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GOVERNOR’S  OFFICE  OF  BUSINESS  AND  ECONOMIC  DEVELOPMENT   

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

 



 

 

EXHIBIT B  
FIRST AMENDMENT TO AGREEMENT 

1. The Governor’s Office of Business and Economic Development (“GO-Biz”) and Neustar, Inc. (“Neustar”) 
(collectively referred to as Parties) are parties to an agreement that became effective on January 15, 2015, 
(hereinafter “Agreement”).  Subsequent to being awarded the credit, Neustar represented to GO-Biz that it 
inadvertently omitted from the application a number of subsidiaries, or wholly owned subsidiaries of a Neustar 
subsidiary, that it intended to be part of the Agreement, as evidenced by the fact that these companies’ 
employees were counted in the base year of the Agreement.   
 

2. Therefore, the Parties wish to amend the Agreement to add Ultra DNS Corporation, Neustar Information 
Services, Inc., Neustar Data Services, Inc., and Aggregate Knowledge, Inc., to the Agreement; but, there will be 
no change in the total investment, the net increase of full-time employees, or the average and minimum salaries 
committed to under the Agreement. 
 

3. The Agreement is amended as follows: 
 

A. The introductory paragraph is replaced in its entirety by the following: 

This California Competes Tax Credit Allocation Agreement (“Agreement”) is by and between Neustar, Inc., a 
Delaware corporation (“Credit Recipient”), Ultra DNS Corporation, a Delaware corporation, Neustar 
Information Services, Inc., a Delaware corporation, Neustar Data Services, Inc., a Delaware corporation, 
Aggregate Knowledge, Inc., a Delaware corporation, and the California Governor’s Office of Business and 
Economic Development (“GO-Biz”), hereinafter jointly referred to as the “Parties” or individually as the 
“Party.”  Credit Recipient, Ultra DNS Corporation, Neustar Information Services, Inc., Neustar Data Services, 
Inc., and Aggregate Knowledge, Inc., hereinafter shall collectively be referred to as “Taxpayer.”  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 23689, and California Code of Regulations, title 10, section 8000 
et seq., as in effect on the Effective Date of this Agreement. 

B. In section 2 Total Credit Award, in both instances where the term “Taxpayer” is used, it is replaced by 
“Credit Recipient.” 

 

C. Section 4 Credit, is replaced in its entirety by the following: 
 

The Credit awarded in section 2 of this Agreement will be allocated to Credit Recipient by taxable year as set 
forth in Exhibit A, provided that Taxpayer achieves the Milestones associated with the applicable taxable 
year, which includes all investments agreed to in the prior years, as set forth in Exhibit A.  Taxpayer 
acknowledges and agrees that, an allocated portion of the Credit is earned by Credit Recipient in the taxable 
year when the Milestones associated with that allocated portion of the Credit are achieved and to avoid 
recapture, Taxpayer must maintain such Milestones for three (3) subsequent taxable years.  All required 
Milestones identified on a taxable year basis in Exhibit A, must be met in order to earn the allocated portion 
of the Credit.  In the event Taxpayer satisfies the taxable year Milestones in an earlier taxable year than 
described in Exhibit A (no earlier than taxable year 2015), upon written approval from GO-Biz, Credit 
Recipient may claim the allocated portion of the Credit in the earlier taxable year when the Milestones are 
achieved.  If Taxpayer satisfied certain taxable year Milestones in an earlier taxable year than described in 
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Exhibit A (no earlier than taxable year 2015), and Credit Recipient received written approval from GO-Biz to 
claim the Credit in the earlier taxable year, then Taxpayer need only maintain such Milestone for three (3) 
subsequent taxable years to avoid recapture as further described in Section 10.  In the event that Taxpayer 
fails to satisfy each Milestone identified in Exhibit A in the taxable year associated with those Milestones 
including all Investments agreed to in the prior years, no portion of the Credit will be considered earned in 
that taxable year, but GO-Biz will not unreasonably deny the Credit to Credit Recipient for immaterial 
variances from the Milestones.  In determining whether Taxpayer satisfies each Investment Milestone, 
Taxpayer may include the aggregate amount of Investment made in prior taxable years (beginning with 
taxable year 2015) that was in excess of the cumulative Investment Milestones for such taxable years.  Any 
allocated 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 with that taxable year will be earned in the taxable 
year in which the Milestones are met, but in no event later than the last taxable year identified in Exhibit A. 

 

D. Section 6 Reporting Requirements, is replaced in its entirety with the following: 
 
On or before the first day of the fourth month after the close of each taxable year as referenced in Exhibit A, 
and prior to Credit Recipient claiming the Credit on its tax return, Taxpayer shall complete a worksheet 
provided by GO-Biz to verify successful achievement of the applicable Milestones for the prior taxable year.  
If Taxpayer successfully achieved the Milestones for the prior taxable year, Taxpayer shall retain the 
worksheet pursuant to section 16 and submit the worksheet to GO-Biz or the FTB upon request.  If Taxpayer 
did not achieve the applicable Milestones for the prior taxable year, Taxpayer shall submit to GO-Biz the 
worksheet and a written description of any issues or challenges in achieving the Milestones and any 
corrective actions being taken or anticipated to be taken in subsequent years.  Such submission shall be due 
to GO-Biz by the first day of the fourth month after the close of each taxable year as referenced in Exhibit A. 
 

E. In section 8 Assignment, the word “Taxpayer,” used in the second sentence, is changed to “Credit 
Recipient.” 
 

F. Section 10 Recapture, is replaced in its entirety, by the following: 
 

In the event of a material breach of the requirements of this Agreement, GO-Biz will notify Taxpayer in 
writing of the breach and provide Taxpayer with the opportunity to cure the breach within thirty (30) 
business days or such longer period as mutually agreed to in writing between the Parties.  If Taxpayer fails to 
cure the breach within the prescribed timeframe, GO-Biz will notify Taxpayer of the failure, the amount of 
the Allocation that it will recommend to the Committee to be recaptured, and may recommend termination 
of this Agreement to the Committee.  If the material breach is solely the failure of Taxpayer to satisfy 
Milestones with respect to an Allocation for a particular taxable year, then the recapture will be limited to 
that particular taxable year’s Allocation and in no event shall a recapture under this Agreement include any 
Allocation or Allocations that Credit Recipient had previously earned provided that Taxpayer satisfies its 
obligation to retain the required Milestones for three (3) subsequent taxable years.  Upon receipt of 
recommendations from GO-Biz, the Committee will determine whether to accept or reject GO-Biz’s 
recommendation of recapture, the amount thereof, and the termination of this Agreement, based on 
Taxpayer’s failure to fulfill the terms and conditions of this Agreement.  Upon approval of the Committee to 
recapture some or all of the Allocation awarded for failure of Taxpayer to fulfill the terms of this Agreement, 
GO-Biz will notify the FTB in writing as required under the applicable statutes and regulations.  Any amount 
of additional tax resulting from that recapture shall be assessed by the FTB in the same manner as provided 
by RTC section 19051.  The additional tax resulting from a recapture will be assessed in the taxable year of 
Credit Recipient in which the Committee’s recapture determination occurred. 
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4. Except as set forth in this First Amendment, the Agreement is unaffected and shall continue in full force and 
effect in accordance with its terms.  If there is a conflict between the terms of the Agreement and this First 
Amendment, the terms of the First Amendment will prevail.   

Governor’s Office of Business and Economic Development 

 

By:   

 

Name:  Cheryl Akin 

 

Title:  Deputy Director 

 

Date:  

Taxpayer 
Neustar, Inc. 
 
By:  
 

Name:  Heather Hoffert 

 

Title:     Vice President Finance 

 

Date:  

 

Ultra DNS Corporation 

 

By:  

 

Name:  Heather Hoffert 

 

Title:     Controller 

 

Date:  

 

Neustar Information Services, Inc.  

 

By:  

 

Name:  Heather Hoffert 

 

Title:     Controller 

 

Date:  
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Neustar Data Services, Inc. 

 

By:  

 

Name:  Heather Hoffert 

 

Title:     Controller 

 

Date:  

 

Aggregate Knowledge, Inc. 

 

By:  

 

Name:  Heather Hoffert 

 

Title:     Controller 

 

Date:  
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