns,
harmless from and agalnst sll claims, damages, and fabilltles (Including reasonable attorneys’
fees) arising from this Agreement. UNDER NO CIRCUMSTANCES WILL THE STATE OF
CALIFORMIA, GO-BIZ, 1TS AGENTS OR EMPLGYEES THE CUMM (TIEE MEMBERS, THE FRANCHISE
TAX BOARD OR ANYONE ELSE INVOLVED IN THIS AGREEMENT BE LfABLE T} TMPAYER FOR ANY
DIRECT, INDIRECT, INCIDENTAL, SPECIAL DR CC&MSE‘QUE_NT!AL DAMAGE&THATARISE FROM THIS
AGREEMERT,

14, Walver, Neither Party shafl be dearned by mere lapse of time (without giving notice or taking
other actian] to have walved any actlon by the party of any of the provisions of this Agreement,

15. Integration. This Agreement (including the exhibits hargto and any written amendivents hereof
executed by the Parties) corstitutes the entire Agreement anid supersedes all prior agreements
and understandings, oral and writien, between the Barties with respect 16 the Allocation,

186. Record Retention. The Parties agree (o maintain this Agreament, any exhibits refated to-this
Agreament oF any other documenits specifically pmuh:iad 1 GO-Blz by the Taxpayer I
cornection with the Credit for 2 period of no tess than four {4) years from the enid of the last
takable year dentified in Exhibiz A,

17. Notice. Any hotices required ar permitiad fo be givan under this Agreement shall be given in
writing and shall be defivered {a} in person, {b} by centified mall, {c} by facsimile with confirmed -
receipt required, electronle communication with canfirmed recetpt requived, or (d) by
conmercial overnight enurier that gusrantens next day delfvery and provides & receipt, and such
notices shall be address toz

If to GO-Biz: 1325 I Street
18% Floor
Bacramanto, Callfornia, USA 95834
Attantion: Deputy Director, Caitforila Competes
Tax Credit Program
hone: [916)822-0604
Emall: Calcompetes@gov.cagov
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If to Taxpaver: 736 Marlposa Road
Modasto, California 85354
Attention: Danielle Schnegppar
Bhone: 509-239-2890
Emall:danielie schnepper @flocor.com

18. Muodification, This Agreement may be amended or modifiad only by mutual agresment of the
Partles in written addendum, Iif Conimittes approvalis necessary, the modification of the
agreement will not be valid untl the addendum is approvad by the Committee,

19. Time of the Essence, Time [ of the essence in respect to alf provisions of this Agrasment that
specify a time for performance; provided, howaver, that the foregoing shall not be construed to
lientt or deprive a Party of the benefits of any curs perlod allowed in this Agreement,

30, Amblguities, Each Party has had the oppartunity to seek the advice of counsel orhas refused to
seek the advice of counsel, Each Party and (s counsel, if appeapriate, have particlpated fuelly in
the review and revision of this Agraement, Any rule of construction to the effect that
ambiguities ar¢ to be resolved agalnst the drafting Faity shall not apply in Interpreting this
Agréetnent. The languaze v this Agreament shall be interpreted as to its Fair meaning and not
strictly for or against any Party.

21. Necessary Acts, Further Assuvanices. The Partias shall af thalr own cost and expense exetute
and deliver any further documents and shall take such othar actions as may be raasonably
raqulred oF appropriate Yo carty outthe intant ang purpuses of this Agreement,

22. Sections and Other Headings. The sectlon and other headings contained tn this Agreement ate
for reference purposes only and shalfl not affect the meanlng ot Initerpretation of this
Agreement.

23, Consultants and Attorney’s Feas. Each of the Partios shall be résponstble for and pay lo thelr
entirety Its respective atiorney’s fees, auditors and consuitant fees, costs and expenses in
cannection with the subjact matter of the Agreervent and any audit that ay be eonducted ds a
result of the fransaction conteniplated harsta, Notwithstanding RTC section 19717, under no
circumstances is any Party to this contract entithed to attorney’s fees with regard to itigation
vesuliing from this Agieament.

4. Limitation of Remedy: The remedy that the Texpayer shall have Inthe event of breach or
alleged breach by GO-Biz, shall be Tinlted to the normal administrative and judicial rights and
remedies eecorded to # taxpayer (o the Stafe of Californis who bas been denied 2 tax credit
clalmed on thelr California Income tax retumni.

25. Reprasentation an Authority of Partias/Signatorles. Each person signing this Agreemeént
represents and warrants that he or she Is duly authorlzed and has legal capacity to execute and
deliver this Agreement. Each Parly represents and warrants to the other that the execution and
dellvery of the Agreement and the parfarmance of such Party’s ohligations hereunder have
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been duly authorized and that the Agreement is a valid and fegal agreement binding on such
Party and enforceable in accordance with its terms.

26. Severakility. If any term of this Agreament is to any extent invalid, fllegal, ar Incapable of being
enforced, such term shall be extluded to the extent of such invalidity, llegality, or
unenforceability; all other terms héreof shall remain in fill force and effect.

27. Approval, Thig Agreement shall not be binding untl it has been approved by the Committee
during a duly rioticed Committee meeting.

28. Execution, This Agreement may bé executed in parts, by fax, or ather similar électronic means.

Remainder of the page fs intentionally left blank. Signature page immediately fallows.
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Goverﬁ’ fﬁfg of Business and Economic Development
By:

L] T
Name: %DVM A'\/d.l:s_

Its: ( AQJL:‘ lkpu% Dl(&i!!

By:

Name: ‘j.:Aﬂ

Its: VPﬂ[ 7;?&
Federal Employer Identification Number ("FEIN"):_

California Secretary of State Identification Number: 201316110263

Sing
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Exhibit "A"*

Milestones
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Exhibit “B”

CALIFORNIA COMPETES TAX CREDIT — FRANCHISE TAX BOARD REVIEW OF BQOKS AND
RECORDS TO ENSURE COMPLIANCE WITH THE WRITTEN AGREEMENT -- GUIDELINES AND
PROCEDURES '

(a) General.

(1) The purpose of the review is to determine if the taxpayer is in compliance with the
written agreement (herein referred to as contract) with the Governor's Dffice of
Business and Economic Development {GO-Biz} with respect to the California Competes
Tax Credit as set forth in Revenue and Taxation Code section 17059.2 / 23689,

(2} In general, the review of the contract must be completed in a timely manner to allow
Franchise Tax Board to provide timely information that the taxpayer is, or is not, in
substantial compliance with the contract. A review of a contract may take place once ar
multiple times depending on the terms of the contract. Franchise Tax Board in
consultation with GO-Biz will determine the timing and frequency of the reviews. To
facilitate the timely and efficient completion of a review and contract compliance or
non-compliance to GO-Blz, the taxpayer should have the expectation that the a review
of the contract would be conducted in a manner so that a resolution will be achieved
within a one-year period commencing with the date of "initial contact” as subsequently
defined. This timeframe is a guideline only and reviews may be completed in a shorter
or longer time period depending on the facts and circumstances.

(3) Power to Examine. Notwithstanding the fact that these reviews are not an audit of a
tax return; Franchise Tax Board has the power to examine the books and records of the
taxpayer to ensure that the taxpayer is in compliance with the contract as set forth in
Revenue and Taxation Code section 17059.2(d) / 23683(d). Franchise Tax Board
maintains its power to examine or review the contract for compliance in accordance
with Revenue and Taxation Code section 19504 as applicable to the reviaw of the
contract.

(4) Taxpayer's Duty to Respond. A taxpayer or the taxpayer's representative has the
duty to make a timely response to requests for information or documents by the
Franchise Tax Board that are relevant and reasonable or provide an explanation as to
why additional time is necessary to respond or state why the request is not relevant or
reasonable.

(5) Duty of Franchise Tax Board Staff. Franchise Tax Board staff has the duty to:

(A) Conduct the review of the contract in a reasonable, practical manner consistent with
applicable federal and California law.

(B) make relevant and reasonable information requests for the contract terms or
milestones under examination as provided for in Revenue and Taxation Code section
19504.

(C) timaly analyze information received or responses submitted and to request
additional relevant information.

(6) Duty to Maintain Records. Generally, itis the taxpayer who will be in possession or
control of the necessary information, decuments, books and records and who will have
the knowledge regarding the circumstances of the relevant activities related to its
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business and the terms of the contract. The Inabliity, or failure, of a taxpayar to supply
requested relevant information In sepport 6f the contract terms under veview, may
result In FTEB notifying GO-Biz that there is & possible breach, A texpayer has & duty to
matntaier relevant records and documents pursuant to normal accounting or regulatory
guidelines set Forth in the Revente and Taxation Code or the Interpal Revenue Code as
applicable conteact Rams under review. The Franchise Tax Board recognizes that
taxpayers are soniétimes not able to respand to éach and avery raguest for lnformation.
The auditor should work with the taxpayer to vesolve difficult information requests.

(7) Application of Time Linfis, These guidelines are Intended to provide for an orderly’
process that leads to a quick conclusion to the Review.

{A} The Franchlse Tax Board recognizes that sofme information Document Requests can
be responded to in less than 20 days while other responses will require time in excess of
20 elays. The auditor has discretion to take Inta sccouint the tanpayer's facts and
clecumstances I establishing the original fesponse time or to allow reasonable
extensions of time to réspond.

(8) The auditor shall take into account responses te information Bocuthent Redquests
-recelved after the established date fora fespohse, provided that Franchise Tax Board
has not notified GO-Biz of a possible breach.

{b} Reviews.

{1} Type of Review. The Franchise Tax Board stalf will determing if the review will be 2
fleld review or & desk review based on the slza of the business, dollat amounts Involved
and complexity of the contract terms and which type of review will be niore conducive
under the clroumstances, The taxpayer may affer input on the detarmivation of the type
of review forthe Franchise Tax Board staff to consider,

(2} pield Review.

{A} Definition of “Flald Review". A"field review" I3 a review that takes place at the
taxpayer's residence, place of business or sormig other location thetis nok an office of the
Franchise Tax Board, For field reviews, “inital contact” ts the date of the first maating
batwaen the taxpayer and/or the taxpayat's representative and a member of the
Franchise Tax Board audit staff

{8} Lucation of Flelt Review, A fleld review will geherally take place at the location
where the taxpayer's orlginal books, records, and source documents partinertt to the
‘review are malntalned, In the case of a sole proprietosship or husiness entity, this will
usually be the taxpayer's principal place of business. Fleld reviews can bemoved 1o a
Franchise Tax Board office, ar the taxpayer's representative's office, IF the taxpayer {or
the taxpayer's representative) does not have the appropriate work aréa available or as
tireurmstances of the taxpaver {or the taxpayer's representative) warrant.

(C) Site Visitations, Regardiess of where the review tales place, the Franchise Tay Boarg
staff may visii the taxpayer's place of businass-or restdence to establish facts that can
oiily be established by diract visit, such a3 asset variflcation, The Franchise Tax Board
staff genaratly will visit for These purposes on a narmab workday of the Franchise Tax
Board during normal business houss,

{D) Reduests by Taxpayers to Changa Place of Review. The Franchise Tax Board staffwill
consider, on a case-by-rase basls, wiltten reguests by Taxpayers or thelr representatives
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to change the place that the Franchise Tax Board has set forx review, Reasonable
requests ko move a review fo another of the taxpaver's offlces of 1o the texpayer's-
representative’s office wilk be granted unless doing so would Impose an unreascaable
burden o the Franchise Tax Board staff or significantly interrupt the review schedule.

iF the taxpayer requests that the review be conducted at a Franchise Tax Board office, or
the taxpayer's-reprasentative's office, It is the taxpayer's responsibility to deflverail
books ane records necessary Tor the review.

(3} Definition of "Dask Review*, A "desk review" Is a reviaw conducted primartly through
malled correspondenie. For desk reviews, "Initial contact” isthe date of the first letter
to the taxpayer regarding the review,

{4) Time of the Review. It is foasonable for the Franchise Tox Board o schedule the day
or days of the review during 2 nomally sehaduled workday or workdays of the Franchise
Tax Board, during the Franchise Tax Board's normal business hours. it Is redsonable for
the Franchisn Tax Board fo schedula raviews threughaut the year, without regard to
seasonal fluctuations in the businessasof particular taxpayers ar their represantatives.
However, the Frarichise Tax Board will work with taxpavers or thelr representativesta
tiy to minimize any ddverse effects In scheduling the date and tme of the reviaw.

{5) The followling protedures may be wsed etcher In field or desk reviews depenﬁlng on
the nature of the review.

{A) Opening Conferances. flems to be discussed during the opening conference Include,
bt are not limited to, estimated timeframes to complete the review, the scheduling of
future raview appointments, discussion of the contract items under review information
document requests, and photocopying.

At the epening conference or via mwail f no opening conference Is held, the auditor shall
provide a written document stating the name and phone number of the sudit siipervisor
ar manager.

{B) Review Plan. A weltten review plar may be drafied as sppropriate, If agreed to by
the auditor and the tarpayer, documenting key Hates related ta conducting the reviow,
identifying key points of the review, or identifying other items discussed during the
vpening conference, Tha eaview plan shoold b signed by the auditer and althar the
taxpayer or the taxpayar's reprasentative. The review plan is considered a giddellva for
eonducting the review and can be amended as drcurnstances warrant,

{€} informatlon Document Request {IDR]. The Franchise Tax Board may provide a
taxpayer an Informition Document Request {IDR) raguesting single or multiple
documents. At a genaral rule, response thnes shall be determined on an DR-by-12R
basis with & maximum respanse time of 20 days from the date the IDR was hand-
deltvered 1o the taxpayer orthe taxpayer's reprasentative by the auditor or the date
ralled by the auditor,

1. As & general rule, where a reply by the auditor s appropriate or the audior needs

additional Information, the auditor will notify the taxpayer or the taxpayer's
representative within 20 days of the auditor's receiving the rasponse tathe IDR,

2. Fallure to provide a t}bﬂ_ﬁiv and complete response to o request from the Franchise
Tax Board for additional information may result in notifylng GO-Biz that there s a
possible breach, Before informing GO-Biz of n possible breach the auditor will exercise
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discretion in a reasonable manner that Is approgriate under the relevant crcurmstances
refated to that particular review, .

{0} Photocopying. The Franchise Tax Board has the authority pursuant fo the provistons
af Revenue and Taxatlon Code section 19504, to require slther the submission of
rélavant photocopled documants, or that relevant information be made aviflable for
photocopying, scanning or other electronic reproduction at & specified time and place
for the purposes detarmining compllance with the agreement wlth GO-Blz,
Photocopying Is @ heénefit to hoth the Franchise Tax Board and the taxpayer as the
photocopy provides objéctive evidence supperting 8 contract term undear review,

(€} Review Conferences. Conferences may be held as necassary throughout the review
to discuss the status of IDRs or to discuss findings and te ensurs that the veview i on
track to finish in a timaly mannee.

(G} Closing the Review: At the conclusion of the feviaw, & closing conference fmay be
ield at the discratipn of the auditar. f held, kams discussed will generally Include an
explanation of the auditor's findings and recormmendation to GO-Biz.

{H) Closing Letters. At the tlose of a review, the auditor wilf notify GO-BiZ and the
takpayer or the taxpayer's representative of the results of the review:

(1} If the review finds sibstantial compliance with the agreement, 4 letter to this effect
will be sent to the taxpayer or taxpayer's representative. The auditor wilt dlso sty
GO-Blz of its findings,

(2) if the auditor detgrmines there is a possibile breach, the auditor will iotify GO-Blz
and provide detalisdl information regarding the basis for that determination as required
by Revenue and Taxatfon Coda section 17059.2{d)(2)(B} / 22689{d)(2}{B}. The auditor
will alse notify the taxpayer or taxpaver's repratentative of thase findings.
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GOVERNOR’S OFFICE OF BUSINESS AND ECONOMIC DEVELOPMENT
STATE OF CALIFORNIA ¢ OFFICE OF GOVERNOR GAVIN NEWSOM

HA

CALIFORNIA COMPETES

EXHIBIT C
FIRST AMENDMENT TO AGREEMENT

1. The Governor’s Office of Business and Economic Development and Flowers Baking Co. of Modesto LLC
(collectively referred to as Parties) are parties to an agreement that became effective on June 19, 2014
(Agreement). After executing the Agreement, Flowers Baking Co. of Modesto LLC realized that it had
inadvertently miscalculated the number of full-time employees employed during its base year.

2. Therefore, the Parties wish to amend the Agreement to accurately reflect Flowers Baking Co. of
Modesto LLC's actual and projected employee totals in each year of the Agreement. There will be no
change in Flowers Baking Co. of Modesto LLC’s investments, the net increase of full-time employees it
committed to employ during the course of the Agreement, or the average and minimum salary paid to
its new full-time employees.

Accordingly, the following figures in the first row of Exhibit A of the Agreement are amended as follows:
2013 Tax Year (Base) is changed from “39” to “42; the 2014 Tax Year is changed from “140” to “143";
the 2015 Tax Year is changed from “160” to “163”; the 2016 Tax Year is changed from “160” to “163";
the 2017 Tax Year is changed from “160” to “163”; and the 2018 Tax Year is changed from “160” to
“163.”

3. All other terms and conditions of the Agreement remain in full force and effect. If there is a conflict
between the terms of the Agreement and this First Amendment, the terms of the First Amendment will
control.

Governor’s Office of Business and Economic Development

DocuSigned by:
By: @A,U%IL ﬂhw

OE439FCO05D244AE...

Name: Cheryl Akin

Title: Deputy Director

Date: May 6, 2019 | 09:50 PDT

(916) 322-4051 ¢ Business.ca.gov * 1325 J Street, 18" Floor, Sacramento, California 95814
Page 1 of 2
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Taxpayer
Flowers Baking Co. of Modesto LLC

By @mwuw

33993723A28D4CC...
Name: John Singletary

Title: VP of Tax

Date: May 2, 2019 | 11:01 PDT

(916) 322-0694 ¢+ Business.ca.gov ¢ 1325 J Street, 18" Floor, Sacramento, California 95814
Page 2 of 2
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