
Space Florida Board of Directors 
Meeting Agenda 

 
April 27, 2023 

1:30 p.m. – 3:30 p.m. (EDT) 
 

Call-in Number: 855-758-1310 
Guest Code: 627 763 6389# 
Passcode: 567768 

Meeting Location: 
Cabinet Meeting Room – State Capitol 

Floor: Lower Level 
Room # LL03 

Tallahassee FL 
 

  
BUSINESS BEFORE THE BOARD  

Call to Order and Pledge of Allegiance Lt. Gov. Nuñez 
Roll Call Terrie Ireland 
Welcome and Introductions  Lt. Gov. Nuñez 
Public Comments Lt. Gov. Nuñez 

 
 

1. APPROVAL OF MINUTES 
• January 26, 2023 
• March 13, 2023 
• April 11, 2023 

 

 
Lt. Gov. Nuñez 

 
 
 
 

Belinda Keiser/Howard Haug 
 
 

Rodney Cruise 
Sonya Deen Hartley 

Scott Ross/Howard Haug 
 
 

Frank DiBello 

 

 

 

2. COMMITTEE REPORTS 
 Audit & Accountability Committee 

• December 31, 2022 Interim Financials 
• Enterprise Risk Management Assessment 

 Governance and Compensation Committee 
 Marketing Committee 
 Investment Committee 

• Project and Contract Activities 
• Space Florida Pathway for Growth Framework  

 
3. EXECUTIVE BRIEFINGS 

• Presidential Brief 
• Business Unit Reports  
• Guest Presentations 
• Upcoming Events & Closing Comments 

Closing Remarks / Adjournment Lt. Gov. Nuñez 
 



 
January 26, 2023, Board Meeting Minutes 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
Draft - Minutes of a Regular Meeting of the Space Florida Board of Directors 
 
A Regular Meeting of the Space Florida Board of Directors was held on January 26, 2023. 
 
BOARD MEMBERS PRESENT: 
Lieutenant Governor & Space Florida Chair, Jeanette Nuñez  
Rodney Cruise  
Jason Clement 
Sonya Deen Hartley  
Danny Gaekwad 
Belinda Keiser 
Christopher Nocco 
Brian Phillippi 
Scott Ross 
Katherine San Pedro Delburn 
Jonathan Satter 
 
SPACE FLORIDA SENIOR MANAGEMENT PRESENT: 
Frank DiBello  
Howard Haug  
Ron Lau 
Todd Romberger 
Denise Swanson 
Anna Farrar   
Mike Miller   
 
WELCOME & INTRODUCTIONS: 
A quorum being present, Lieutenant Governor Jeanette Nuñez, called the Meeting to order at 1:30 p.m. 
(EST), and welcomed Board members. 
 
There were no Public Comments. 
 

1. APPROVAL OF MINUTES: 
 

• Jason Clement made a motion to approve the minutes of the November 14, 2022, 
Board Meeting, which was seconded by Sonya Deen Hartley and approved 
unanimously. 

 
2. COMMITTEE REPORTS: 

 
Audit and Accountability Committee Report - Was presented by Denise Swanson and included 
the January 11, 2023, Audit and Accountability meeting activities with a review and 
recommendation for approval of the issuance of the Space Florida Financial Statements for the 4th 
quarter interim financial statements for the period ended September 30, 2022.   
 
Mrs. Swanson also reported that Space Florida has a positive net change in assets due to 
operations results of $1,452,000 from non-appropriated revenue and requested that the remaining 
funds be allocated to the capital reserve fund to support the entity’s capital assets. 
 



 
• Danny Gaekwad made a motion to approve the issuance of the September 30, 2022,  

financial statements and that the positive change in net assets be allocated to the 
capital reserve fund, which was seconded by Jason Clement and approved 
unanimously. 

 
Ms. Swanson reviewed the financial audit solicitation for audit services starting with Fiscal year 
end September 30, 2023.  The Audit and Accountability Committee members agreed to serve as 
the selection committee for the Financial Audit Solicitation and Belinda Keiser will act as the 
chair for the selection committee. 
 

The Chair deferred the agenda item pertaining to Fee Structure Policies as recommend by the 
committee to allow staff to vet recent inquires related to the proposed policies.   
 

Mr. Haug provided an update on the Enterprise Risk Management (ERM) process and timeline. 
 
Governance & Compensation Committee Report - Was presented by Rodney Cruise and 
included the January 10, 2023, Governance & Compensation Committee meeting activities. The 
committee discussed the status of possible proposed legislative actions for the upcoming session 
that resulted from the January 26, 2022, Board Workshop. The issue raised during the Board 
Workshop addressed how to enhance the Board selection process via direct government official 
appointment to the Space Florida Board.  Space Florida’s objective is to demonstrate to the 
markets a clear and direct selection process by the State’s Legislative Leaders in the appointment 
of Space Florida’s Board of Directors.  The issue continues to be evaluated. 
 
Mr. Cruise also noted that two actions are under development and discussion with state 
leadership.  The first is an update to Sections 142 and 146 of the Internal Revenue Code by 
adding Spaceports alongside Airports and Docks and Wharfs.  The second action is to evaluate 
the opportunity for Florida to provide a financial regime that serves investment in and financing 
of space-based assets.  These actions focus on enhancement of Florida’s finance capabilities 
respective to the Space industry. 
 
The committee provided approval for authority for management to conduct a market and 
compensation benchmark study as required by Space Florida’s Compensation and Performance 
Management Guidelines.   
 
Marketing Committee Report - Was presented by Sonya Deen Hartley and included the 
January 9, 2023, Marketing Committee Meeting activities.  Mrs. Deen Hartley briefed the 
Board on the results of the June 2022 workshop and reviewed the written brief included in the 
advance board materials including committee suggestions to address immediate needs.   
 
The committee was provided a proposed revised charter draft in response to the Board’s 
January 2022 Workshop respective to the addition of public affairs and brand identity 
recommendations for their review, evaluation, and discussions at the next committee meeting 
to determine next steps.  
 
Investment Committee Report – Madam Chair requested Howard Haug provide the January 
17, 2023, Investment Committee Meeting Report in lieu of Mori Hosseini’s absence.   
 
 



 
 
Mr. Haug provided an overview of the investment assessment process presented to the 
Investment Committee for proposed investments as described in the Space Florida Investment 
Policies and Procedures approved at the November 2022 Board Meeting. The committee 
reviewed investment assessments for applicable projects in addition to contracts activities 
requiring board approval anticipated to be presented to the board at the January 2023 Board 
Meeting. Management presented each action followed by the committee chair opening the floor 
for members to address any questions or concerns.  Of the twelve action items, nine required 
investment assessments which were provided to the committee with all nine being deemed 
“Suitable” by the Chief Investment Officer noting that four had one to two categories rated as 
“Not Met”. Upon completion of vetting, Management requested, and the committee approved a 
recommendation that the board approve the requested actions as described in the Project and 
Contracts Activities, noting the possibility of a board member having to recuse themselves due 
to a potential conflict of interest. 
 
Madam Chair requested Frank DiBello and Howard Haug on behalf of the Investment 
Committee brief the Board on the committee approved Project and Contracts Activities that 
were included in the advance board package which included the following: 
 
1. Project Vista: Management requests approval for authority to negotiate and enter an 

assignment agreement with Project Vista for leased property at the Melbourne International Airport. 
The project investment is anticipated to be in the amount of One Hundred Ten Million Dollars 
($110,000,000) for a maintenance, repair and overhaul facility and equipment. The project is 
anticipated to create five hundred (500) jobs with estimated annual wages of Seventy Thousand 
Dollars ($70,000) and is moving toward completion of definitive documents in lieu of the Term 
Sheet. 
 

2. Starfighters: Management requests approval for authority to negotiate an extension for a 
loan receivable agreement with Starfighters, Inc., in the amount of One Million Four Hundred Thirty-
Six Thousand Dollars ($1,436,000). Management intends to negotiate the loan agreement on terms 
acceptable to Space Florida which will include amortization. 

 
3. Project Quag: Management requests approval for authority to negotiate and enter 

member agreements with Florida based Universities currently conducting accredited space/aerospace 
programs. The project efforts are intended to accelerate and enhance Florida’s space industry corridor 
by way of an intellectual nexus based in Space Florida’s Space Life Sciences Laboratory.  Once 
member universities are bound, roles and responsibilities defined with the business plan and initial 
capitulation set, management intends to return to the board for approval to formalize and launch the 
project effort.     
 

4. Project Rccola: Management requests approval for authority to negotiate and enter a 
term sheet with two large known participants as the first step for creation of a standalone and 
separately operated Sensitive Compartmental Information Engineering Center. Initial estimates of the 
effort include an estimated 50,000 square foot facility with capacity to house several hundred highly 
skilled employees and up to Four Million Dollars ($4,000,000) in equipment for networks and 
workstation investment.      

 
5. Project Jaylow: Management requests approval for authority to negotiate and enter a 

memorandum of understanding with Ocean Green Hydrogen to apply Space Florida’s financial 
capabilities where mission appropriate to: (1) enable a reliable and predictable supply of clean 



 
hydrogen to space and aerospace industrial complexes in Florida; and (2) to participate in the 
development of a clean hydrogen hub in central Florida as appropriate to its mission.  
 

6. Project Googie:  Management requests approval for authority to negotiate and enter a 
memorandum of understanding with Eve Holding, Inc., to participate in a Central Florida based effort 
to launch urban air mobility services beginning in 2026. Efforts include development of a work plan 
to include participating entities and evaluation of application of Space Florida’s financial capabilities 
and resources where mission appropriate for development of the proposed ecosystem in a manner 
similar to its State Spaceport System Authority role and responsibilities.  

 
7. Spaceport Transportation & Energy Common Use Infrastructure-Phase 1:  

Management requests approval for authority to negotiate and enter agreements with the Florida 
Department of Transportation (FDOT) and Space Exploration Technologies, Inc., to support the 
construction of spaceport transportation & energy common use infrastructure. Phase 1 improvements 
are to be implemented by SpaceX and consist of roadway improvements. Requested approvals: 
 

Item A:  Agreement with FDOT in the amount of up to Six Million Seven Hundred 
Thousand Dollars ($6,700,000). 
 
Item B:  Agreement with Space Exploration Technologies, Inc., in the amount of up to 
Six Million Seven Hundred Thousand Dollars ($6,700,000). 

 
8. Project Oz-Phase 1: Management requests approval for authority to negotiate and enter 

agreements with FDOT and Project Oz to support the development of new facilities for spacecraft 
manufacturing and refurbishment at the Launch and Landing Facility. Requested approvals: 

 
Item A:  Agreement with FDOT in the amount of up to Fourteen Million Dollars 
($14,000,000). 

 
Item B:  Agreement with Project Oz in the amount of up to Fourteen Million Dollars 
($14,000,000). 
 
9. Project Comet:  Management requests approval for authority to negotiate and enter 

agreements with FDOT and Project Comet to support the development of a payload processing 
facility at the Launch and Landing Facility. Requested approvals: 

 
Item A:  Agreement with FDOT in the amount of up to Three Million Two Hundred 
Thousand Dollars ($3,200,000). 

 
Item B:  Agreement with Project Comet in the amount of up to Three Million Two 
Hundred Thousand Dollars ($3,200,000). 

 
10. Space Commerce Way Connector: Management requests approval for authority to 

negotiate and enter agreements with FDOT and Volkert, Inc., for post design services associated with 
construction of the Space Commerce Way Connector four-lane widening project. Requested 
approvals: 
 

Item A:  Agreement with FDOT in the amount of up to Five Hundred Thousand Dollars 
($500,000). 
 



 
Item B:  Agreement with Volkert, Inc., in the amount of up to Five Hundred Thousand 
Dollars ($500,000).  

 
11. Cape Canaveral Spaceport Natural Gas Distribution Line, Phase 1: Management 

requests approval for authority to negotiate and enter agreement with FDOT for funding in the 
amount of up to Fifteen Million Dollars ($15,000,000) to support the Cape Canaveral Spaceport 
Natural Gas Distribution Phase 1 project.  
 

12. University of Central Florida’s Florida Space Grant Consortium: Management 
requests approval for authority to negotiate and enter agreement in the amount of up to One Hundred 
Thousand Dollars ($100,000) for the 2022-2023 Florida Space Research Program supporting 
statewide university involvement in aerospace research, technology development and education. 

 
Management on behalf of the Investment Committee recommended that the Board approve the requested 
actions for each of the Project and Contract Activities as described. 

 
• After some discussion, Sonya Deen Hartley made a motion to approve the 

Investment Committee’s recommendation that the Board approve Project Vista, 
Starfighters, Project Quag, Project Rccola, Project Jaylow, Project Googie, 
Spaceport Transportation & Energy Common Use Infrastructure-Phase 1, Project 
Oz-Phase1, Project Comet, Space Commerce Way Connector, Cape Canaveral 
Spaceport Natural Gas Distribution Line-Phase 1, and the University of Central 
Florida’s Florida Space Grant Consortium as described, which was seconded by 
Katherine San Pedro Delburn and approved by the voting members. 
 

• Board Member Rodney Cruise disclosed a potential voting conflict under the Code 
of Ethics for Public Officers and Employees and abstained from voting on Project 
Rccola. A copy of Mr. Cruise’s Commission on Ethics Form 8A in connection with 
the voting conflict is included as an attachment to these minutes.  

 
3. EXECUTIVE BRIEFINGS: 
 
Frank DiBello presented the President’s Report which included a review of recent activities as 
well as the Economic Impact and Communication Strategies documents that were included in the 
advanced board package. Todd Romberger and Ron Lau presented Business Unit Reports and Mr. 
DiBello identified upcoming events and provided closing comments.  

 
CLOSING REMARKS & ADJOURNMENT 
Lieutenant Governor Jeanette Nunez requested any further questions or comments from the public or 
Board Members. There being none, the Chair thanked the Board for the discussion and involvement 
and adjourned the meeting at 3:29 p.m. (EST) 
 
 
 

Lieutenant Governor Jeanette Nuñez, Chair 
  



 
BOARD OF DIRECTORS MEETING  

 
January 26, 2023 

 
I, Frank DiBello, the undersigned President of Space Florida, do certify and declare that the attached is 
an accurate copy of the Minutes as approved by the Board of Directors of Space Florida in accordance 
with the Space Florida Governance Policies, and recorded in the Minutes of the Meeting of the Board of 
Directors held on January 26, 2023, and not subsequently amended or modified. 
 
 
 
 

 
Frank A. DiBello, President 

 







March 13, 2023, Board Meeting Minutes 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

1 of 3 
 

Draft - Minutes of a Special Meeting of the Space Florida Board of Directors 
 

A Special meeting of the Space Florida Board of Directors was held on March 13, 2023, via 
teleconference. 

 
BOARD MEMBERS PRESENT: 
Designated Chair Rodney Cruise 
Anthony Barbar 
Sonya Deen Hartley 
Danny Gaekwad 
Belinda Keiser 
Brian Phillippi 
Scott Ross 
Jonathan Satter 

 
SPACE FLORIDA SENIOR MANAGEMENT PRESENT: 
Frank DiBello 
Howard Haug  
Denise Swanson 
Ron Lau 
Mike Miller 

 
WELCOME & INTRODUCTIONS: 
Howard Haug opened the meeting by stating that Lieutenant Governor Jeanette Nunez, Chair for the 
Space Florida Board of Directors, was unable to attend today’s special board meeting and designated 
Rodney Cruise to serve as the Chair for today’s meeting.   A quorum being present, Rodney Cruise, 
Designated Chair, called the Meeting to order at 10:32 a.m. (EDT), and welcomed Board members.  
 
There were no Public Comments. 

  
1. PROJECT AND CONTRACT ACTIVITIES: 

 
Project and Contract Activities provided to the Board in advance were briefed by Howard 
Haug. The following items were recommended for approval: 

 
1. Project Rccola:  Agreement for right to use for land and a to be built facility of 

approximately 58,000 square feet at Twenty-Five Dollars ($25.00) per square foot, defined 
net, for a term of fifteen (15) years with a keep whole term for early termination and 
acceptance of grant in the amount of approximately Six Million Dollars ($6,000,000).  
 

2. Project KitWalker:  Facility Sublease at Twenty-Five Dollars ($25.00) per square foot, 
defined net, for a term of fifteen (15) years with a keep whole term for early termination and 
Equipment Lease(s) for various economic life terms.  

 
Danny Gaekwad requested that future projects and contract activities being briefed include 
the project start and estimated time to fruition. 
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Belinda Keiser made a motion to authorize Space Florida Management to complete 
negotiations and enter the agreements with Rccola and KitWalker as described to lease 
and sub-lease ground and a to be built facility, and to accept the Grant from Rccola and to 
lease equipment to KitWalker as described, the motion was seconded by Anthony Barbar 
and approved unanimously, with the Designated Chair abstaining from the vote due to a 
voting conflict under the Code of Ethics for Public Officers and Employees.  A copy of the 
Commission on Ethics Form 8A filed by the Designated Chair in connection with the 
voting conflict is included as an attachment to these minutes. 

 
CLOSING REMARKS & ADJOURNMENT 
Rodney Cruise requested any further questions or comments from the public or Board Members. 
There being none, the Designated Chair thanked the Board for the discussion and involvement and 
adjourned the meeting at 10:44 a.m. (EDT) 

 
 
 

Rodney Cruise, Designated Chair 
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BOARD OF DIRECTORS MEETING  
 

March 13, 2023 
 
I, Frank DiBello, the undersigned President of Space Florida, do certify and declare that the attached is 
an accurate copy of the Minutes as approved by the Board of Directors of Space Florida in accordance 
with the Space Florida Governance Policies, and recorded in the Minutes of the Meeting of the Board 
of Directors held on March 13, 2023, and not subsequently amended or modified. 

 
 
 

Frank A. DiBello, President 



FORM 8A   MEMORANDUM OF VOTING CONFLICT
FOR STATE OFFICERS

LAST NAME—FIRST NAME—MIDDLE NAME

MAILING ADDRESS

CITY COUNTY

DATE ON WHICH VOTE OCCURRED

NAME OF BOARD, COUNCIL, COMMISSION, AUTHORITY, OR COMMITTEE

NAME OF STATE AGENCY

MY POSITION IS: ELECTIVE

APPOINTIVE

WHO MUST FILE FORM 8A
This form is for use by any person serving at the State level of government on an appointed or elected board, council, commission,
authority, committee, or as a member of the Legislature. It applies to members of advisory and non-advisory bodies who are presented
with a voting conflict of interest under Section 112.3143, Florida Statutes.

Your responsibilities under the law when faced with voting on a measure in which you have a conflict of interest will vary greatly depending 
on whether you hold an elective or appointive position. For this reason, please pay close attention to the instructions on this form before 
completing and filing the form. 

INSTRUCTIONS FOR COMPLIANCE WITH SECTION 112.3143, FLORIDA STATUTES

ELECTED OFFICERS:
As a person holding elective state office, you may not vote on a matter that you know would inure to your special private gain or loss. 
However, you may vote on other matters, including measures that would inure to the special private gain or loss of a principal by whom you 
are retained (including the parent or subsidiary or sibling organization of a principal by which you are retained); to the special private gain 
or loss of a relative; or to the special private gain or loss of a business associate. If you vote on such a measure or if you abstain from 
voting on a measure that would affect you, you must make every reasonable effort to disclose the nature of your interest as a public record 
in a memorandum filed with the person responsible for recording the minutes of the meeting, who shall incorporate the memorandum in the 
minutes. If it is not possible for you to file a memorandum before the vote, the memorandum must be filed with the person responsible for 
recording the minutes of the meeting no later than 15 days after the vote.
For purposes of this law, a “relative” includes only your father, mother, son, daughter, husband, wife, brother, sister, father-in-law, mother-
in-law, son-in-law, and daughter-in-law. A “business associate” means any person or entity engaged in or carrying on a business enterprise 
with you as a partner, joint venturer, coowner of property, or corporate shareholder (where the shares of the corporation are not listed on 
any national or regional stock exchange).
A member of the Legislature may satisfy the disclosure requirements of this section by filing a disclosure form created pursuant to the rules 
of the member's respective house if the member discloses the information required by this subsection, or by use of Form 8A.
* * * * * * * * * * * * * * * *

APPOINTED OFFICERS:
As a person holding appointive state office, you are subject to the abstention and disclosure requirements stated above for Elected 
Officers. You also must disclose the nature of the conflict before voting or before making any attempt to influence the decision by oral or 
written communication, whether made by you or at your direction.
For purposes of this law, a “relative” includes only your father, mother, son, daughter, husband, wife, brother, sister, father-in-law, mother-
in-law, son-in-law, and daughter-in-law. A “business associate” means any person or entity engaged in or carrying on a business enterprise 
with you as a partner, joint venturer, coowner of property, or corporate shareholder (where the shares of the corporation are not listed on 
any national or regional stock exchange).
IF YOU INTEND TO MAKE ANY ATTEMPT TO INFLUENCE THE DECISION PRIOR TO THE MEETING AT WHICH THE VOTE WILL BE 
TAKEN:
• You must complete and file this form (before making any attempt to influence the decision) with the person responsible for recording the 

minutes of the meeting, who will incorporate the form in the minutes.
• A copy of the form must be provided immediately to the other members of the agency.
• The form must be read publicly at the next meeting after the form is filed.
IF YOU MAKE NO ATTEMPT TO INFLUENCE THE DECISION EXCEPT BY DISCUSSION OR VOTE AT THE MEETING:
• You must disclose orally the nature of your conflict in the measure before participating.
• You must complete the form and file it within 15 days after the vote occurs with the person responsible for recording the minutes of the 

meeting, who must incorporate the form in the minutes. A copy of the form must be provided immediately to the other members of the
agency, and the form must be read publicly at the next meeting after the form is filed.

CE Form 8A - Effective 11/2013            Page 1
Adopted by reference in Rule 34-7.010(1)(e), F.A.C.

Cruise Rodney J. Space Florida

1520 Stone Trail

Enterprise, FL

March 13, 2023

Volusia ✔



DISCLOSURE OF STATE OFFICER'S INTEREST

I, _________________________________________ , hereby disclose that on ______________________________________, 20 ____ :

(a) A measure came or will come before my agency which (check one or more)
___  inured to my special private gain or loss;
___  inured to the special gain or loss of my business associate, _______________________________________________________ ;
___  inured to the special gain or loss of my relative,_________________________________________________________________ ;
___  inured to the special gain or loss of ________________________________________________________________________ , by
  whom I am retained; or
___  inured to the special gain or loss of _____________________________________________________________________ , which
  is the parent, subsidiary, or sibling organization of a principal which has retained me.
(b) The measure before my agency and the nature of my conflicting interest in the measure is as follows:

If disclosure of specific information would violate confidentiality or privilege pursuant to law or rules governing attorneys, a public officer, 
who is also an attorney, may comply with the disclosure requirements of this section by disclosing the nature of the interest in such a way 
as to provide the public with notice of the conflict.

_________________________________________________________   ____________________________________________________
Date Filed Signature

NOTICE: UNDER PROVISIONS OF FLORIDA STATUTES §112.317, A FAILURE TO MAKE ANY REQUIRED DISCLOSURE 
CONSTITUTES GROUNDS FOR AND MAY BE PUNISHED BY ONE OR MORE OF THE FOLLOWING: IMPEACHMENT, 
REMOVAL OR SUSPENSION FROM OFFICE OR EMPLOYMENT, DEMOTION, REDUCTION IN SALARY, REPRIMAND, OR A 
CIVIL PENALTY NOT TO EXCEED $10,000.
CE Form 8A - Effective 11/2013            Page 2
Adopted by reference in Rule 34-7.010(1)(e), F.A.C.

_______________________________ ___________
t

Rodney J. Cruise March 13 23

Embry-Riddle Aeronautical University

March 13, 2023

✔

Project Rccola has the potential benefit to ERAU.
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Draft - Minutes of a Space Florida Special Project Board of Directors Meeting 
 
A special project meeting of the Space Florida Board of Directors was held on April 11,2023, via 
Teleconference. 
 
BOARD MEMBERS PRESENT: 
Lieutenant Governor & Space Florida Chair, Jeanette Nuñez  
Anthony Barbar 
Rodney Cruise   
Mori Hosseini  
Belinda Keiser 
Brian Phillippi 
Scott Ross 
Katherine San Pedro Delburn 
Jonathan Satter 
 
SPACE FLORIDA SENIOR MANAGEMENT PRESENT: 
Frank DiBello  
Howard Haug  
Ron Lau 
Todd Romberger 
Denise Swanson 
Mike Miller 
Anna Farrar 
 
WELCOME & INTRODUCTIONS: 
A quorum being present, Lieutenant Governor Jeanette Nuñez, called the Meeting to order at 3:30 p.m. 
(EDT), and welcomed Board members. 
 
Lieutenant Governor Jeanette Nuñez stated that the purpose of this meeting was to appoint a transition 
team and announce a nationwide search process for the new President and Chief Executive Officer (CEO) 
of Space Florida.  
 
The Chair, Lieutenant Governor Jeanette Nuñez stated that she will lead the search committee and 
appointed the following search committee members:  Jared Perdue, Department of Transportation 
Secretary, and Space Florida Board Members Sonya Deen Hartley, Rodney Cruise, and Mori Hosseini. 
 
The Chair, Lieutenant Governor Jeanette Nuñez announced the search committee will accept applications 
for the position until Monday, May 1, 2023.  Interested candidates can apply on the Space Florida 
Website: www.spaceflorida.gov/transition. 
 
There were no Public Comments. 
  
  

http://www.spaceflorida.gov/transition


 
CLOSING REMARKS & ADJOURNMENT 
Lieutenant Governor Jeanette Nunez requested any further questions or comments from the public or 
Board Members. There being none, the Chair thanked the Board for attending and adjourned the 
meeting at 3:38 p.m. (EDT) 
 
 
 

Lieutenant Governor Jeanette Nuñez, Chair 
 
 

  



 
BOARD OF DIRECTORS TELECONFERENCE  

 
April 11, 2023 

 
I, Frank DiBello, the undersigned President of Space Florida, do certify and declare that the attached is 
an accurate copy of the Minutes as approved by the Board of Directors of Space Florida in accordance 
with the Space Florida Governance Policies, and recorded in the Minutes of the Meeting of the Board of 
Directors held on April 11, 2023, and not subsequently amended or modified. 
 
 
 
 

Frank A. DiBello, President 
 



December 31, 2022, Interim Financials 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 Total 
Budget  Q1 Actual Forecast

 Total 
Actual

and
Forecast 

 Budget 
Remaining 

State Appropriated Revenue ‐ OPS 11,500$       2,875$         8,625$         11,500$       ‐$                
Other Revenue 3,877$         800$            2,482$         3,282$         595$           
Total Operating Revenues 15,377$      3,675$         11,107$      14,782$      595$           

Salaries & Other Related Costs 8,963$         1,609$         6,258$         7,868$         1,096$        
Contract & Subcontract Services 806$            235$            709$            944$            (138)$          
Utilities & Maintenance 3,780$         958$            2,876$         3,834$         (53)$            
Travel & Entertainment 221$            24$              99$              123$            98$             
Business Recruitment & Investment 260$            19$              241$            260$            0$                
General & Administrative 1,347$         568$            894$            1,463$         (116)$          
Total Operating Expenses (Excluding Depreciation) 15,377$      3,414$         11,076$      14,490$      887$           

Change in Net Assets Due to Operations ‐$                 261$            30$              292$            (292)$          

Operating Expenses

Total Compiled Statement of Revenues and Expenses
Period Ending December 31, 2022

Unaudited
In 000's

Operating Revenues



Enterprise Risk Management Assessment 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Rundate: 3/29/2023

• Create and maintain a sustainable program that:
– Identifies key risks to the Space Florida by considering a spectrum of risk areas
– Assesses and prioritizes key risks for action, recognizing overall Space Florida strategic direction
– Develops and implements risk management strategies for top priority risks
– Monitors and updates risk management strategies as required
– Communicates risk information and strategies across Space Florida
– Increase risk awareness and management as part of our culture

Filename: RiskAssessment SPFL

• EEnterprise Risk Management Objectives

1



Impact Likelihood RME 

1 Economic cycle 5 3 3
2 Weather disasters 4 3 4
3 Local business environment  3 4 3
4 State business environment  4 4 3
5 Federal business environment  3 4 3
6 Federal Budget-Space Components 3 2 3

7 Clients 4 3 3
8 FDOT 5 2 5
9 Spaceport Improvement Program Cancellation/Implementation change 5 1 4

10 State leadership Not Supportive 4 3 3
11 Local Leadership Not Supportive 3 3 1
12 NGOs/Envrionment groups Not Supportive/opposition 3 4 3
13 Federal leadership 5 2 1

14 New/disruptive technology 3 2 4
15 Spaceport Management Model 4 3 3
16 Negative catastrophic events 3 4 2

17 Infrastructure capacity limitations 4 4 2
18 Replacement  timeline 4 2 4
19 Capex constraints 4 2 4
20 Natural disasters 5 3 4
21 Climate change 5 4 3
22 Reliance on other infra providers 4 4 2

23 Service/product penetration 3 2 4
24 Market competitor pricing 3 3 3
25 Service/product substitution 3 3 3
26 Capital Markets 4 3 3

(Over Next 12 Months)

Sea levels, erosion

Supply Chain, Utilities, Roads
Unfavorable tax, regulation, or policy

Satisfied, Loyal
Supportive

Positions adverse to SPFL initiatives

Loss of market relevance, 

Unable to support market requirements

Better value equation

Limted fundind support/opportunities

Self sustainable model under development

Stable and Supportive

DESCRIPTION
RISK ASSESSMENT

Unfavorable tax, regulation, or policy

CATEGORY/NAME

Health of Economy

STRATEGIC
Economy & Locale

Unfavorable tax, regulation, or policy

Industry Marketplace

Stakeholder 

Industry 

Infrastructure

Taints industry brand

Unable to support market requirements

Hurricanes, wind, flood, fire

Unable to support market requirements

As expected

Volatile, Lack of interest

Lower, Aggressive, Not Comparable

2



Impact Likelihood RME DESCRIPTION
RISK ASSESSMENT

CATEGORY/NAME
27 DOD Markets 3 3 3
28 Workforce 4 3 2

29 Change in entity leadership 2 4 2

30 Incentives from competition 4 3 3
31 Political influence 5 3 2
32 Location selection bias 2 1 1

33 Skilled Expertise 3 3 3
34 Compensation 3 4 4
35 Benefit Costs 3 4 4
36 Single point of Expertise 4 3 4
37 Resizing 2 4 1
38 Retention 5 3 2
39 Succession planning 4 5 2
40 Culture 5 3 1
41 Training 3 4 1

42 Architecture costs 4 4 4
43 Hacking 4 5 4
44 Public Record Information 3 2 5
45 Confidential Information 5 5 5

46 Accounting 4 3 2
47 Contracts 4 2 4
48 Vendors/Consultants 3 3 3
49 Services, Use, and Financing 3 3 4
50 Fulfillment 3 3 4
51 Access to Resources, tools,Information 4 3 4

System limits and disaster response
Documented, approved, compliance

Financial

Industry Mergers & Acquisitions

Competition to Space Florida

OPERATIONAL
Human Resources

Information Technology

Processes

Con Florida

Demand causes turnover
Costs increasing
Costs increasing, Lower coverage
Small team size, interruption to function

Priced, billed, collected, booked 
Quantity, quality, delivered, accepted

Change in needs

Data loss, service, access

Employee loss/loss of knowledge
Not sufficient/Ineffective

Active, complex sale cycle

Identified and accessible
Identified and protected

Avialable/flow, training, cost

Ethics, values, leadership, attitude
Limited opportunity, effectiveness.

Constant change

Lack of Quality, Supply chain

Lacking or unavialble

Change in operations

Greater
More effective
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Impact Likelihood RME DESCRIPTION
RISK ASSESSMENT

CATEGORY/NAME

52 Revenue 5 3 3
53 Cost containment 4 4 3
54 Fixed infrastructure costs 4 2 4
55 Portfolio 3 2 5

56 External, DEO, State requirements 4 2 5

57 State Executive 4 2 3
58 Legislative 4 3 3
59 FAA /Launch/land & site operator Licenses 4 2 3
60 Public Officials 3 4 3
61 USSF/NASA 4 3 4
62 Activist 4 3 1
63 Building Department(s) 4 3 1
64 Environment & Safety Regulatory 5 3 1

65 Statute 2 2 4
66 State contract performance 3 2 5
67 Commercial Space Launch Act 3 2 5
68 Contract compliance 4 3 2

Requests outside governance process

Increasing or less for same cost
Demands use of cash
Generate performance metrics

Compliance and Creditable

Reporting, directives 

Liquidity

Regulatory/Oversight

Legal

Reporting

Compliance

Effective revenue generation

Valid/ not obsolete

Coordinated action

SPFL in regulatory role/client staisfaction

Regulatory changes

Injury,death,spills,bad press, violations/fines

Increased complexities and requirements
Contract/agreement defaults

Increased complexities and requirements

Agreement/Compliance Issues
Provoke action by criticism
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1- Minimal * Local Media Coverage
* State Leadership Notice
* Event noticeable but easily managed
* Limited impact on operations

2- Minor * Investigation beyond normal reviews/audits

3- Moderate * Litigation
* Damage or loss of a significant client
* Requires major change in business strategy
* Requires careful management attention

4- Significant * Event has severe impact on operational performance and creditability

5- Major * Criminal investigations
* Major change to entity strategy

$30K-$100K in Cash Cost

>$100K in Cash Cost

Impact Rating Financial Impact Non-Financial Impact considerations (cumulative)
<$1,000 in Cash Cost

$10K-$30K in Cash Cost

$1K-$10K in Cash Cost
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Description
1- Rare Risk may occur in exceptional circumstances

<20% probability

2- Unlikely Risk could occur at sometime
20-40% probability

3- Possible Risk might occur at some time
40-60% probability

4- Likely Risk will probably occur in most circumstances
60-80% probability

5- Almost Certain Risk is expected to occur in most circumstances
>80% probability

Likelihood Rating
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Description
5- Extremely Effective * Manage all of the causes or effects of the risk

* In place management policies, processes, and controls

4- Strong * Manage the majority of the causes or effects of the risk
* Risk management gaps are actively addressed and monitored

3- Moderately Effective * Manage about half of the causes or effects of the risk
* Risk management objectives tend to be known and monitored

2- Limited * Manage some of the causes or effects of the risk
* There are limited formal risk processes
* Management somewhat understands the processes and there is at least some ability to comply

1- Minimally Effective * Manage very few or none of the cause or effect of the risk.
* There is little to no focus of the risk
* Events tend to managed as they arise (reactive in managing the risk)

RME Rating
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Risk Management Effectiveness (RME)
Less Effective More Effective
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17. Infrastructure capacity limitations
22. Reliance on other infrastructure providers
31. Political influence

1. Economic Cycle
4. State Business Environment
20. Natural Disasters
21. Climate Change

11. Local Leadership
13. Federal Leadership
16. Negative Catastrophic Events
28. Workforce
29. Change in Entity Leadership
32. Location Selection Bias

2. Weather Disasters
3. Local Business Environment
5. Federal Business Environment
6. Federal Budget Space Components
7. Clients
8. FDOT
9. Spaceport Improvement Program
10. State Leadership
12. NGOs/Environmental Groups
14. New/Disruptive Technology
15. Spaceport Management Model
18. Replacement Timeline
19. Capex constraints
23. Service/Product Penetration
24. Market Competitor Pricing
25. Service/Product Substitution
26. Capital Markets
27. DOD Markets
30. Incentives from competition

Strategic
Operational
Financial
Compliance

38. Retention
39. Succession Planning
40. Culture

37. Resizing
41. Training
46. Accounting

42. Architecture Costs
43. Hacking
45. Confidential Information

33. Skilled Expertise
34. Compensation
35. Benefit Costs
36. Single Point of Expertise
44. Public Record Information
47. Contracts
48. Vendors/Consultants
49. Service, Use, and Financing
50. Fulfillment
51. Access to Resources, Tools, Information

52. Revenue
53. Cost Containment

54. Fixed Infrastructure Costs
55. Portfolio
56. External, DEO, State Requirements

64. Environment & Safety Regulatory

62. Activist
63. Building Department(s)
68. Contract Compliance

57. State Executive
58. Legislative
59. FAA Launch/Landing Site Operator License
60. Public Officials
61. USSF/NASA
65. Statute
66. State Contract Performance
67. Commercial Space Launch Act
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Project and Contract Activities 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Space Florida Board of Directors Meeting 
April 27, 2023 

Project and Contract Activities 
(Florida Statutes: 331.305; 331.3051; 331.310; 331.312; 331.313; 331.316; 331.323; 331.324; 331.331; 331.340; 331.354; 331.360 and 331.371)  

1. Project Constitution:  Management requests approval for authority to negotiate and
enter agreements for Project Constitution. The Company intends to upgrade its
manufacturing capabilities within its existing leased facilities in improvements, re-
tooling, and additional high-value equipment necessary to increase production capacity.
Requested approval includes Resolution No. 23-044, authorizing Space Florida to enter a
Seventy-Five Million Dollar ($75,000,000) Space Florida Non-Recourse Credit Facility
for Project Poseidon. (Resolution No. 23-044 Attachment A)

2. Project Poseidon:  Management requests approval for authority to negotiate and enter
agreements for Project Poseidon to support the Company’s upgrades to its shipyard
operations to increase capacity and production at the facility.  Requested approval
includes Resolution No. 23-43, regarding Not-To-Exceed Two Hundred Twenty-Five
Million Dollars ($225,000,000), Six Percent (6%) Senior Secured Notes due in 2053 for
Project Poseidon. (Resolution No. 23-43 Attachment B)

3. Project Asp: Management requests approval for authority to negotiate and enter a term
sheet with Project Asp to establish its industrial gas plant in Brevard County. The
Company plans to invest up to One Hundred Thirty Million Dollars ($130,000,000) in the
project and create at least twenty (20) jobs by 2026 with estimated annual average wages
of Ninety Thousand Dollars ($90,000). The Term Sheet will include Space Florida’s best
efforts to pursue third party financing, if requested by Company, for planned facilities
construction and equipment acquisition in the amount up to One Hundred Thirty Million
Dollars ($130,000,000); lease and sublease agreements for the property; and Space
Florida’s evaluation of project eligibility for matching funds through the Florida
Department of Transportation (FDOT) Spaceport Improvement Program.

4. Spaceport Commodities Pipeline Extension: Management requests approval for
authority to negotiate and enter agreements for the Spaceport Commodities Pipeline
Extension. The common use spaceport improvement project will provide nitrogen and
helium pipelines along Titan III Road to ITL Causeway connecting into existing pipelines
on the Cape Canaveral Space Force Station. Requested Approvals:

Item A: Agreement with FDOT in the amount of up to Thirteen Million Dollars 
($13,000,000). 

Item B: Agreement with United Launch Alliance in the amount of up to Thirteen 
Million Dollars ($13,000,000). 
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5. Space Coast Regional Airport – Spaceport Access Roadway-Phase 1: Management 
requests approval for authority to negotiate and enter agreements for the Spaceport 
Access Roadway Project on spaceport territory at the Space Coast Regional Airport. The 
project will provide for the design, permitting and construction of new roadway 
infrastructure, utility modifications and master stormwater facilities to provide the 
commercial space industry with access to developable spaceport territory for payload 
transportation. Requested approvals: 

 
Item A: Agreement with FDOT in the amount of up to Three Million Four Hundred 
Seventy-Five Thousand Two Hundred Fifty Dollars ($3,475,250). 
 
Item B; Agreement with Titusville-Cocoa Airport Authority in the amount of up to 
Three Million Four Hundred Seventy-Five Thousand Two Hundred Fifty Dollars 
($3,475,250). 

 
6. Spaceport Improvement Program – Program Management: Management requests 

approval for authority to negotiate and enter agreement with AECOM Technical 
Services, Inc., in the amount of up to One Million Seven Hundred Fifty Thousand Dollars 
($1,750,000) from previously approved FDOT planning funding. AECOM will provide 
program and project management services to support the Spaceport Improvement 
Program for Space Florida and FDOT as described in the Florida Spaceport Improvement 
Program Project Handbook.  

 
7. FY2023 FDOT Planning and Engineering Services: Management requests approval 

for authority to negotiate and enter agreement with FDOT in the amount of up to Three 
Million Five Hundred Thousand Dollars ($3,500,000) for Fiscal Year 2023 FDOT 
Planning and Engineering funding for spaceport master planning, spaceport system 
planning and program management related efforts. 

 
8. 2024 FDOT Spaceport Master Plan Amendment:  Management requests 

approval for authority to amend the 2017 Space Florida Cape Canaveral 
Spaceport Master Plan to include Fiscal Year 2024 recommended projects to meet 
commercial, national, and state space transportation needs in accordance with 
Florida Statutes Chapter 331.360 and the Space Transportation Improvement 
Program Funding Summary attached hereto as Attachment C. 
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Attachment A 
Resolution No. 23-044 
Pertaining to  Project 

Constitution 













Lease Agreement (Space Florida - AUS) (2023) 4883-3744-2137 v13 
4402699 

C&C Draft 04/19/2023 

(AGREEMENT NO. 23-___) 

AMENDED AND RESTATED SUBLEASE AGREEMENT

by and between 

SPACE FLORIDA 

and 

AIRBUS U.S. SPACE & DEFENSE, INC., 
a Delaware corporation 

for the 

SPACECRAFT INTEGRATION FACILITY 

 at 

EXPLORATION PARK AT KENNEDY SPACE CENTER 

dated as of May [__], 2023 

This Lease has been executed in several counterparts. To the extent, if any, that this Lease 
constitutes chattel paper (as such term is defined in the Uniform Commercial Code as in effect in 
any applicable jurisdiction), no lien on this Lease may be created through the transfer or possession 
of any counterpart other than the original counterpart containing the receipt therefor executed by 
Administrative Agent on or following the signature page hereof. 

This counterpart is the original counterpart. 

* * * * *

THIS INSTRUMENT IS GIVEN TO SECURE THE REPAYMENT OF NOTES ISSUED BY 

SPACE FLORIDA AND IS EXEMPT FROM TAX PURSUANT TO FLORIDA STATUTES, 

SECTION 331.354 



-i-

TABLE OF CONTENTS 

SECTION HEADING PAGE 

SECTION 1. DEFINITIONS .................................................................................................4 

SECTION 2. SUBLEASE ...................................................................................................10 

SECTION 2A. LEASE OF EQUIPMENT .................................................................................11 

SECTION 3. IMPROVEMENTS ..........................................................................................13 

SECTION 3A. PURCHASE OF EQUIPMENT ..........................................................................14 

SECTION 3B. APPOINTMENT OF PURCHASING AGENT ......................................................14 

SECTION 4. TERM ..........................................................................................................14 

SECTION 5. USE .............................................................................................................15 

SECTION 6. TENANT PAYMENTS — BASIC RENT, PARCEL USE FEE, REIMBURSEMENT OF

OUT-OF-POCKET EXPENSES AND SUPPLEMENTAL RENT .............................15 

SECTION 7. TAXES .........................................................................................................18 

SECTION 8. REPAIRS, MAINTENANCE AND REPLACEMENT ............................................19 

SECTION 9. ALTERATIONS BY TENANT ..........................................................................20 

SECTION 10. ENVIRONMENTAL COMPLIANCE REQUIREMENTS ........................................22 

SECTION 11. ENTRY BY LANDLORD AND NASA .............................................................24 

SECTION 12. SURRENDER OF OCCUPANCY OF LEASED PREMISES; RESTORATION OF THE

PARCEL .......................................................................................................24 

SECTION 13. ASSIGNMENT AND SUBLEASES ....................................................................26 

SECTION 13A. GRANT OF SECURITY INTEREST BY TENANT ...............................................26 

SECTION 13B. DIRECT GRANT OF SECURITY INTEREST BY TENANT ..................................27 

SECTION 13C. GRANT OF SECURITY INTEREST BY LANDLORD ..........................................27 

SECTION 14. LEASEHOLD MORTGAGE .............................................................................27 



-ii-

SECTION 15. LIENS ..........................................................................................................33 

SECTION 16. INSURANCE .................................................................................................33 

SECTION 17. INDEMNITY; LIMITATION OF LIABILITY; SOVEREIGN IMMUNITY.................35 

SECTION 18. CASUALTY DAMAGE ...................................................................................36 

SECTION 19. CONDEMNATION .........................................................................................37 

SECTION 20. EVENTS OF DEFAULT; REMEDIES ................................................................38 

SECTION 21. PEACEFUL ENJOYMENT ...............................................................................42 

SECTION 22. HOLDING OVER ..........................................................................................43 

SECTION 23. NO IMPLIED WAIVER ..................................................................................43 

SECTION 24. ANTI-TERRORISM REPRESENTATION ..........................................................44 

SECTION 25. NOTICE .......................................................................................................44 

SECTION 26. SEVERABILITY ............................................................................................44 

SECTION 27. GOVERNING LAW; VENUE ..........................................................................45 

SECTION 28. FORCE MAJEURE .........................................................................................45 

SECTION 29. LEASING COMMISSIONS OR BROKERAGE FEES ............................................45 

SECTION 30. ATTACHMENTS ...........................................................................................45 

SECTION 31. CAPTIONS ...................................................................................................45 

SECTION 32. AMENDMENTS .............................................................................................45 

SECTION 33. BINDING EFFECT .........................................................................................46 

SECTION 34. STATUTORY NOTICE REQUIREMENT ...........................................................46 

SECTION 35. WAIVER OF TRIAL BY JURY ........................................................................46 

SECTION 36. REPRESENTATIONS OF AUTHORITY .............................................................47 

SECTION 37. CLOSE CALLS AND MISHAPS .......................................................................47 



-iii-

SECTION 38. NO PARTNERSHIP ........................................................................................47 

SECTION 39. THIRD PARTY RIGHTS .................................................................................48 

SECTION 40. DAYS ..........................................................................................................48 

SECTION 41. TRADE NAME AND TRADEMARK RIGHTS ....................................................48 

SECTION 42. SURVIVAL OF OBLIGATIONS........................................................................48 

SECTION 43. COUNTERPARTS ..........................................................................................49 

SECTION 44. SIGNAGE .....................................................................................................49 

SECTION 45. OSHA AND E-VERIFY COMPLIANCE ..........................................................49 

SECTION 46. ACCESS TO EXPLORATION PARK, PHASE I PREMISES AND THE PARCEL ......50 

SECTION 47. ANTI-DEFICIENCY ACT ...............................................................................50 

SECTION 48. AMENDMENT AND RESTATEMENT; NO NOVATION .....................................50 

LIST OF ATTACHMENTS AND SCHEDULES 

ATTACHMENT A — Enhanced Use Lease KCA-4222 for Exploration Park between NASA 
and Space Florida Including Amendments 1, 2 and 3 

ATTACHMENT B — Sketch and Legal Description of Exploration Park Phase 1 
ATTACHMENT C — Sketch and Legal Description of the Parcel 
ATTACHMENT D — Non-Disclosure Agreement No.: 16-064 among Space Florida Airbus 

Oneweb Satellites LLC, Airbus DS Satnet LLC, and WorldVu 
Development, LLC for Project Sabal 

ATTACHMENT E — Fully Reimbursable Space Act Agreement between Space Florida, an 
independent special district of the State of Florida and NASA John F. 



 

-iv- 

Kennedy Space Center for Commodities and Services for Exploration 
Park 

ATTACHMENT G — Equipment List1 
ATTACHMENT H — Common Areas affecting the Parcel 
ATTACHMENT I — Site Plan 
ATTACHMENT J — Leases 
ATTACHMENT K — Tenant’s Factory Requirements for Facility Requirements and 

Specifications 
ATTACHMENT M — Form of Recordable Memorandum of Lease 

SCHEDULES 

SCHEDULE 1 — Final Plans and Specifications 
SCHEDULE 2 — List of Stormwater and Dredge and Fill Permits 
SCHEDULE 3 — Tenant-Owned Improvements and Equipment 
SCHEDULE 4 — Third-Party Owned Personal Property 
 
 

                                                 
1 NTD: Attachment G to contain complete list, with any necessary legends pertaining to trade secrets. 



(AGREEMENT NO. 23-___) 
AMENDED AND RESTATED SUBLEASE AGREEMENT

BY AND BETWEEN

SPACE FLORIDA 
AND

AIRBUS U.S. SPACE & DEFENSE, INC. 
FOR THE

SPACECRAFT INTEGRATION FACILITY 
AT

EXPLORATION PARK AT KENNEDY SPACE CENTER 

THIS AMENDED AND RESTATED SUBLEASE AGREEMENT NO.: 17-024 (as amended, restated, 
supplemented, or otherwise modified from time to time, and together with all attachments and 
schedules hereto, this “Sublease”), is entered into as of May [__], 2023 (the “Effective Date”), 
between SPACE FLORIDA, an independent special district, a body politic and corporate, and a 
subdivision of the State of Florida (“Landlord”), whose address is 505 Odyssey Way, Suite 300, 
Exploration Park, FL 32953, and AIRBUS U.S. SPACE & DEFENSE, Inc., a Delaware corporation 
(“Tenant”), having an office and place of business at 1525 Wilson Boulevard, Suite 500, 
Arlington, VA 22209.  Capitalized terms not defined at their first use shall have the meanings 
ascribed to them in Section 1 of this Sublease or the Participation Agreement. 

WHEREAS, Landlord is leasing certain real property commonly known as “Exploration 
Park” from the National Aeronautics and Space Administration, an Agency of the United States, 
John F. Kennedy Space Center, Kennedy Space Center Florida (“NASA”) under the Ground Lease, 
a copy of which is attached hereto as Attachment A; 

WHEREAS, a portion of the area of land leased to Landlord under the Ground Lease includes 
the Phase I Premises identified in Attachment B hereto which consists of a portion of Phase 1 of 
Exploration Park at Kennedy Space Center, Florida (the “Phase I Premises”); 

WHEREAS, Tenant has established spacecraft integration business operations in Florida 
through the construction of a site at Exploration Park used for purposes of satellite design, 
manufacture, assembly, integration, testing, delivery and sale; 

WHEREAS, Prior Tenant, with the prior assistance of Landlord, has established spacecraft 
integration business operations in Florida through the construction at Exploration Park of a 
“Spacecraft Integration Facility,” including Buildings and the Final Assembly Lines housed 
therein, which are used for purposes of satellite design, manufacture, assembly, integration, 
testing, delivery and sale and are located on a parcel of land referred to herein as the Parcel; 

WHEREAS, in connection with the Project and consistent with the terms of the Operative 
Documents, Sub-Sublessee and/or Tenant may, for the benefit of Landlord, design and construct 
(or cause to be designed and constructed) on the Parcel certain improvements to the Building (such 
improvements, together with all Improvements made to the Building pursuant to the Project 
Integration Contract, the “Financed Improvements”) to allow Tenant to, inter alia, fulfill its 
obligations under the Northrop Grumman Contract; 
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WHEREAS, in connection with the Project and consistent with the terms of the Operative 
Documents, Landlord will, for the benefit of Tenant, purchase certain Equipment (referred to 
herein as the Leased Equipment) necessary to upgrade the manufacturing capabilities and increase 
the capacity of the Final Assembly Lines and lease such Equipment to Tenant; 

WHEREAS, Landlord previously entered into that certain Sublease Agreement No.: 17-024, 
dated as of April 25, 2017 (as amended from time to time prior to the date hereof, the “Existing 
Sublease”), between Landlord and Airbus OneWeb Satellites Florida LLC, a Florida limited 
liability company (“Prior Tenant”); 

WHEREAS, pursuant to that certain Assignment and Assumption of Sublease, dated as of 
December 8, 2022, among Prior Tenant, as assignor, and Tenant, as assignee, Prior Tenant 
assigned all of its rights and obligations under the Existing Sublease to Tenant, with the consent 
of the Landlord and NASA; 

WHEREAS, in connection with the Project and consistent with the terms of the Ground 
Lease, the parties desire to amend and restate the Existing Sublease pursuant to this Sublease in 
order to (i) facilitate the JPM Financing for the Project, (ii) provide for the lease of the Financed 
Improvements and Leased Equipment and (iii) extend the term of the Existing Sublease so Tenant 
may continue to utilize the Parcel, the Buildings, the Final Assembly Lines and Common Facilities 
in accordance with and pursuant to the terms and conditions hereinafter set forth (the Parcel, the 
Buildings, the Final Assembly Lines, the Financed Improvements, and all other improvements to 
the Parcel the rights to use the Common Facilities in accordance with and pursuant to the terms 
and conditions of this Sublease are referred to as the “Leased Premises,” and together with the 
Leased Equipment, are collectively referred to as the “Leased Property”; provided, the Leased 
Property shall not include Tenant-Owned Improvements and Equipment or Third-Party Personal 
Property); 

WHEREAS, in connection with the Project, pursuant to that certain Sublease Agreement, 
dated as of December 8, 2022 (the “Sub-Sublease”), among Tenant, as sub-sublessor, and Prior 
Tenant, as sub-sublessee the (“Sub-Sublessee”), Sub-Sublessor leased a portion of the Leased 
Premises to the Sub-Sublessee, with the consent of the Landlord and NASA; 

WHEREAS, in connection with the Project, the design and construction of the Financed 
Improvements and purchase of the Leased Equipment, together with other costs of the Project, will 
be paid for with the proceeds of loans from time to time extended to Lessor pursuant to the terms 
of: (i) that certain Credit Agreement, dated as of the date hereof (as amended, restated, 
supplemented, modified, replaced or refinanced, the “Credit Agreement”), between Lessor, as 
Borrower, JPMorgan Chase Bank, N.A., not in its individual capacity, but solely as administrative 
agent (the “Administrative Agent”) and the Facility Lenders party thereto and (ii) that certain 
Participation Agreement, dated as of the date hereof (as amended, restated, supplemented, 
modified, replaced or refinanced, the “Participation Agreement”), among Lessor, Lessee, the 
Facility Lenders (as defined therein) party thereto and the Administrative Agent (such financing 
as documented by the Credit Agreement and the Participation Agreement, the “JPM Financing”); 
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WHEREAS, consistent with the Ground Lease and consistent with the immunity from ad 
valorem taxation of Landlord’s leasehold interest in Exploration Park, Landlord will retain both 
legal and equitable title to the Leased Property (except for any NASA Exploration Park 
Improvements that NASA has required Landlord to convey to NASA pursuant to the terms of the 
Ground Lease), including without limitation the Financed Improvements and any other 
Improvements that were previously constructed under the Existing Sublease or that Landlord 
designs and constructs (or causes to be designed and constructed) in the future in accordance with 
this Sublease (such future Improvements, excluding (for purposes of clarity) any Tenant-Owned 
Improvements and Equipment, “Future Financed Improvements”), and Tenant will possess no 
indicia of ownership, as follows:  

(a) Tenant will have no right to perpetual renewal of this Sublease;

(b) The Leased Property leased hereunder to Tenant shall be leased for a term
that is materially less than 99 years; 

(c) At the end of the Term all the rights to the property revert to the Landlord
and Tenant must surrender occupancy of the Leased Premises and possession of the Leased 
Property; 

(d) Tenant has no right during the Term, and at the end of the Term, Tenant will
have no right to acquire title to the Leased Property and has no right to purchase the 
property, either at fair-market value or for nominal consideration; 

(e) Landlord does not hold legal title of the Leased Property merely as security
for a debt or other obligation of the Tenant; 

(f) Tenant has no right to sell, assign, convey, or transfer any of the Leased
Property, except as may be set forth in this Sublease; 

(g) Tenant has no right to make substantial alterations to the Leased Property,
except as may be set forth in this Sublease; 

(h) Tenant has the duty to maintain the Leased Property and the Tenant-Owned
Improvements, to obtain and maintain insurance, and pay property taxes and assessments 
(if any) thereon, all of which duties are common to commercial leases and not indicia of 
ownership; 

(i) Landlord and NASA will retain the right to inspect the Leased Property and
the Tenant-Owned Improvements from time to time, and to ensure and demand that levels 
of maintenance and repair are consistent with standards set in the Sublease, subject to the 
terms and conditions of this Sublease; 

(j) Tenant’s utilization of the Leased Property and the Tenant-Owned
Improvements are subject to NASA regulations, which include without limitation security 
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controls requiring specified access credentials during extraordinary circumstances, such as 
hostile acts, warfare, major accidents or natural disaster; and 

(k) Tenant otherwise has no “perpetual dominion” over, or equitable ownership
of, the Leased Property; 

WHEREAS, Tenant’s spacecraft integration business conducted at Exploration Park is 
designed to support the promotion of aerospace business development, the purpose for which 
Landlord was established, formed, and created by Section 331.302 of the Florida Statutes, and 
assists in achieving Landlord’s stated mission of fostering a business climate and environment in 
Florida that encourages the development of Florida’s position as a global leader in aerospace 
research, investment, exploration and commerce. 

NOW, THEREFORE, the parties agree as follows: 

SECTION 1. DEFINITIONS. 

Capitalized terms used but not defined in this Sublease shall have the meanings ascribed 
to them in the Participation Agreement. For purposes of this Sublease, the following terms shall 
have the following meanings:2 

“Administrative Agent” has the meaning ascribed to such term in the Recitals. 

“Building” or “Buildings” shall mean the manufacturing building and other 
outbuildings and related Improvements for each to be used for the Spacecraft Integration 
Facility and previously constructed by Landlord on the Parcel. 

“CCRs” shall mean the Declaration of Covenants, Conditions and Restrictions 
approved by NASA, and recorded in the Public Records of Brevard County, Florida, in 
Official Record Book 6708, Page 2174, along with all future amendments or modifications 
to same.  The CCRs serve as non-governmental land-use controls for Exploration Park. 

“Common Area” means that portion of the Phase I Premises which has been 
designated by NASA and/or Landlord as being subject to an easement or established as a 
reserve for the common use and enjoyment of the lessees in Exploration Park within 
Phase I Premises, and expressly includes each Common Facility located within any such 
portion of the Phase I Premises.  The Common Areas affecting the Parcel are shown Parcel 
Map attached hereto as Attachment H. [Sec. 1.01(g), CCRs]. 

“Common Facility” or “Common Facilities” means each facility or facilities 
located within a Common Area, which is constructed and operated for the common use and 
enjoyment of the lessees in Exploration Park within the Phase I Premises including, 

2 NTD.  Relevant definitions from the Participation Agreement will be included in this section once the Participation 
Agreement is final. 



-5-

without limitation, entryway structures and signage, roads (including sidewalks, islands, 
lighting, signs and landscaping within each easement or area for a road), water and sewer 
lines, mains and manholes (other than laterals serving an individual parcel), utility lines 
maintained by a person or entity other than the Tenant, other lessees in Exploration Park, 
or a property owner’s association formed in accordance with the CCRs, and not located 
either in a dedicated right-of-way or in an easement held by the utility company (other than 
lateral lines serving an individual parcel), and storm sewer retention ponds, drainage pipes, 
outlet control structures, swales and other storm drainage facilities.  [Sec. 1.01(h), CCRs]. 

“Common Maintenance Costs” means the costs and expenses reasonably necessary 
or appropriate for the property owner’s association and/or Landlord to maintain the 
operating condition and attractive appearance of each Common Facility and Common 
Area, including, without limitation, the cost of all maintenance, repair, and replacement of 
all or any part of each Common Facility and Common Area, the payment of any real estate 
taxes imposed on the Common Facilities and Common Areas, all costs related to the 
landscaping and mowing associated with any Common Area and any other expense 
reasonably necessary or appropriate for the satisfactory operation of each Common Facility 
and Common Area.  Common Maintenance Costs will not include the initial cost of 
constructing a Common Facility.  [Sec. 1.01(i), CCRs]. 

“Costs and Fees Component” is that certain component of Designated Rent as 
further described in Section 6. 

“Credit Agreement” has the meaning ascribed to such term in the Recitals. 

“Default Rate” shall mean the greater of (i) the rate from time to time announced 
as the “prime rate” by the Wall Street Journal or, if the Wall Street Journal ceases to 
announce a “prime rate” or ceases publication, then by such other financial publication as 
the parties may reasonably agree on, plus 4% per annum, and (ii) the default rate of interest 
applicable under the JPM Financing.  If the Default Rate as calculated pursuant to the 
definition hereof shall be a rate of interest that is prohibited as usurious under applicable 
Legal Requirements, then the Default Rate shall be reduced to the highest rate permitted 
under applicable Legal Requirements. 

“Demolition Cost” has the meaning ascribed to such term in Section 12(b) 

“Design Standards” means the design standards set forth in the Cape Canaveral 
Spaceport Development Manual. 

“Designated Rent” shall have the meaning ascribed to such term at Section 6 and 
includes Basic Rent, the Parcel Use Fee and the Costs and Fees Component. 

“Effective Date” has the meaning ascribed to such term in the Recitals. 

“Existing Sublease” has the meaning ascribed to such term in the Recitals. 
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“Exploration Park” means Exploration Park Phases 1 and 2 as defined and 
contemplated in the Ground Lease. 

“Facility Requirements and Specifications” shall mean the applicable requirements 
specified in the Factory Requirements provided by Tenant attached hereto as Attachment 
K, and which shall all be subject to the requirements of the CCRs, the Ground Lease and 
all applicable Legal Requirements. 

“Final Assembly Lines” or “FAL” means the two manufacturing lines previously 
designed and constructed by Landlord on the Parcel. 

“Financed Improvements” has the meaning ascribed to such term in the Recitals. 

“Future Financed Improvements” has the meaning ascribed to such term in the 
Recitals. 

“Future Leasehold Mortgage” has the meaning ascribed to such term in Section 
14(a) 

“Ground Lease” means the Enhanced Use Lease KCA-4222, dated as of December 
19, 2008, as amended currently and from time to time, for Exploration Park between NASA 
and Space Florida and attached hereto as Attachment A, including three existing 
amendments thereto. 

“Hazardous Material(s)” has the meaning provided in Section 8.2 of the Ground 
Lease. 

“Improvement” means any structure or man-made change to the natural condition 
of the Phase I Premises, whether above or below the surface of the land, including, without 
limitation any NASA Exploration Park Improvements, buildings, driveways, sidewalks, 
walls, fences, parking areas, service areas, loading areas, utilities, signs, landscaping, 
exterior lighting, roads, screen walls and barriers, retaining walls, stairs, decks, water lines, 
sewers, electrical and gas distribution facilities, hedges, windbreaks, plantings, planted 
trees and shrubs and poles.  [Sec. 1.01(1), CCRs]. 

“Initial Term” is twenty-five (25) years, beginning on the Occupancy Date and 
expiring on [______________], 2048. 

“JPM Financing” has the meaning ascribed to such term in the Recitals. 

“JPM Leasehold Mortgage” has the meaning ascribed to such term in Section 14(a) 

“Landlord” has the meaning ascribed to such term in the Recitals. 

“Leased Equipment” means all Equipment purchased by Landlord pursuant to 
Section 3A of this Lease, including all Equipment set forth on Attachment G (which 



-7-

includes all Purchase Order Equipment), including, all purchase orders therefor and any 
and all additions, substitutions and replacements of any of the foregoing together with all 
attachments, components, parts, equipment and accessories installed thereon or affixed 
thereto. 

“Leased Premises” has the meaning ascribed to such term in the Recitals. 

“Leased Property” shall have the meaning ascribed to such term in the Recitals. 

“Leasehold Mortgage” shall have the meaning ascribed to such term in Section 14. 

“Legal Authority” means any federal, state, county, municipal, or other 
government or governmental or quasi-governmental department, commission, board, 
bureau, court, agency, or instrumentality (including NASA) having jurisdiction or 
authority over Landlord, Tenant, Sublessee (or any other subtenant of the Leased Premises) 
and/or all or any part of the Parcel or Exploration Park. 

“Legal Requirements” means any law, statute, code, rule, regulation, ordinance, 
order, judgment, decree, writ, rule, injunction, franchise, permit, certificate, license 
authorization, registration, development order, or other direction or requirement of any 
Legal Authority, the Ground Lease, the CCRs and any other recorded documents 
encumbering Exploration Park, which are now or in the future applicable to the 
Tenant-Owned Improvements, Third-Party Personal Property, the Leased Property, and 
Tenant’s operations thereon, including those not within the present contemplation of the 
parties, including Environmental Laws, as defined in the Ground Lease. 

“Mortgagee” has the meaning ascribed to such term in Section 14(a)(iii) 

“Name and Address of Landlord for Notices” means the Landlord at Space Florida, 
505 Odyssey Way, Suite 300, Exploration Park, FL 32953, Attn: Todd Romberger, 
tromberger@spaceflorida.gov (321-730-5301, x-104) and Desiree Mayfield, 
contracts@spaceflorida.gov (321-730-5301, x-237), or such other name and address as 
Landlord may advise Tenant, and the Administrative Agent from time to time. 

“Name and Address of Tenant for Notices” means the Tenant at Airbus U.S. Space 
& Defense, Inc., 1525 Wilson Blvd, Suite 500, Arlington, VA 22209, Attention: Legal 
Department (Fax No. _____________________), or such other name and address as 
Tenant may advise Landlord and the Administrative Agent from time to time. 

“Name and Address of the Administrative Agent for Notices and Payment” means 
the name and address set forth in Section 14.3 of the Participation Agreement, or such other 
name and address as Landlord or the Administrative Agent may advise Tenant from time 
to time. 

“NASA Exploration Park Improvements” means the infrastructure improvements 
which may be located on the Parcel and/or on the Phase I Premises and which are required 
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to provide utility services, roadway intersections and improvements thereto, or other real 
property improvements necessary to enable development of the Parcel and as defined in 
Section 3.2 of the Ground Lease. 

“NASA Sublease SNDA” means the subordination and nondisturbance agreement, 
dated as of the date hereof, between NASA and Tenant with respect to this Sublease. 

“NASA” has the meaning ascribed to such term in the Recitals. 

“Occupancy Date” has the meaning set forth in Section 3(c). 

“OneWeb” means WorldVu Development, LLC, a Nevada limited liability 
company, and any of its Affiliates, including, without limitation, WorldVu JV Holdings, 
LLC. 

“Operating Costs” means the reasonably necessary or appropriate costs and 
expenses (other than Common Maintenance Costs) of a property owner’s association 
and/or Landlord for the operation of Exploration Park for the purposes set forth in this 
Sublease and the CCRs, and includes, without limitation, the cost of public liability 
insurance, officers and directors’ insurance, casualty insurance for improvements 
constituting a part of any Common Facility, and the costs of hiring or retaining employees, 
independent contractors and legal, accounting and other professional advisors in 
connection with the property owner’s association and/or Landlord’s performance of its 
obligations under this Sublease or under the CCRs.  [Sec. 1.01(e), CCRs]. 

“Parcel Use Fee” is that certain component of Designated Rent as further 
described in Section 6. 

“Parcel” shall mean Parcels D and F of the Phase I Premises, consisting of 
522,447.52 square feet (11.99 acres), as more particularly depicted in Attachment C, 
together with access to a public right of way if the Parcel is not contiguous to a public right 
of way, and easements for utility, drainage, retention and detention facilities. 

“Participation Agreement” has the meaning ascribed to such term in the Recitals. 

“Permitted Use” shall mean (i) satellite design, manufacture, assembly, 
integration, testing, delivery and sale, or (ii) any other aerospace activity within Landlord’s 
statutory charter or Section 331.302 of the Florida Statutes, as revised from time to time 
(to the extent such revisions do not further limit the Permitted Use), which is approved by 
Landlord, and no other use or purpose. 

“Phase I Premises” shall have the meaning ascribed to such term in the Recitals. 

“Prior Tenant” has the meaning ascribed to such term in the Recitals. 

“Property Taxes” has the meaning ascribed to such term in Section 7(a). 
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“Purchasing Agent” has the meaning ascribed to such term in Section 3B(a). 

“Renewal Term” shall mean each of three five-year periods immediately following 
the expiration date of the Initial Term or the then-subsequent Renewal Term. 

“RSAA” the Fully Reimbursable Space Act Agreement, a copy of which is attached 
hereto as Attachment E. 

“Site Plan” shall mean the site plan of the Parcel and the Phase I Premises, attached 
hereto as Attachment I. 

“Sub-Sublease” has the meaning ascribed to such term in the Recitals. 

“Sub-Sublessee” has the meaning ascribed to such term in the Recitals. 

“Sublease” has the meaning ascribed to such term in the Recitals. 

“Subsequent Financing” shall mean any additional or subsequent financing or 
refinancing of the cost of the design and construction of the Financed Improvements, 
Future Financed Improvements or Tenant-Owned Improvements obtained at Tenant’s 
request in accordance with this Sublease. 

“Tenant Introduced Hazardous Materials” has the meaning ascribed to such term 
in Section 10(b)(v) 

“Tenant” has the meaning ascribed to such term in the Recitals. 

“Tenant-Owned Improvements and Equipment” shall mean (A) Improvements 
constructed and owned by Tenant on the Parcel pursuant to Section 3(d) hereof (and, for 
such Improvements in existence on the Effective Date, listed on Schedule 3 hereof), but 
the for avoidance of doubt shall not include any Financed Improvements or any 
Improvements which constitute NASA Exploration Park Improvements as defined in 
Section 3.2 of the Ground Lease and (B) any Equipment owned by Tenant as of the 
Effective Date and listed on Schedule 3 hereof (or listed on Schedule 3 as of the date it is 
most recently updated pursuant to Section 2(c)) and any Equipment purchased by Tenant 
following the Effective Date without using the proceeds of the Facility Loans or that is not 
a substitution for any portion of the Leased Property. 

“Term” shall mean the Initial Term and each Renewal Term, if applicable. 

“Third-Party Owned Personal Property” shall mean any personal property located 
on the Leased Premises owned by Sub-Sublessee or OneWeb as of the Effective Date and 
described on Schedule 4 hereof (or described on Schedule 4 as of the date it is most recently 
updated pursuant to Section 2(c)). 
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SECTION 2. SUBLEASE. 

(a) Subject to and upon the terms herein set forth, Landlord subleases to Tenant and
grants to Tenant the right to use, and Tenant subleases from Landlord and accepts the right to use, 
the Leased Premises.  Tenant acknowledges that Landlord is not the fee simple owner of the Parcel, 
and that Landlord’s leasehold interest in the Parcel is subject and subordinate to the terms and 
conditions of the Ground Lease and that this Sublease is subject and subordinate to the terms and 
conditions of the Ground Lease, as affected by the terms of the NASA Sublease SNDA. Landlord 
and Tenant hereby further acknowledge and agree that any subsequent real property improvements 
and fixtures paid for or financed by Landlord on behalf of Tenant will be deemed owned by 
Landlord for all purposes under the Sublease. 

(c) Tenant agrees that it has the duty to comply with all requirements and restrictions of
the Ground Lease applicable to the Leased Premises and the Tenant-Owned Improvements as if 
Tenant was the lessee thereunder, at no cost to the Landlord, except that Tenant will have no 
obligation to pay any Minimum Annual Rent or cash consideration, as such terms are defined or 
used in the Ground Lease, or other consideration payable to NASA under the Ground Lease, except 
as provided in this Sublease.  In the event of conflict between the provisions of the Ground Lease 
and this Sublease, the Ground Lease shall govern and the Tenant shall comply with such provisions 
to the extent applicable to the Parcel.  If Tenant fails to comply with any requirements and 
restrictions of the Ground Lease applicable to the Parcel, and such violation causes additional sums 
to be paid by Landlord to NASA under the Ground Lease, Tenant shall reimburse Landlord such 
sums promptly upon request. 

(d) The Parcel consists of developed land with utility and municipal services.  Tenant
accepts the Parcel “AS-IS” and acknowledges that, except as otherwise expressly provided in this 
Sublease, Landlord has made no covenant, representation or warranty of any kind, express or 
implied, with regard to the physical or other suitability of any of the Leased Property for the 
Permitted Use.  [Sec. 1.3 Ground Lease]. 

(e) Landlord represents, warrants and covenants that on the Effective Date:  (i) fee title
to the Parcel is in NASA and that Landlord has a valid leasehold interest in the Parcel pursuant to 
the Ground Lease, which is unmodified except as included in the copy of the Ground Lease 
attached hereto, and is in full force and effect; (ii) the Parcel is free and clear of all exceptions, 
liens, encumbrances, easements or rights of way which may interfere with the construction, 
maintenance and operation of the Financed Improvements during the term of this Sublease, and 
Landlord will not hereafter encumber the Parcel or permit the Parcel to become encumbered with 
any exceptions, liens, encumbrances, easements or rights of way without Tenant’s prior written 
consent, which will not be unreasonably withheld; (iii) Landlord has not leased any other portion 
of the Phase I Premises to any third party except pursuant to the leases listed and described on 
Attachment J; (iv) Landlord is in material compliance with all Legal Requirements affecting the 
Parcel; (v) Landlord will not take or consent to any action that would have the effect of prohibiting 
or materially interfering with the use of the Parcel for the Project; (vi) there are no condemnation 
proceedings of any kind pending or, to Landlord’s knowledge, threatened, with respect the Parcel 
or any portion thereof; (vii) there is no action suit or proceeding or investigation pending, or, to 
Landlord’s knowledge, threatened by or before any agency, court or other governmental authority 
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related to the Parcel or the operation thereof; and (viii) to the Landlord’s knowledge the Parcel is 
free of Hazardous Material at levels which would be violative of applicable Legal Requirements. 

(f) Without limiting any of Landlord’s rights following an event of default and except as
may be otherwise required under the Ground Lease, Landlord shall not, without the prior written 
consent of Tenant and, prior to the Discharge of Participation Obligations, the Administrative 
Agent, agree to the termination of the Ground Lease or to the modification of the Ground Lease in 
any manner which would have a material adverse effect on Tenant’s rights and interests under this 
Sublease (and if there is any such permitted amendment to the Ground Lease, Landlord promptly 
shall provide Tenant with a copy of any such executed amendment). 

(g) With respect to the Leased Premises, as between Tenant and Landlord, Tenant shall
be entitled to the maintenance and other services, rights, and remedies to which Landlord is entitled 
under the Ground Lease, and Landlord shall not exercise or waive any rights or remedies under 
the Ground Lease, the exercise of which would have a material adverse impact on Tenant or its 
rights under this Sublease, without the prior written consent of Tenant, such consent not to be 
unreasonably withheld, conditioned, or delayed. 

(h) It is the intent of the parties that to the extent any terms or provisions of this Sublease
are inconsistent or conflict with the Ground Lease, the terms of the Sublease shall control as 
between Landlord and Tenant but shall not be binding on NASA, and nothing in this Sublease in 
any way modifies or affects the terms and provisions of the Ground Lease or Landlord’s 
obligations as lessee under the Ground Lease. 

SECTION 2. LEASE OF EQUIPMENT. 

(a) Subject to and upon the terms herein set forth, Landlord hereby agrees on each date
that any Leased Equipment is delivered to Landlord, simultaneously with the delivery of such 
Leased Equipment, to lease to Tenant such delivered Leased Equipment, and Tenant hereby agrees 
to accept and lease from Landlord hereunder such Leased Equipment; provided, Landlord and 
Tenant hereby acknowledge that all Equipment conveyed to Landlord pursuant to the Initial Bill 
of Sale shall be deemed delivered to Landlord, and leased to Tenant hereunder, as of the Document 
Closing Date.  Landlord hereby authorizes one or more employees or agents of Tenant, designated 
by Tenant, to act on behalf of Landlord as its authorized representative or representatives to accept 
delivery of the such Leased Equipment.  Tenant hereby agrees to accept such Leased Equipment 
upon delivery (and such acceptance shall not be conditioned upon the successful integration of 
such Leased Equipment pursuant to the Project Integration Contract) and that such acceptance of 
delivery by such authorized representative or representatives on behalf of Landlord shall, without 
further act, irrevocably constitute acceptance by Tenant of such Leased Equipment for all purposes 
of this Lease. Tenant shall diligently inspect all Leased Equipment upon delivery thereof and use 
commercially reasonable efforts to seek redress or compensation from the vendor thereof if any 
Leased Equipment is not compliant with the purchase orders therefor and in condition satisfactory 
to Tenant in its good faith reasonable business judgment. 

(b) Landlord shall and hereby does retain full legal title to the Leased Equipment
notwithstanding the delivery to and possession and use of such Equipment by Tenant hereunder 
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or Sublessee or any other Person. Tenant will not allow the name of any Person to be placed on 
any Leased Equipment as a designation that might reasonably be interpreted as a claim of 
ownership. 

(c) Until the Discharge of Participation Obligations, at such time as any of the
information on Attachment G or Schedules 3 and 4 of this Sublease becomes inaccurate, promptly 
(and, in any event, not later than the date by which the Lessee is required to deliver financial 
statements to the Administrative Agent pursuant to Section 8.1(a)), or as may otherwise be 
reasonably requested by the Administrative Agent from time to time, Tenant shall deliver to the 
Administrative Agent (i) an updated copy of Attachment G hereto indicating which Equipment 
thereon has or has not been delivered to Landlord, (ii) a updated copies of Schedules 3 and 4 to 
this Sublease (as applicable); provided, however, that any such update shall not have the effect of 
converting any Leased Property to Tenant-Owned Property and Equipment or Third-Party Owned 
Personal Property. The Administrative Agent, as agent for Landlord (or, following the Discharge 
of Participation Obligations, the Landlord itself), may (in its sole discretion) amend this Sublease 
without the consent of any other Person to reflect the updated copies of Attachment G, Schedule 3 
and/or Schedule 4 delivered pursuant to this Section 2(c) by countersigning such Attachment 
and/or Schedule and affixing it to this Sublease in the files of the Administrative Agent (or, 
following the Discharge of Participation Obligations, of the Landlord) and distributing such 
countersigned Attachment and/or Schedule to the other parties hereto. Following the Discharge of 
Participation Obligations, Tenant shall, promptly from time to time as reasonably requested by 
Landlord, deliver to Landlord (i) an updated copy of Attachment G hereto indicating which 
Equipment thereon has or has not been delivered to Landlord, (ii) a updated copies of Schedules 3 
and 4 to this Sublease. 

(d) TENANT ACKNOWLEDGES AND AGREES THAT (I) ALL LEASED EQUIPMENT IS OF A SIZE,
DESIGN, CAPACITY AND MANUFACTURE SELECTED BY AND ACCEPTABLE TO TENANT, (II) TENANT IS

SATISFIED THAT ALL LEASED EQUIPMENT IS SUITABLE FOR ITS PURPOSES AND TENANT HAS

ACCEPTED THE SAME, (III) NONE OF LANDLORD, NOR ANY FACILITY LENDER NOR THE

ADMINISTRATIVE AGENT IS A MANUFACTURER OF OR A DEALER IN PROPERTY OF SUCH KIND AND

NONE HAVE INSPECTED LEASED EQUIPMENT PRIOR TO DELIVERY TO AND ACCEPTANCE BY TENANT,
AS AGENT FOR LANDLORD, (IV) ALL LEASED EQUIPMENT IS LEASED HEREUNDER SUBJECT TO ALL

APPLICABLE LAWS AND GOVERNMENTAL REGULATIONS NOW IN EFFECT OR HEREAFTER ADOPTED,
AND (V) LANDLORD LEASES AND TENANT TAKES ALL LEASED EQUIPMENT “AS IS,” “WHERE IS” AND

“WITH ALL FAULTS,” IN WHATEVER CONDITION IT MAY BE, AND TENANT ACKNOWLEDGES THAT

NONE OF LANDLORD, ANY FACILITY LENDER OR THE ADMINISTRATIVE AGENT MAKES NOR SHALL

BE DEEMED TO HAVE MADE, AND EACH EXPRESSLY DISCLAIMS, ANY AND ALL WARRANTIES OR

REPRESENTATIONS EITHER EXPRESS OR IMPLIED, AND WAIVES, AS BETWEEN ITSELF AND LANDLORD,
ANY FACILITY LENDER OR THE ADMINISTRATIVE AGENT ANY AND ALL RIGHTS OR CLAIMS, AS TO

THE VALUE, CONDITION, FITNESS FOR ANY PARTICULAR PURPOSE, DESIGN, OPERATION,
MERCHANTABILITY THEREOF OR AS TO THE TITLE OF THE LEASED EQUIPMENT, THE QUALITY OF THE

MATERIAL OR WORKMANSHIP THEREOF OR CONFORMITY THEREOF TO SPECIFICATIONS, FREEDOM

FROM PATENT, COPYRIGHT OR TRADEMARK INFRINGEMENT, THE ABSENCE OF ANY LATENT OR OTHER

DEFECT, WHETHER OR NOT DISCOVERABLE, OR AS TO THE ABSENCE OF ANY OBLIGATIONS BASED ON

STRICT LIABILITY IN TORT OR ANY OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY 
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WHATSOEVER WITH RESPECT THERETO AND EACH OF LANDLORD, ANY FACILITY LENDER OR THE

ADMINISTRATIVE AGENT EXPRESSLY DISCLAIMS SELECTION OF THE LEASED EQUIPMENT. 

(e) Except as provided in this clause (e), Tenant will not, without the prior written
consent of the Administrative Agent (or, following the Discharge of Participation Obligations, the 
Landlord), sublease or otherwise in any manner deliver, transfer or relinquish possession of the 
Equipment to any Person other than Landlord.  Tenant at any time may in its discretion and at its 
own cost and expense (except as otherwise set forth below) modify, alter or improve the Leased 
Equipment; provided, that no such modification shall diminish the value, utility, estimated residual 
value, or remaining useful life of such Leased Equipment below the value, utility, estimated 
residual value, or remaining useful life thereof immediately prior to such modification, assuming 
such Leased Equipment was then in the condition required to be maintained by the terms of this 
Lease or the other Operative Documents.  Notwithstanding anything to the contrary in this 
Sublease and subject to the terms and conditions of the Participation Agreement and Credit 
Agreement, Landlord shall reimburse Tenant for the costs and expenses of making such 
modifications, alterations, or improvements to the Leased Equipment, and associated costs and 
expenses, as provided in the Project Budget. 

SECTION 3. IMPROVEMENTS. 

(a) Landlord shall cause the Financed Improvements to be constructed in accordance
with the Project Integration Contract, in a good and workmanlike manner, and in compliance with 
all Legal Requirements, and shall pay (or cause to be paid) the cost thereof from proceeds of the 
Facility Loans.  Except as otherwise set forth in the Participation Agreement, the Project 
Integration Contract may not be amended without the consent of the Administrative Agent (or, 
following the Discharge of Participation Obligations, the Landlord). 

(b) In order to access and have use of the Parcel, Tenant may make Improvements that
constitute NASA Exploration Park Improvements as defined in Section 3.2 of the Ground Lease.  
In the event that Tenant does construct Improvements that NASA determines to be NASA 
Exploration Park Improvements, NASA will determine the “in-kind” value of the completed 
improvements, and to the extent such in-kind value offsets rent payable by the Landlord under the 
Ground Lease the amount of the in-kind value will be applied likewise, as a credit, against Tenant’s 
Designated Rent payments in the same amounts and at the same times as credits are applied against 
rents payable by the Landlord, provided, however, that no such credit will be applicable against 
Basic Rent.  Landlord will endeavor to obtain an estimate from NASA of the amount of such credit 
prior to the date the parties agree on the Final Plans and Specifications.  The parties may prepare 
an addendum to this Sublease to itemize the completed NASA Exploration Park Improvements 
and the “in-kind” value as determined by NASA.  Designated Rent (other than Basic Rent) shall 
continue to be credited from time-to-time if Tenant constructs additional NASA Exploration Park 
Improvements as determined by NASA.  At NASA’s direction, the Improvements for which 
NASA allows “in-kind” value that results in credits against Designated Rent (but not Basic Rent) 
shall be conveyed to NASA, all as required by Section 3.2 of the Ground Lease. 

(c) Landlord shall deliver the Leased Premises to Tenant, and Tenant shall be obligated
to accept delivery of the Leased Premises and shall have the right to occupy and use the Leased 



-14-

Premises for the Permitted Use as of the date of this Sublease (such date is the “Occupancy Date”); 
provided, that Landlord and its agents and employees shall have the right to access the Leased 
Premises as necessary to construct (or cause to be constructed) the Financed Improvements in 
accordance with the Project Integration Contract. 

(d) Landlord shall allow the Tenant and its agents and contractors to enter the Parcel on
or after the Effective Date as reasonably required for purposes of the construction or installation 
of the approved Tenant-Owned Improvements and Equipment.  Any presence or activity on the 
Parcel by Tenant or its agents and contractors for purposes of the construction or installation of 
the approved Tenant-Owned Improvements and Equipment prior to the Occupancy Date shall 
require Tenant to have obtained the insurance required under Section 16(b) of this Sublease, as if 
the Initial Term commenced on the date of Tenant’s first access. 

SECTION 3A. PURCHASE OF EQUIPMENT. 

Landlord shall, in a good and workmanlike manner, and in compliance with all Legal 
Requirements, purchase (or cause to be purchased) all the Leased Equipment within the time limits 
set forth in the Construction and Installation Schedule in accordance with the Project Integration 
Contract. 

SECTION 3B. APPOINTMENT OF PURCHASING AGENT . 

(a) In fulfilling the requirements of Section 3A, Landlord hereby appoints Tenant as
purchasing agent (in such capacity, the “Purchasing Agent”). Tenant, as Purchasing Agent, hereby 
accepts such appointment and agrees to submit purchase orders to vendors for the Leased 
Equipment on Landlord’s behalf in accordance with Section 3A. 

(b) Landlord shall and hereby does retain full legal title to the Leased Equipment
notwithstanding the appointment of the Purchasing Agent or Purchasing Agent’s possession of 
any Leased Equipment. Purchasing Agent agrees that if for any reason prior to the Discharge of 
Participation Obligations, notwithstanding the provisions of this Agreement, title to the Leased 
Equipment becomes vested in Purchasing Agent, then Purchasing Agent shall (i) convey good title 
to such affected Leased Equipment to Landlord promptly upon demand of the Landlord or the 
Administrative Agent and (ii) hold such Leased Equipment in trust for the benefit of the Landlord 
until such reconveyance is accomplished. 

(c) Upon the occurrence of the Commitment Termination Date, the Purchasing Agent
shall promptly execute a bill of sale, in form and substance reasonably satisfactory to the 
Administrative Agent, conveying any right, title and interest of Purchasing Agent in any Leased 
Equipment to the Landlord. 

SECTION 4. TERM. 

This Sublease shall be and continue in force during a period beginning on the Effective 
Date and continuing during the Initial Term and shall automatically renew on the same terms and 
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conditions for each Renewal Term unless Tenant provides Landlord with written notice 
referencing this Section 4 at least twelve (12) months prior to the start of the Renewal Term that 
Tenant has elected not to renew this Sublease.  A recordable Memorandum of Lease in the form 
of Attachment M hereto will be executed by Landlord and Tenant and recorded by Landlord 
immediately after the Effective Date.  If at the end of the Initial Term, any portion of Basic Rent 
has not been paid in full, the Initial Term shall automatically be extended until such time as Basic 
Rent has been paid in full.  Notwithstanding the foregoing, until the Discharge of Participation 
Obligations, the Tenant may not terminate this Lease without the consent of the Administrative 
Agent. 

SECTION 5. USE. 

(a) Landlord and Tenant agree that prior to the Effective Date, the Permitted Use was
approved by NASA.  [Sec. 12.2(a) Ground Lease].  The Leased Property and the Tenant-Owned 
Improvements shall be used in a manner consistent with the Permitted Use and for no other use or 
purpose whatsoever.  Any use of or on the Leased Property or the Tenant-Owned Improvements 
other than for the Permitted Use will be a Tenant event of default that entitles Landlord to all 
remedies available under this Sublease in accordance with the terms of Section 20.  No changes to 
the Permitted Use are valid unless and until prior written approval is received from NASA and 
Landlord.  Tenant shall not use or permit the use of the Leased Property or the Phase I Premises 
for any purpose that is illegal, not consistent with the Permitted Use, or prohibited by Section 4.4 
of the Ground Lease. 

(b) If NASA determines that any aspect of Tenant’s activities on or with respect to the
Leased Property and/or the Phase I Premises, including without limitation the Permitted Use, 
constitutes a significant threat to any ongoing space launch or landing operation, NASA shall have 
the right in accordance with the Ground Lease to order an immediate, temporary cessation of such 
activity, and Tenant shall comply with such order.  Such order shall not give rise to a claim for 
constructive eviction or rent abatement, and Landlord shall incur no liability to Tenant as a result 
thereof.  [Sec. 4.4 Ground Lease].  As provided in the terms of the Ground Lease, NASA does 
not anticipate that the normal day-to-day operations of tenants in Exploration Park for uses 
approved by NASA will create an impact on ongoing space launch and landing operations.  
[Sec. 5.4 Ground Lease]. 

SECTION 6. TENANT PAYMENTS — BASIC RENT, PARCEL USE FEE, REIMBURSEMENT OF

OUT-OF-POCKET EXPENSES AND SUPPLEMENTAL RENT. 

(a) Tenant Payments.  At the times indicated below, Tenant shall pay as Designated Rent
the following sums, subject to adjustment as provided herein and subject in all instances to the 
terms of Section 42, in the following order of priority: 

(i) First, a payment attributable to the Tenant’s use of the Parcel (the “Parcel
Use Fee”), which component of Designated Rent shall be paid to the Landlord directly, in 
each case, in equal monthly installments of $43,537, commencing on the date that is the 
first Business Day of the calendar month following the Document Closing Date and the 
first Business Day of each calendar month thereafter the Term; 
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(ii) Next, an amount equal to Basic Rent, which component of Designated Rent
shall be paid on the dates and in such amounts due under the Participation Agreement and 
the Credit Agreement, which Tenant specifically acknowledges will be due and payable 
without regard to the Occupancy Date.  Such payments shall be made directly to the 
Administrative Agent at the Name and Address of the Administrative Agent for Notices 
and Payment (or such other address as may be provided for in the Participation Agreement), 
and Landlord shall hereby be deemed to have collaterally assigned to the Administrative 
Agent the right to receive all payments of Basic Rent until the Discharge of Participation 
Obligations; 

(iii) Next, all of those costs and fees more specifically described below
(collectively, the “Costs and Fees Component”), which component of Designated Rent 
shall be paid to the Landlord directly, and shall accrue and shall be payable as follows: 

(a) During the Term of this Sublease, Tenant shall pay quarterly, in
advance to the Landlord, a pro-rata share (which Landlord and Tenant hereby agree 
to be 33.23%) of (i) Common Maintenance Costs, and (ii) Operating Costs.  
Landlord shall notify Tenant of the pre-payment amount at least thirty (30) days 
prior to the due date for each payment. 

(b) During the Term of this Sublease, Tenant shall be responsible for all
quarterly pre-payments to Landlord for all utilities and services for the Parcel which 
Landlord shall use to provide pre-payment to NASA under the terms of the RSAA.  
Landlord shall notify Tenant of the pre-payment amount at least thirty (30) days 
prior to the due date of each payment.  At all times and to the extent practicable, at 
either Tenant’s or Landlord’s election, Landlord shall provide a separate meter or 
submeter for the Parcel, in which case Tenant shall contract directly with the 
provider for such metered utility service and will not be obligated to make quarterly 
pre-payments to Landlord for such service.  To the extent permissible under the 
RSAA, Tenant may contract for and receive utilities and services directly from the 
provider. 

(c) It is intended that the Tenant’s Parcel Use Fee and the Costs and
Fees Component payable hereunder be net to Landlord.  Accordingly, Tenant shall 
pay all other fees and costs incurred directly by Landlord or billed to Landlord 
which are payable in connection with the JPM Financing, or in connection with the 
construction of the Financed Improvements, or in connection with Tenant’s use 
and/or occupancy of the Leased Property and/or the Phase I Premises, or in 
connection with any Subsequent Financing.  Landlord shall invoice Tenant for such 
fees or costs and such amounts the same shall be paid as part of the Costs and Fees 
Component of the Tenant’s payments under this subsection. 

(iv) Notwithstanding anything to the contrary set forth in the Sublease, all
payments of Designated Rent, including without limitation Basic Rent shall be due and 
payable on the first business day of each calendar month during the Initial Term and any 
Renewal Term, as applicable. 
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(b) Adjustment of Basic Rent.  At Tenant’s request, with the prior written consent of the
Administrative Agent (unless the Discharge of Participation Obligations has occurred), Landlord 
shall from time to time use commercially reasonable efforts to obtain Subsequent Financing, and 
upon the effectiveness of any such refinancing, Basic Rent shall be equitably adjusted. 

(c) Project Cost Reimbursements.  Tenant shall reimburse Landlord for all reasonable
and documented out-of-pocket expenses incurred by it in the course of negotiating and executing 
this Sublease and the JPM Financing, and the other Operative Documents.  Such expenses include, 
but are not limited to, attorneys’ fees and other expenses benefitting the Project or required in 
connection with the JPM Financing.  Tenant shall also reimburse Landlord for other out-of-pocket 
expenses incurred by Landlord from time to time at the request of Tenant, such as consulting and 
engineering fees, design and engineering costs, site-preparation costs, permitting costs, and other 
costs ancillary to the Project, the Leased Property, and the Tenant’s spacecraft integration business. 

Reimbursement for such costs shall be made after all Designated Rent and Supplemental 
Rent then due and owing has been paid in full, and shall made no later than 60 days after closing 
the JPM Financing.  Thereafter, if and when Landlord incurs additional such out-of-pocket 
expenses, Tenant shall reimburse Landlord within 60 days of receipt of an itemized invoice 
therefor plus all underlying invoices to Landlord and other supporting documentation.  If Tenant 
terminates this Sublease for any reason, all such outstanding out-of-pocket expenses, if any, to be 
reimbursed under this subsection shall be reimbursed by Tenant to Landlord no later than ten 
business days after Tenant’s delivery of its notice of termination or ten days after Landlord delivers 
to Tenant its itemized invoice for all such unpaid expenses, whichever is later. 

(d) Payment of Rent Unconditional Obligation.  The obligations of the Tenant to pay
Basic Rent described above shall be absolute and unconditional and with no right of setoff.  Until 
the Discharge of Participation Obligations, the Tenant (i) will not suspend or discontinue any 
payments provided for in paragraph (a)(i) and in paragraph (e) and (f) for any reason and (ii) will 
not terminate this Sublease for any cause, including, without limiting the generality of the 
foregoing, failure of the Landlord to complete the Project, termination of the Ground Lease, failure 
of the Landlord’s rights or interests thereunder or its title in and to the Project or any part thereof, 
any acts or circumstances that may constitute failure of consideration, eviction or constructive 
eviction, destruction of or damage to the Project, commercial frustration of purpose, any change 
in the tax or other laws of the United States of America or of the State of Florida or any political 
subdivision of either thereof, or any failure of the Landlord to perform and observe any agreement, 
whether express or implied, or any duty, liability or obligation arising out of or connected with 
this Sublease or the Operative Documents. 

(e) Payment of Basic Rent, Parcel Use Fee, and Costs and Fees Component.  The
Tenant’s payments for the Term of this Sublease shall be payable in advance at the Name and 
Address of Landlord for Notices as set forth herein, or at such other place as Landlord may 
designate in writing; provided, that until the Discharge of Participation Obligations, all amounts 
payable hereunder other than Supplemental Rent (addressed in clause (f) below) and Excepted 
Payments shall be paid directly to the Administrative Agent at the Name and Address of the 
Administrative Agent for Notices and Payment (or such other address as may be provided for in 
the Participation Agreement).  In the event that the Occupancy Date shall commence on any day 
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other than the first day of a calendar month, the Tenant’s payments for the partial month, other 
than Basic Rent, shall be prorated to reflect the actual number of days the Parcel was subject to 
this Sublease.  All Tenant’s payments shall be paid in lawful money of the United States of 
America without deduction, offset, prior notice or demand. 

(f) Payment of Supplemental Rent.  Until the Discharge of Participation Obligations, the
Tenant shall pay all Supplemental Rent when and as required under the terms of the Participation 
Agreement. 

(g) Termination of Sublease by Tenant; Prepayment of Rent.  Prior to the Discharge of
Participation Obligations, the Lease Balance (including Basic Rent) may only be prepaid to the 
extent such prepayment is permitted under the terms of the Participation Agreement.  Prior to the 
Discharge of Participation Obligations, this Sublease may not be terminated by Tenant except as 
permitted by the Participation Agreement.  Notwithstanding anything to the contrary in this 
Sublease, upon the Discharge of Participation Obligations, no further Basic Rent will be due under 
this Sublease, and all references to Designated Rent will thereafter refer to only the Parcel Use Fee 
and Costs and Fees Component.  

SECTION 7. TAXES. 

(a) Ad valorem taxes, assessments, and public charges (“Property Taxes”), if any, that
ever become due on either the Leased Property (or any portion thereof) or a leasehold interest in 
all or part of the Leased Property shall be paid by the Tenant, either directly to the pertinent taxing 
authority or to the Landlord, plus any penalties and interest due thereon.  Also, Tenant shall pay 
to Landlord at all times during the Initial Term of this Sublease and any Renewal Term applicable 
sales taxes on the leasehold interest or rent payments hereunder, plus any penalties and interest 
due thereon. Any such taxes included in Landlord’s tax bills and paid by Landlord shall be due 
and payable within thirty (30) days after billings therefor are rendered to Tenant by the Landlord. 

(b) It is acknowledged and agreed by both the Landlord and Tenant that Tenant’s
leasehold interests in the Leased Property are exempt from Property Taxes under Section 196.199 
of the Florida Statutes.  However, if during the Term of the Sublease Property Taxes should be 
levied or assessed against Tenant’s leasehold interests in the Leased Property, whether the billing 
is addressed to Landlord or to Tenant, together with all taxes levied against any stock of 
merchandise, furniture, furnishings, equipment and other tangible personal property of Tenant 
located in, at, or on the Leased Premises, Tenant shall pay all such amounts prior to delinquency. 

(c) Landlord shall cooperate fully with all efforts by Tenant to protest and defend against
the imposition of Property Taxes or assessments against the Leased Property and the respective 
leasehold interests of Landlord and Tenant in the Leased Property under the Ground Lease and 
this Sublease.  Upon request by Tenant, Landlord shall provide assistance and support to Tenant 
in connection with any such challenge (administrative or otherwise) to the taxability of the Leased 
Property or Space Florida’s leasehold interest therein or Tenant’s leasehold interest.  Further, at 
its option the Tenant may contest (at its sole expense) the validity or amount of any Property Tax 
or assessments imposed against the Leased Property or the several leasehold interests in the Leased 
Property.  Upon request by the Tenant, the Landlord shall provide reasonable assistance (without 
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the necessity of engaging an attorney or advisor) to support the Tenant in connection with any such 
challenge to the taxability of the Leased Property or the respective leasehold interests therein of 
either Landlord or the Tenant.   

SECTION 8. REPAIRS, MAINTENANCE AND REPLACEMENT. 

(a) Landlord shall not be obligated to maintain the Leased Property during the Term or
any renewal hereof unless such maintenance is required due to the gross negligence or willful act 
of Landlord, its agents, employees, contractors, licensees or invitees.  Tenant agrees, at its sole 
cost and expense, to maintain, repair, and replace all of the Leased Property in a good state of 
repair and to keep the Leased Property in a reasonably clean, neat and orderly condition.  Without 
limiting the coverage of the previous sentence, it is understood that Tenant’s responsibilities 
therein include the repair, maintenance and replacement of the Buildings and the Final Assembly 
Lines, all lighting, heating, air conditioning, plumbing and other electrical, mechanical and 
electromotive installation, equipment and fixtures and also includes all utility repairs in ducts, 
conduits, pipes and wiring, and any sewer stoppage located in, under and on the Parcel.  Repairs 
will be made using substantially the same or similar quality of materials and supplies as originally 
used and approved.  Subject to applicable notice and cure provisions hereunder, if any repairs 
required to be made by Tenant hereunder are not made when required, Landlord may at its option 
and upon not less than twenty (20) business days’ notice, make such repairs without liability to 
Tenant for any loss or damage which may result to its furnishings, fixtures and equipment or to its 
stock or business by reason of such repairs; and Tenant shall pay to Landlord upon demand, the 
cost of such repairs plus interest at the simple rate of four percent (4%) per annum, such interest 
to accrue continuously from the date payment is due from Tenant to Landlord until complete 
repayment by Tenant. 

(b) Tenant agrees to (i) maintain all heating, air conditioning equipment, fire detection
and suppression systems, or (ii) keep in force a maintenance agreement (subject to Landlord’s 
reasonable approval) on some or all such equipment and systems and provide a copy of said 
maintenance agreement(s) to the Landlord, which maintenance agreement shall require a 
semi-annual inspection of such equipment and systems, and (at Landlord’s request) furnish 
Landlord semi-annually with written certifications by the company performing said inspections 
that such equipment and systems are in good repair. 

(c) Tenant shall, at its expense, and during the Term, operate and maintain (and cause the
Sublessee and any other sublessee of the Leased Property to operate and maintain) the Leased 
Property in a manner consistent with the Facility Requirements and Specifications and the Project 
Contracts (with any requirements that apply to Landlord under such Project Contracts with respect 
to maintenance and operation of the Leased Property also being deemed to apply to Tenant, the 
Sublessee and any other sublessee of the Leased Property). In addition, Tenant shall (and cause 
the Sublessee and any other sublessee of the Leased Property to), at its own cost and expense, 
maintain, repair and keep all Leased Equipment or cause the Leased Equipment to be maintained, 
repaired and kept, (i) according to prudent industry practice, in good working order, repair and 
physical condition for railcars of a similar age and usage, normal wear and tear excepted, and 
suitable for use in the ordinary course of Tenant’s business consistent with past practice (and, to 
the extent necessary to satisfy such requirements shall replace relevant parts of any Leased 
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Equipment), (ii) in a manner consistent in all material respects with maintenance practices used by 
Tenant in respect of equipment owned or leased by Tenant similar in type to the Leased Equipment, 
(iii) in accordance in all material respects with all manufacturer’s specifications and so as to 
maintain in effect manufacturers and suppliers warranties and in accordance with all applicable 
provisions, if any, of insurance policies required to be maintained pursuant to Section 16 and 
(iv) in compliance with any applicable laws and regulations. 

 (d) Tenant will provide all of the maintenance and repair services required under this 
Sublease (i) in a timely, safe and proficient manner, when and as requested by Landlord or its 
representatives, (ii) in accordance with applicable standards of the CCR’s and Cape Canaveral 
Spaceport Development Manual (iii) consistent with all Legal Requirements and all applicable 
manufacturers’ standards, and (iv) utilizing sufficient and properly trained personnel and 
equipment.  If Tenant substantially or materially adversely fails to provide such services in 
accordance with these requirements and the other conditions of this Sublease, and Tenant has been 
provided with notice of such default and has been given a reasonable opportunity to cure such 
default, Landlord, in addition to all of the rights and remedies available to it at law, in equity or 
otherwise herein, shall have the right to immediately perform such services and charge Tenant for 
the same, plus interest at the simple rate of four percent (4%) per annum, such interest to accrue 
continuously from the date payment is due from Tenant to Landlord until complete repayment by 
Tenant. 

 (e) Tenant may, if it determines in good faith that any Legal Requirements applicable to 
Tenant as a result of this Sublease are invalid, unenforceable or unduly burdensome in whole or in 
part, protest against and contest the validity or enforceability thereof.  If Tenant contests any such 
Legal Requirements, it shall comply with all requirements of law as to the conditions precedent to 
making any such contest, and Tenant shall prosecute such contest diligently and in good faith, and 
Landlord shall promptly make available all documents as are reasonably requested by Tenant in 
good faith in furtherance of such contest provided that such documents are not confidential.  Any 
such contest, whether before or after payment, may only be made (i) in the name of Tenant, or 
(ii) in the name of Landlord with Landlord’s prior written consent, which consent may be withheld, 
conditioned, denied or delayed in Landlord’s sole and absolute discretion.  All costs and expenses 
incurred by Landlord in connection with any contest initiated hereunder shall be paid by Tenant.  
Notwithstanding the foregoing, this subparagraph does not apply to any Legal Requirements under 
the Ground Lease, the CCR’s, and any other contracts or other instruments to which the Landlord 
is a party, and Tenant agrees not to contest such Legal Requirements for any reason without 
Landlord’s prior written consent, which consent may not be unreasonably withheld. 

SECTION 9. ALTERATIONS BY TENANT. 

 (a) Except with respect to improvements and alterations contemplated by the Project 
Contracts, Tenant shall not make or allow to be made (by Tenant, Sublessee, any other Sublessee 
or any other Person) any alterations or Improvements to the Leased Property without (A) first 
obtaining the written consent of the Administrative Agent (until the Discharge of Participation 
Obligations) and Landlord in each such instance, which consent shall not be unreasonably 
withheld, and (B) complying with the requirements in the CCRs, to the extent applicable. Neither 
Landlord’s nor Administrative Agent’s consent shall be required for alterations or improvements 
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(A) costing less than $1,250,000 (with the cost of any related series of alternations or
improvements being considered in the aggregate), (B) the details of which Tenant is prohibited
from disclosing to Landlord and Administrative Agent by Applicable Law so long as such
alterations or improvements do not adversely impact the value of the Leased Property and Tenant
delivers a certificate to the Administrative Agent attesting to the same prior to commencing such
changes or (C) required by the federal government of the United States or any department or
agency thereof having authority or supervision over national security or intelligence matters
(including, without limitation, the Defense Counterintelligence and Security Agency) so long as
(x) a failure to comply with such requirements is reasonably likely to materially impair the
business operations of the Tenant on the Leased Premises and (y) such required alterations or
improvements do not adversely impact the value of the Leased Property and Tenant delivers a
certificate to the Administrative Agent attesting to the foregoing prior to commencing such
changes.  In connection with any alterations or improvements made by Tenant under this
Section 9(a), the Tenant shall promptly provide to the Administrative Agent (until the Discharge
of Participation Obligations) and Landlord with all information reasonably requested by such
Person either (i) to determine whether to grant any consent pursuant to this Section 9(a), including,
without limitation, all plans and specifications or (ii) where the consent of the Landlord or the
Administrative Agent is not required under this Section 9(a), to monitor the status and value of the
Leased Property, but only to the extent disclosure of such information is not prohibited by
Applicable Law; provided, it shall be a violation of this Section 9(a) if the Tenant is prohibited by
Applicable Law from delivering a certificate attesting to no adverse impact on the value of the
Leased Property required hereby.

(b) In connection with any alterations or Improvements to be constructed by Tenant
(Sublessee or any other sublessee of the Leased Property), Tenant shall (and shall require 
Sublessee or any other sublessee of the Leased Property to):  (i) acquire all applicable 
governmental permits; (ii) furnish the Landlord with copies of such permits upon request; and 
(iii) comply with all conditions of any permits and with other Legal Requirements and all
provisions of this Sublease applicable to such alterations and Improvements in a prompt and
expeditious manner.  Notwithstanding the foregoing, Landlord shall obtain and maintain the
stormwater and dredge and fill permits which are listed on Schedule 2.  Tenant shall be responsible
for ensuring that its employees, contractors and subcontractors (and those of Sublessee or any other
sublessee of the Leased Property) comply at all times with the Ground Lease and all Legal
Requirements in connection with any alterations and improvements by Tenant, and Tenant shall
use best efforts to minimize any interference or disturbance caused to any other tenants of the
Phase I Premises by such work performed. Once commenced, alterations and improvements shall
be prosecuted continuously, in good faith and with due diligence until completed.

(c) Upon the request of the Administrative Agent (until the Discharge of Participation
Obligations) or Landlord, following completion of any alterations or improvements for which 
Administrative Agent’s or Landlord’s consent is required under Section 9(a) above, Tenant shall 
promptly furnish Landlord with all Building and Building value data as may be required for 
NASA-KSC to comply with NASA project approval and real property reporting purposes, as well 
as copies of all specifications and design drawings, and a complete set of as-built drawings.  This 
shall include as appropriate supporting project documentation prepared and submitted in 
accordance with the requirements of NASA Procedural Requirements (NPR) 8820.2, Facility 
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Project Requirements (NASA Form 1509, Facility Project - Brief Project Document; and NASA 
Form 1510, Facility Project Cost Estimate), as well as NASA Form 1046, Transfer and/or 
Notification of Acceptance of Accountability of Real Property.  [Sec. 6.1, Ground Lease]. 

SECTION 10. ENVIRONMENTAL COMPLIANCE REQUIREMENTS. [SEC. 8.5 GROUND LEASE]. 

(a) To Landlord’s knowledge, (i) the Leased Premises are free of Hazardous Materials at
levels which would be violative of applicable Legal Requirements, and (ii) the Leased Premises 
are in material compliance with all other applicable Legal Requirements.  Landlord has provided 
Tenant with a copy of a Phase I and environmental baseline survey conducted with respect to the 
Phase I Premises. 

(b) Tenant shall comply, and shall cause any sub-tenants to comply (including Sub-
Sublessee), with the Ground Lease and all Legal Requirements with respect to the Leased Property, 
the Tenant-Owned Improvements and the Phase I Premises, and in that connection, Tenant shall: 

(i) neither cause nor permit a release or threatened release of Hazardous
Materials onto the Leased Premises and/or Phase I Premises as a result of any intentional 
or unintentional act or omission on the part of Tenant, its employees, agents or invitees; 

(ii) comply with all Legal Requirements related to Hazardous Materials and
with the requirements of the Ground Lease regarding Hazardous Materials; 

(iii) conduct and complete all investigations, studies, sampling, and testing, and
all remedial, removal, and other actions on, from, or affecting the Leased Property and/or 
the Phase I Premises in accordance with such Legal Requirements and to the reasonable 
satisfaction of Landlord; 

(iv) upon the expiration or termination of this Sublease, remove, remediate and
deliver the Leased Property and the Phase I Premises to Landlord free of all Hazardous 
Materials, such obligation to survive any expiration or earlier termination of this Sublease; 

(v) defend, indemnify, and hold harmless NASA, Landlord, NASA’s and
Landlord’s employees and other agents from and against any claims, demands, penalties, 
fines, liabilities, settlements, damages, costs, or expenses of any kind or nature, known or 
unknown, contingent or otherwise (including, without limitation, accountants’, engineers’ 
and attorneys’ fees (including fees for the services of paralegals and similar persons), 
consultant fees, investigation and laboratory fees, court costs, and litigation expenses 
before trial or administrative hearing, at trial or administrative hearing, and all appellate 
levels), arising out of, or in any way related to (a) the presence, disposal, release, or 
threatened release, by or caused by Tenant, its employees, agents or invitees, of any 
Hazardous Materials affecting the soil, water, air, vegetation, buildings, improvements 
personal property, persons, animals or otherwise at Exploration Park, including without 
limitation the Leased Property and/or the Phase I Premises (any of the foregoing, 
“Tenant-Introduced Hazardous Materials”); (b) any personal injury, including wrongful 
death, or damage to property, real or personal, arising out of or related to Tenant-Introduced 
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Hazardous Materials; (c) any lawsuit brought, threatened, or settled related to 
Tenant-Introduced Hazardous Materials; and/or (d) any violation of the Ground Lease or 
Legal Requirements by Tenant related in any way to Tenant-Introduced Hazardous 
Materials; 

(vi) cooperate, at its own expense, with any program, report or monitoring
implemented by NASA or Landlord to ensure compliance with Legal Requirements related 
to Hazardous Materials, and Tenant shall allow representatives from NASA and/or 
Landlord access to inspect the Leased Property, the Tenant-Owned Improvements and the 
Phase I Premises, with reasonable notice and subject to compliance with Tenant’s safety 
rules, for purposes of ensuring such compliance. 

Tenant shall be responsible obtaining, at Tenant’s cost and expense, any permits relating to 
Tenant’s use of the Leased Property or the environmental condition of the Leased Property during 
the Term.  Tenant shall notify Landlord at the Name and Address of Landlord for Notices and the 
NASA-KSC Environmental Program Office (at the following address: [NASA KSC 
Environmental Program Branch, Mail Stop: SI-E2, Kennedy Space Center, FL 32899, Attention: 
Harold Williams, 321-867-8411, harold.g.williams@nasa.gov)]3  immediately to report (a) the 
release by Tenant of any Hazardous Materials in violation of the Ground Lease or any Legal 
Requirements or (b) any activity or event that results in a violation by Tenant of the Ground Lease 
or any Legal Requirements related to Hazardous Materials, including, without limitation, any 
environmental permits held by NASA, Landlord or any tenant in Exploration Park.  Such 
notification shall include detailed information regarding the event, and Tenant shall cooperate in 
providing all additional information requested by Landlord or NASA.  Tenant shall be responsible 
for all costs and expenses related Tenant-Introduced Hazardous Materials at Exploration Park, 
including without limitation all costs related to the disposal of any Tenant-Introduced Hazardous 
Materials.  Tenant must obtain an EPA ID and dispose of its own hazardous wastes.  Tenant may 
not use NASA’s centralized systems for the handling, treatment, storage and disposal of solid and 
hazardous wastes. 

(c) The Landlord acknowledges that: notwithstanding the fact that contamination of the
Phase I Premises may be hereafter discovered on the Phase I Premises, which contamination was 
not disclosed by the Phase I environmental assessment(s) from time to time performed, the Tenant 
may still attempt to prove that the Tenant did not cause such contamination and/or that such 
contamination is not caused by Tenant-Introduced Hazardous Materials; the lack of disclosure by 
the Phase I assessments shall not be conclusive of the fact that the Tenant did cause such 
contamination; and the Tenant will not be obligated to cease operations, restore the Leased 
Property or indemnify the Landlord and NASA or their officers, directors, employees and agents, 
if Tenant did not cause such contamination. 

(d) All indemnification obligations of Tenant under this Section 10 shall survive
termination or expiration of this Sublease. 

3 NTD: To be updated upon receipt of contact information from Space Florida. 
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SECTION 11. ENTRY BY LANDLORD AND NASA. 

(a) Tenant acknowledges that NASA and Landlord have the right (but not the obligation)
to enter the Leased Property without prior notice to Tenant at any time for reasons that NASA or 
Landlord determines constitute an emergency requiring an immediate response, as determined by 
NASA or Landlord in their sole discretion, and at any other time upon reasonable prior written 
notice to Tenant as required for the protection of Exploration Park and NASA or Landlord’s 
property therein, on and subject to the terms and conditions set forth in the Ground Lease.  If 
Landlord receives notice from NASA that NASA intends to enter the Leased Premises, Landlord 
shall provide such notice to Tenant; however, Landlord is not liable to Tenant if it does not receive 
such notice from NASA, and Landlord’s failure to provide such notice or Tenant’s failure to 
receive such notice shall not in any way impair or limit NASA’s right of entry. 

(b) Landlord and Administrative Agent shall have no liability for any acts or omissions
of NASA.  Any claim against NASA for liability for property damage to, or personal injuries in, 
the Leased Premises or the Phase I Premises as a result of NASA’s entry thereon shall be 
determined pursuant to the Federal Tort Claims Act, 28 U.S.C. §1346, et seq. [Sec. 4.6 Ground 
Lease]. 

(c) Landlord acknowledges that Tenant will be conducting confidential space flight
business operations on the Parcel, and Landlord shall be bound by the terms of the Non-Disclosure 
Agreement attached hereto as Attachment D, as amended from time to time, and shall cause its 
employees and agents to comply with all protections for trade secrets then under Florida law, 
including without limitation Sections 119.0715, 288.075, and 688.002 of Florida Statutes. Tenant 
expressly acknowledges that Landlord’s foregoing obligations are statutorily conditioned under 
Section 688.002 and other parts of Florida Statutes on Tenant’s duty to identify and label properly 
all records and portions of records that legally constitute Tenant’s trade secrets. 

SECTION 12. SURRENDER OF OCCUPANCY OF LEASED PREMISES; RESTORATION OF THE

PARCEL. [ARTICLE 11, GROUND LEASE]. 

(a) General Requirements.  On or before the expiration of this Sublease, or upon its
earlier termination following a default by Tenant, Landlord may elect, with the consent of the 
Administrative Agent if the Discharge of Participation Obligations has not occurred, (i) for Tenant 
to surrender to Landlord the Leased Equipment and occupancy of the other Leased Property, or 
(ii) for all Tenant-Owned Improvements, all fixtures, all equipment, the Building and any other
Improvements except for the NASA Exploration Park Improvements, which are made by Tenant
on or to the Parcel, whether temporary or permanent in character, to be removed and properly
disposed of by Tenant, and for Tenant to restore the Parcel to a cleared, graded condition or to a
condition satisfactory to Landlord, in each case in accordance with the requirements of the Ground
Lease, within a reasonable time after such expiration or termination of this Sublease.

(b) Surrender of Occupancy of Improvements and of Possession of Leased Equipment to
Landlord.  In the event that Landlord elects (with the consent of the Administrative Agent, unless 
the Discharge of Participation Obligations has occurred) for Tenant to surrender to Landlord 
occupancy of the Leased Premises and possession of the Leased Equipment, Tenant shall 
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(i) promptly make such repairs reasonably necessitated to (A) prior to the Discharge of
Participation Obligations, ensure the Leased Premises is in the condition required by Section 8 and
(B) in any event, bring the Leased Premises into compliance with applicable building codes so that
Landlord can relet the Leased Premises, and (ii) (A) return all Leased Equipment to Landlord in
the same condition received and good operating condition, ordinary wear and tear excepted, and
capable of performing the functions for which it was originally designed with all components
attached and operating in good working order with allowance for normal wear and tear or (B) be
liable to Landlord for the costs of or make such repairs reasonably necessitated to bring the Leased
Equipment into compliance the preceding clause (A); provided, following the Discharge of
Participation Obligations, in no event shall the amount payable by Tenant under this Section 12(b)
exceed what would be the cost to put the Parcel or the Financed Improvements in the condition
required by Section 12(a)(ii) above (the “Demolition Cost”), plus any amounts payable by Tenant
as a result of Tenant’s breach of its obligations under Section 8 and the other provisions of this
Sublease. Upon request by Tenant, Landlord shall exercise or permit Tenant to exercise, in
Landlord’s name, all warranties held by Landlord with respect to the Leased Property, and
following the Discharge of the Participation Obligations, Tenant’s obligation to return the Leased
Equipment in good condition as set forth above is conditioned upon Landlord so exercising (or
permitting Tenant to so exercise) the rights under such warranties. Tenant shall pay the Landlord
within thirty (30) days after receiving a copy of any written invoices any reasonable sum which
may be expended by Landlord in accomplishing the repair of the Leased Property pursuant to this
section of this Sublease (following the Discharge of Participation Obligations, not to exceed the
Demolition Cost plus any amounts payable by Tenant as a result of Tenant’s breach of its
obligations under Section 8 and the other provisions of this Sublease).  This subsection of this
Sublease shall survive the termination of this Sublease with respect to any repair related costs.

(c) Restoration of the Parcel.  In the event that Landlord elects for Tenant to restore the
Leased Premises pursuant to Section 12(a)(ii) above, should Tenant fail or neglect to remove said 
property and restore the Parcel within a reasonable time, then at the option of Landlord, the 
fixtures, equipment, and property of Tenant and any other Tenant-Owned Improvements shall 
either become the property of the United States or the property of Landlord without compensation 
to Tenant therefor, or Landlord may cause such property to be removed at the expense of Tenant, 
and Tenant shall have no claim for damages against the United States, Landlord its officers, or 
agents on account of such removal and restoration work.  Tenant shall pay the Landlord within 
thirty (30) days after receiving a copy of any written invoices any reasonable sum which may be 
expended by Landlord in accomplishing the restoration of the Parcel pursuant to this section of 
this Sublease.  This subsection of this Sublease shall survive the termination of this Sublease with 
respect to any restoration related costs. 

(d) NASA Exploration Park Improvements.  The permanent improvements to the Phase I
Premises defined as the NASA Exploration Park Improvements for which title has been transferred 
to NASA shall not be removed or damaged during the restoration activities required by this 
Section 12.  Tenant shall be responsible for coordinating the planning and implementation of 
restoration activities to protect NASA’s property up to points of interconnection with the Financed 
Improvements. 
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 (e) Abandoned Personal Property.  If any movable furniture, equipment, trade fixtures 
or personal property belonging to Tenant is left in the Leased Premises following the termination 
of this Sublease, such property shall be deemed to be abandoned, at the option of Landlord, and 
Landlord shall have the right to sell or otherwise dispose of such personal property in any 
commercially reasonable manner; provided, however, that following the Discharge of the 
Participation Obligations, Landlord may not exercise such right to sell or otherwise dispose of 
such personal property unless Landlord first provides Tenant with written notice of Landlord’s 
intention to sell or dispose of such personal property and Tenant fails to remove the same from the 
Leased Premises within thirty (30) days after receipt of such written notice from Landlord. 

SECTION 13. ASSIGNMENT AND SUBLEASES. 

 (a) Except for (i) Permitted Liens, (ii) any transaction permitted by Section 14, and 
(iii) the Sub-Sublease, as in effect of the date hereof and as may be amended from time to time in 
accordance with the Participation Agreement, Tenant may not assign, transfer, mortgage, pledge, 
hypothecate or encumber this Sublease or any interests therein, and shall not sublease the Leased 
Property or any part thereof, or any right or privilege appurtenant thereof, or allow any person 
(Sub-Sublessee, OneWeb, and the employees, agents, servants, customers, vendors, third party 
suppliers and invitees of Tenant excepted) to occupy or use the Leased Property or any part thereof, 
without the prior written consent of Landlord and NASA, which consent may be withheld in 
Landlord’s and NASA’s sole discretion.  [Sec. 12.1, Ground Lease].  Any assignment, transfer, 
mortgage, pledge, hypothecation or encumbrance of this Sublease in violation of the requirements 
of this Section 13 shall be void. 

 (b) If Landlord, NASA and Administrative Agent (until the Discharge of Participation 
Obligations Obligations) do consent, Tenant acknowledges that it shall remain liable under this 
Sublease, the transferee expressly shall assume Tenant’s obligations under this Sublease, and the 
transferee shall be jointly and severally liable with Tenant under the Sublease. 

 (c) In the event Landlord is dissolved by an act of the Florida Legislature, this Sublease 
shall be assigned to NASA.  [Last sentence -- Sec. 12.4, Ground Lease]. 

 (d) All subleases (sub-subleases) of all or any part of the Leased Property, including the 
Sub-Sublease must be subject and subordinate to this Sublease. 

SECTION 13A. GRANT OF SECURITY INTEREST BY TENANT. 

Tenant, both in its own right and in its capacity as Purchasing Agent, hereby pledges, assigns and 
grants to the Landlord, a security interest in all of its right, title and interest in and to all the Leased 
Equipment and the other Leased Property, whether now owned by or owing to, or hereafter 
acquired by or arising in favor of Tenant (including under any trade name or derivations thereof), 
and whether owned or consigned by or to, or leased from or to, the Tenant, and regardless of where 
located, together with all accessions to, substitutions for and replacements, proceeds (including all 
dividends and distributions), insurance proceeds and products of the foregoing, together with all 
purchase orders therefor and all books and records, customer lists, credit files, computer files, 
programs, printouts and other computer materials and records related thereto and any general 
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intangibles at any time evidencing or relating to any of the foregoing, in each case, to secure the 
prompt and complete payment and performance of the Lease Balance. 

SECTION 13B. DIRECT GRANT OF SECURITY INTEREST BY TENANT. 

Tenant, both in its own right and in its capacity as Purchasing Agent, hereby pledges, assigns and 
grants to the Administrative Agent, a security interest in all of its right, title and interest in and to 
all the Leased Equipment and the other Leased Property, whether now owned by or owing to, or 
hereafter acquired by or arising in favor of Tenant (including under any trade name or derivations 
thereof), and whether owned or consigned by or to, or leased from or to, the Tenant, and regardless 
of where located, together with all accessions to, substitutions for and replacements, proceeds 
(including all dividends and distributions), insurance proceeds and products of the foregoing, 
together with all purchase orders therefor and all books and records, customer lists, credit files, 
computer files, programs, printouts and other computer materials and records related thereto and 
any general intangibles at any time evidencing or relating to any of the foregoing, in each case, to 
secure the prompt and complete payment and performance of the Lease Balance. 

SECTION 13C. GRANT OF SECURITY INTEREST BY LANDLORD. 

Landlord, hereby pledges, assigns and grants to the Administrative Agent, a security interest in all 
of its right, title and interest in and to all the Leased Equipment and the other Leased Property, 
whether now owned by or owing to, or hereafter acquired by or arising in favor of Landlord 
(including under any trade name or derivations thereof), and whether owned or consigned by or 
to, or leased from or to, the Landlord, and regardless of where located, together with all accessions 
to, substitutions for and replacements, proceeds (including all dividends and distributions), 
insurance proceeds and products of the foregoing, together with all purchase orders therefor and 
all books and records, customer lists, credit files, computer files, programs, printouts and other 
computer materials and records related thereto and any general intangibles at any time evidencing 
or relating to any of the foregoing, in each case, to secure the prompt and complete payment and 
performance of the Lease Balance. 

SECTION 14. LEASEHOLD MORTGAGE. 

 (a) Leasehold Mortgage.  The parties hereto hereby consent to any leasehold mortgage 
entered into in connection with the JPM Financing (each, a “JPM Leasehold Mortgage”). In 
connection with any Subsequent Financing, so long as the Administrative Agent provides its prior 
written consent (unless the Discharge of Participation Obligations has occurred), Tenant may 
pledge and grant a mortgage or other security interest in its leasehold interest and related rights 
created by this Sublease as security for Tenant’s obligations to pay Basic Rent of the Designated 
Rent, but only as permitted, limited, conditioned, and restricted in this Section 14 (each, a “Future 
Leasehold Mortgage” and, together with any JPM Leasehold Mortgage, the “Leasehold 
Mortgages”).  Except as set forth in this Section 14 or as the Administrative Agent may require to 
secure the JPM Financing, under no circumstances may Tenant pledge, lien, mortgage, or 
otherwise encumber or any property of the Landlord, whether real or personal, including 
specifically (but not limited to) any of the Leased Property and/or the Phase I Premises. Under no 
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circumstances may Tenant pledge, lien, mortgage, or otherwise encumber any property of NASA, 
whether real or personal, including specifically (but not limited to) any of NASA’s interests in the 
Leased Premises and/or the Phase I Premises. 

In connection with any Future Leasehold Mortgage, Tenant will, at its sole cost and 
expense, execute, deliver and cause or permit to be recorded or filed, the Future Leasehold 
Mortgage. In addition, the Tenant agrees as follows with respect to each Future Leasehold 
Mortgage executed by Tenant: 

 (i) at the time the Future Leasehold Mortgage is executed and delivered , there 
shall exist no default or no circumstances which, with the passage of time or giving of 
notice, or both, would be the basis for a default by Tenant under this Sublease; 

 (ii) the Future Leasehold Mortgage shall not encumber or affect the fee simple 
interest in the Leased Property, Landlord’s interest hereunder, or Landlord’s reversionary 
interest and estate in and to the Leased Property and the Phase I Premises or any part 
thereof; 

 (iii) Landlord shall have no liability whatsoever for payments of amounts 
secured by the Future Leasehold Mortgage, or any interest accrued thereon or any other 
sum secured thereby or accruing thereunder, and the holder thereof (the “Mortgagee”,) 
shall not be entitled to seek any damages or other amounts against Landlord for any or all 
of those amounts; 

 (iv) the Future Leasehold Mortgage shall provide that, if an event of default 
under the Leasehold Mortgage has occurred and is continuing and the Mortgagee gives 
notice of such event of default to Tenant, then the Mortgagee shall give notice of such 
default to Landlord in the manner provided in Section 25 hereof, and notice to Landlord 
shall be delivered either simultaneously or promptly after the Mortgagee gives notice to 
Tenant; 

 (v) subject to the terms of this Sublease and except as otherwise specified 
herein or as otherwise agreed by the Landlord in writing, all rights acquired by the 
Mortgagee under the Future Leasehold Mortgage shall be subject and subordinate to all 
provisions of this Sublease and to all rights of Landlord under this Sublease; 

 (vi) while the Future Leasehold Mortgage is outstanding, Landlord shall not 
agree to any material amendment to or material modification of this Sublease or agree to a 
voluntary surrender or termination of this Sublease by Tenant without the consent of the 
Mortgagee.  For purposes of this paragraph, “material” means that the amendment of 
modification could reasonably be expected to have an adverse effect on the rights or 
interests of the Mortgagee under the Future Leasehold Mortgage; 

 (vii) notwithstanding an enforcement of the Future Leasehold Mortgage, Tenant 
shall remain responsible for the payment of all sums owing to any party under this 
Sublease, including without limitation as provided in Section 42; 
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 (viii) the Mortgagee shall not, by virtue of the Future Leasehold Mortgage, 
acquire any greater rights with respect to the Leased Property or the Phase I Premises than 
Tenant has at any applicable time under this Sublease; 

 (ix) if the Future Leasehold Mortgage is to be assigned to an agent or other 
fiduciary other than the Administrative Agent, then the Mortgagee, Landlord, and Tenant 
shall enter into a consent in a form acceptable to all parties whereby all parties consent to 
the assignment of the Future Leasehold Mortgage.  Nothing herein or therein shall obligate 
Landlord to consent to service of process in connection with any legal proceeding brought 
outside of Florida (or the commencement or prosecution of any legal proceeding brought 
outside of Florida) or enter into any agreement not governed by Florida law or any 
agreement inconsistent with or contrary to the terms and conditions of this Sublease; and 

 (x) whenever there exists a Future Leasehold Mortgage, and until the 
obligations of Tenant secured by the Future Leasehold Mortgage have been completely 
paid and performed and the Leasehold Mortgage has been satisfied and discharged, 
Landlord shall send to the Mortgagee (provided that Landlord has received notice of the 
Mortgagee’s address in accordance herewith, if such Mortgagee is not the Administrative 
Agent), in the manner provided for delivery of a notice under this Sublease in Section 25 
hereof, a true, correct and complete copy of every notice to Tenant of a default by Tenant 
under the Sublease at the same time as or within a reasonable period of time after any such 
notice of default is given by Landlord to Tenant, addressed to the Mortgagee at the address 
last furnished to Landlord by the Mortgagee.  Landlord’s failure to provide a copy of any 
notice of default to the Mortgagee shall not invalidate such notice of default or render such 
notice of default ineffective, nor shall any such failure by Landlord to provide such notice 
to the Mortgagee be a default or breach of this Sublease or give rise to any liability on the 
part of the Landlord to the Mortgagee or Tenant. 

 (b) The Mortgagee’s Right to Cure.  Tenant irrevocably directs that Landlord accept, and 
Landlord agrees to accept, performance and compliance by the Mortgagee (and for the purposes 
of this paragraph (b) “Mortgagee” shall be deemed to include the Administrative Agent) or its 
designee of and with any term, covenant, provision, condition or limitation on Tenant’s part to be 
kept, observed or performed under the Sublease with the same force and effect as though kept, 
observed or performed by Tenant.  Notwithstanding anything provided to the contrary in this 
Sublease, this Sublease shall not be terminated because of an event of default until and unless: 
(i) notice of any such event of default shall have been delivered to the Mortgagee in accordance 
with the provisions of this Sublease; and (ii) the Mortgagee or its designee has not cured such 
default within the time provided in the Sublease, subject to any applicable notice and cure period 
but only to the extent such default is capable of cure by the Mortgagee.  For the avoidance of 
doubt, any failure to comply with any provisions of this Sublease requiring the payment of money 
shall be deemed capable of cure, and actions taken by Tenant that cannot be reversed by the 
Mortgagee (for example, and not by way of limitation, any of the actions listed in 
Section 20(a)(vii), (viii), (ix), (x) or (xv)) shall be deemed incapable of cure by the Mortgagee. 

If the Mortgagee determines to foreclose or cause its designee to foreclose the Leasehold 
Mortgage or to acquire or cause its designee to acquire Tenant’s rights under this Sublease, or to 
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appoint a receiver before it effectuates the cure of any Tenant default, the cure periods set forth 
above shall be extended, as the case may be, by the period during which foreclosure proceedings, 
or legal proceedings to succeed to Tenant’s contract rights and interests, or proceedings to appoint 
the receiver, as applicable, are conducted However, such period shall not exceed 180 days in the 
aggregate, and at no time shall Tenant’s obligations to pay Basic Rent be abated for any reason.  
Any such proceedings shall be commenced promptly after the notice of default is delivered to the 
Mortgagee and shall be diligently prosecuted.  Promptly after the Mortgagee or a designee of the 
Mortgagee acquires Tenant’s leasehold interest and related rights created by this Sublease 
(pursuant to proceedings to foreclose the Leasehold Mortgage or otherwise), or succeeds to 
Tenant’s possessory rights, or promptly after a receiver is appointed, as the case may be, provided 
the Mortgagee has sufficient funds available (the Mortgagee not being obligated to use any funds 
other than proceeds of Basic Rent actually received from Tenant under this Sublease), the 
Mortgagee or its designee shall cure the default. 

 (c) Rights of the Mortgagee.  Landlord hereby consents to the following rights of the 
Mortgagee (and for the purposes of this paragraph (c) “Mortgagee” shall be deemed to include the 
Administrative Agent), and agrees that the Leasehold Mortgage may contain provisions for any or 
all of the following (and, in any event, the Landlord consents to all the terms and provisions 
contained in the JPM Leasehold Mortgage): 

 (i) An assignment of Tenant’s share of the net proceeds from available 
insurance coverage or from an award or other compensation resulting from a total or partial 
taking of the Leased Property by condemnation (including the Mortgagee’s right to 
disburse such proceeds in accordance with the terms of the Leasehold Mortgage), to the 
extent of Tenant’s rights thereto provided under this Sublease; 

 (ii) The entry by the Mortgagee upon the Leased Property subject to the terms 
and conditions of this Sublease, upon reasonable notice to the Landlord and Tenant as 
necessary to ensure the safety of the Project and to view the state of the Leased Property; 

 (iii) A default by Tenant under this Sublease being deemed to constitute a 
default under the Leasehold Mortgage and the instruments underlying it; 

 (iv) A collateral assignment of Tenant’s rights under this Sublease, if any, to 
terminate, cancel, modify, change, supplement, alter, renew, or amend the Sublease, but 
only if such assignment is conditioned upon notice to Landlord of the assignment in the 
manner prescribed for notices in Section 25 herein; and 

 (v) The following rights and remedies (among others) to be available to the 
Mortgagee upon the default under the Leasehold Mortgage: 

 (1) The foreclosure of the Leasehold Mortgage pursuant to a power of 
sale, by judicial proceedings or other lawful means and the sale of Tenant’s interests 
under this Sublease to the purchaser at the foreclosure sale and a subsequent sale or 
transfer of Tenant’s interests under this Sublease by such purchaser if the purchaser 
is the Mortgagee or its nominee or designee; provided however, that the right of the 
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Mortgagee to sell or transfer Tenant’s interests under this Sublease (whether 
pursuant to a power of sale, by judicial proceedings or other lawful means, or a 
subsequent sale or transfer of Tenant’s interests under this Sublease by the 
Mortgagee or its nominee or designee) will be subject to: 

 (a) the proposed transferee (unless it is the Mortgagee) being 
subject to approval by Landlord and NASA, and the proposed transferee 
entering into a sublease with the Landlord, in form and substance 
satisfactory to the Landlord and NASA, wherein the transferee acquires the 
rights and assumes the obligations of Tenant and agrees to perform and 
observe all obligations and covenants of Tenant under this Sublease, 
including without limitation the restrictions on Permitted Use; 

 (b) the proposed transfer, and subsequent operation of, the 
Project being permitted by Legal Requirements and otherwise by the 
applicable rules and regulations of all entities having jurisdiction over the 
Project and Tenant’s operations; and 

 (c) Landlord’s determination, in its sole discretion, that the 
proposed transferee (unless it is the Mortgagee or its designee or nominee) 
is capable of performing the obligations and covenants of Tenant under this 
Sublease, which determination may be based upon and take into account, 
among other things, the following factors: (i) the financial strength and 
integrity of the proposed transferee, its direct or indirect beneficial owners, 
any proposed managers or operating partners and each of their respective 
affiliates; (ii) the experience of the proposed transferee or any operator to 
be engaged by the proposed transferee in operating spaceflight business 
similar in scope, size, and complexity to the Project; and (iii) the 
background and reputation of the proposed transferee, its direct or indirect 
beneficial owners, any proposed managers or operating partners, each of 
their respective officers, directors and employees and each of their 
respective affiliates (including the absence of criminal, civil or regulatory 
claims or actions against or initiated by any such person and the quality of 
any such person’s past or present performance on other projects); 

 (2) The appointment of a receiver, irrespective of whether the 
Mortgagee accelerates the maturity of all indebtedness secured by the Leasehold 
Mortgage; 

 (3) The right of the Mortgagee or the receiver appointed under 
subparagraph (2) above, subject to the terms and conditions of this Sublease, to 
enter and take possession of the Leased Property, to manage and operate the Project, 
to collect the revenue generated by the Project and to cure any default under the 
Leasehold Mortgage or any default by Tenant under this Sublease; and 
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 (4) An assignment of Tenant’s right, title and interest under the 
Sublease and to any deposit of cash, securities or other assets which may be held to 
secure the performance of all obligations of Tenant under the Leasehold Mortgage, 
including, without limitation, the covenants, conditions and subleases contained in 
the Leasehold Mortgage, in the premiums for or dividends upon any insurance 
provided for the benefit of the Mortgagee or required by the terms of the Sublease, 
as well as in all refunds or rebates of taxes or assessments upon or other charges 
against the Leased Property or Tenant’s rights under this Sublease, whether paid or 
to be paid. 

During any period in which the Mortgagee itself or by an agent, a receiver, or a receiver 
and manager is the owner, or is in control or possession of, the Project and Tenant’s leasehold 
interest in and related rights to the Leased Property created by this Sublease, it shall be bound by 
all liabilities and obligations of Tenant accruing under this Sublease during such period.  Once the 
Mortgagee goes out of possession or control of the Leased Property and Tenant’s leasehold interest 
in and related rights thereto or transfers the Project and Tenant’s rights in and to the Leased 
Property to another person in accordance with the provisions of this Sublease, the Mortgagee shall 
cease to be responsible for any of Tenant’s obligations under this Sublease accruing thereafter and, 
to the extent assumed by any transferee or any other person acceptable to Landlord in its sole 
discretion, for any of Tenant’s obligations under this Sublease accrued during the period in which 
the Mortgagee itself or by an agent or a receiver and manager was the owner, or was in control or 
possession of, the Project and Tenant’s rights in and to the Leased Property (except with respect 
to any liability of the Mortgagee (whether accruing through it or its agent, or receiver or manager) 
under this Section, which shall survive and remain with the Mortgagee), and shall cease to be 
entitled to any of Tenant’s rights and benefits contained in this Sublease, except, if the Leasehold 
Mortgage remains outstanding, by way of security. 

 (d) New Sublease After Termination.  If this Sublease is terminated prior to the expiration 
of the Term due to a default by Tenant, the Mortgagee (and for the purposes of this paragraph (d) 
“Mortgagee” shall be deemed to include the Administrative Agent) (or its designee or nominee; 
provided that such designee or nominee either is controlled by the Mortgagee or meets the 
requirements of Subsection (c)(v)(1) (b) and (c) hereof), may elect to demand a new sublease of 
the Leased Property by written notice to the Landlord within 30 days after such termination.  Such 
new Sublease (the “New Sublease”) shall include all covenants, terms, provisions and limitations 
of this Sublease, effective as of the date of such termination.  The Landlord’s obligation to enter 
into a New Sublease pursuant to the preceding sentence is subject to NASA consent, as required 
by Section 12.2 of the Ground Lease, and to the following requirements, conditions, and 
provisions: The New Sublease shall be executed by the parties within 30 days after receipt by the 
Landlord of notice of the election by the Mortgagee (or such other acquiring person) to enter into 
a New Sublease. 

 (i) A New Sublease created thereby shall be subject to the same conditions 
contained in this Sublease and shall continue to maintain the same priority as the Sublease 
with regard to the Leasehold Mortgage or any other mortgage, lien, charge, or encumbrance 
affecting the Leased Property.  Concurrently with the execution and delivery of the New 
Sublease, the Landlord shall assign to the new party named therein all its right, title and 
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interest in and to moneys, if any, then held by or payable to the Landlord which Tenant 
would have been entitled to receive but for the termination of the Sublease. 

 (ii) If Tenant refuses to surrender possession of the Leased Property, the 
Landlord shall, at the request of Mortgagee or such other acquiring person, institute and 
pursue diligently to conclusion the appropriate legal remedy or remedies to oust or remove 
Tenant and all other occupants who are not authorized to remain in possession hereunder; 
provided that any such action taken by the Landlord at the request of Mortgagee or such 
other acquiring person shall be at the sole expense of the Mortgagee or such other acquiring 
person, and the Landlord may require upfront payment, an escrow of costs, or 
reimbursement of all sums paid by the Landlord in connection with such proceedings, 
which payment shall be made within ten calendar days after receipt by the Mortgagee or 
other acquiring person of Landlord invoices itemizing the costs incurred. 

 (iii) Such acquiring person, if not the Mortgagee or its affiliate or designee, shall 
be approved by the Landlord in accordance with the criteria set forth in 
Section 14(c)(v)(1)(b) and (c) above. 

 (e) JPM Financing Rights. Until the Discharge of Participation Obligations, whenever 
pursuant to the provisions hereof it is required that any party hereto obtain the consent or approval 
of Landlord, or that any matter prove satisfactory to the Landlord, or that the Landlord exercise 
any rights or discretion provided for under this Lease, no consent or approval of the Landlord shall 
be valid unless rendered in accordance with the terms of the Participation Agreement, and any 
consent or approval rendered by the Landlord in violation of the terms of the Participation 
Agreement shall be void ab initio. 

 (f) The provisions of this Section 14 shall survive the expiration or earlier termination of 
this Sublease. 

SECTION 15. LIENS. 

The interests of Landlord in and to the Leased Property and the income therefrom shall not be 
subject to any Liens other than Permitted Liens. 

SECTION 16. INSURANCE. 

 (a) Tenant shall procure and maintain throughout the Term special form/all risk insurance 
insuring the Leased Property, in an amount equal to the greater of the replacement value thereof 
and the Aggregate Commitment Amount and naming the Administrative Agent (until the 
Discharge of Participation Obligations), Landlord and NASA as additional insureds.  All proceeds 
of such insurance received by or otherwise payable to Tenant shall be payable to the 
Administrative Agent (or, following the Discharge of Participation Obligations, to the Landlord). 

 (b) Tenant shall procure and maintain throughout the Term a policy or policies of 
(i) commercial general liability insurance, including contractual liability, broad form property 
damage liability, fire legal liability, and medical payments, insuring Tenant, and naming Landlord 
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and NASA as additional insureds, against any and all liabilities for injury to or death of a person 
or persons and for damage to property occasioned by or arising out of any construction work being 
done on the Leased Premises and/or the Phase I Premises, or arising out of the condition, use and/or 
occupancy of the Leased Property and/or the Phase I Premises, or in any way occasioned by or 
arising out of the activities of Tenant or its agents, employees or licensees on the Leased Premises 
and/or the Phase I Premises in amounts not less than $2,000,000.00 per occurrence and aggregate; 
(ii) business auto liability insurance with limits not less than $1,000,000.00]per accident, covering 
owned, hired, or non-owned vehicles; (iii) workers’ compensation insurance for all of Tenant’s 
employees in statutory limits required by Florida law; and (iv) employers liability insurance that 
affords not less than $500,000.00 for each coverage. [(i) through (iv) Sec. 10.3 Ground Lease].  
The insurance amounts required hereunder shall be escalated every five (5) years by 
Landlord, or sooner if required by NASA, by using appropriate indices to ensure that 
coverage amounts are increased to reflect inflation.  [Sec. 10.4(e) Ground Lease]. 

 (c) All insurance policies procured and maintained by Tenant pursuant to this Section 16 
shall be carried with companies licensed to do business in the state of Florida with a Best 
policyholder rating of not less than A-, and a Best financial size rating of not less than VIII (or the 
equivalent successor rating), and shall be noncancellable and not subject to material change except 
after thirty (30) days written notice to the Administrative Agent (until the Discharge of 
Participation Obligations) and Landlord, and such policies shall remain in effect notwithstanding 
any cancellation or alteration until written notice has been delivered and such thirty (30) day period 
has expired.  Such policies or duly executed certificates of insurance with respect thereto shall be 
delivered to each of the Administrative Agent (until the Discharge of Participation Obligations), 
NASA and the Landlord within ten (10) days after the Effective Date, and renewals thereof as 
required shall be delivered to the Administrative Agent (until the Discharge of Participation 
Obligations) at the Name and Address of the Administrative Agent for Notices and Payment and 
to Landlord at the Name and Address of Landlord for Notices at least thirty (30) days prior to the 
expiration of each respective policy term.  Certificates of insurance shall be delivered to the 
Administrative Agent (until the Discharge of Participation Obligations) and Landlord and if 
Landlord determines they should be delivered to NASA, Landlord shall deliver them to NASA at 
the following address: National Aeronautics and Space Administration, John F. Kennedy Space 
Center, Attn: Office of the Chief Counsel, Mail Code: CC, Kennedy Space Center, FL 32899.  All 
policies maintained by Tenant shall be primary and noncontributing with any insurance carried by 
Landlord or NASA, and shall provide coverage for all claims based on any act, omission, event or 
condition that occurred or arose (or the onset of which occurred or arose) during the policy period.  
[Sec. 10.4 Ground Lease]. 

 (d) Tenant shall have included in all policies of insurance obtained hereunder a waiver 
by the insurer of all right of subrogation against the Administrative Agent (until the Discharge of 
Participation Obligations), Landlord or NASA-KSC in connection with any loss or damage thereby 
insured in compliance with Section 17 below.  Any additional premium for such waiver shall be 
paid by Tenant.  All waivers of subrogation in favor of NASA shall include the following language: 
“The insurer waives any right of subrogation against the United States of America which might 
arise by reason of any payment made under this policy.”  [Sec. 10.5 Ground Lease].  All waivers 
of subrogation in favor of Landlord shall include the following language: “The insurer waives any 
right of subrogation against Space Florida which might arise by reason of any payment made under 
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this policy.” All waivers of subrogation in favor of the Administrative Agent shall include the 
following language: “The insurer waives any right of subrogation against JPMorgan Chase Bank, 
N.A., as Administrative Agent ISAOA ATIMA which might arise by reason of any payment made 
under this policy.” 

 (e) Tenant’s insurance certificate(s) with respect to compliance with the foregoing 
provisions in this Section 16 is attached hereto as Schedule 2, and such insurance certificate(s) 
have been approved by the Administrative Agent, including that the property insurance coverage 
exceeds the maximum principal amount of the loan from the Administrative Agent to Landlord on 
the date hereof. 

SECTION 17. INDEMNITY; LIMITATION OF LIABILITY; SOVEREIGN IMMUNITY. 

 (a) Tenant assumes all risks of loss or damage to property and injury or death to persons 
by reason of the activities of Tenant, its officers, agents, or employees, conducted under this 
Sublease, except for such loss or damage and injury or death which results from: (i) the gross 
negligence or willful misconduct of NASA or its officers, agents, contractors or employees, (ii) the 
gross negligence or willful misconduct of Landlord or its officers, agents, contractors or 
employees, (iii) breach of the terms of this Sublease or the Ground Lease by Landlord or NASA, 
(iv) violations by Landlord of Legal Requirements, or (v) the gross negligence or willful 
misconduct of the Administrative Agent or its officers, agents, contractors or employees. 

 (b) Tenant expressly waives all claims against NASA, Landlord, and each of their 
officers, agents, contractors, and employees (except for the matters excepted from Tenant’s 
assumption of liabilities as set forth in Section 17(a) above) for any such loss, damage, personal 
injury or death occurring as a consequence of the conduct of Tenant’s activities or the performance 
of Tenant’s responsibilities under this Sublease. 

 (c) Tenant shall indemnify, save, hold harmless, and defend NASA, Landlord, the 
Administrative Agent, and each of their officers, agents, contractors, and employees, against all 
other suits, claims or actions of any sort (except for the matters excepted from Tenant’s assumption 
of liabilities as set forth in Section 17(a)(l) above) resulting from, related to or arising out of 
Tenant’s activities conducted or services furnished in connection with this Sublease. 

 (d) Further, Tenant shall indemnify, save, hold harmless, and defend NASA, Landlord, 
the Administrative Agent, and each of their officers, agents, contractors and employees against all 
suits, claims or actions (except for the matters excepted from Tenant’s assumption of liabilities as 
set forth in Section 17(a) above) arising out of or resulting from (i) breach of the terms of this 
Sublease or the Ground Lease (other than any suit, claim, or action related to Landlord’s 
consequential damages such as, but not limited to, loss of monetary income or lack of fulfillment 
of Landlord’s statutory purpose); and (ii) violations of Legal Requirements. 

 (e) The Landlord acknowledges that (i) its execution and entry into this Sublease, the 
Credit Agreement, the Participation Agreement, and other contracts in connection with the JPM 
Financing are legal, valid and binding under Florida law and, therefore, (ii) by operation of Florida 
law the Landlord waives its sovereign immunity against claims under this Sublease and the other 
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contracts in the JPM Financing to which the Landlord is a party.  Otherwise, nothing in this 
Sublease constitutes a waiver by Space Florida of sovereign immunity. 

 (f) The provisions of this Section 17 shall survive termination or expiration of this 
Sublease. 

SECTION 18. CASUALTY DAMAGE. 

 (a) If the Leased Property or any part thereof shall be damaged by fire or other Casualty, 
Tenant shall give prompt written notice thereof to Landlord.  If a Significant Casualty Event 
occurs, (x) prior to the Discharge of Participation Obligations, Landlord shall, at the direction of 
the Administrative Agent, terminate this Sublease, or (y) following the Discharge of Participation 
Obligations, Tenant may, at its option, terminate this Sublease by notifying Landlord in writing of 
such termination within one hundred eighty (180) days after Landlord is notified of such Casualty. 
Upon any termination of this Sublease pursuant to this Section 18(a) prior to the Discharge of 
Participation Obligations, Tenant shall promptly pay the entire Lease Balance in full to the 
Administrative Agent (except for any Excepted Payments).  If a Casualty occurs that is not a 
Significant Casualty Event, then this Sublease will remain in effect, subject to the provisions of 
this Section 18. 

 (b) If the Leased Property or any part thereof is damaged by fire or other Casualty and 
this Sublease is not terminated pursuant to Section 18(a) above, then Landlord, or Tenant on 
Landlord’s behalf and at Landlord’s expense, shall commence and proceed with reasonable 
diligence to restore the Leased Property, provided that (i) Landlord’s obligation to restore shall not 
require Landlord to spend an amount in excess of the insurance proceeds derived from policies 
provided for in Section 16 and actually received by Landlord as a result of the casualty; 
(ii) Landlord’s restoration obligations shall be limited to the Leased Property; and (iii) Tenant shall 
be liable to Landlord for the costs of the repair and restoration of the Leased Property to the extent 
such costs and expenses are not covered by insurance proceeds.  Landlord (with the consent of the 
Administrative Agent if the Discharge of Participation Obligations has not occurred) shall have 
the right to approve any contractor Tenant selects to perform such work, which approval shall not 
be unreasonably withheld, delayed or qualified.  If Tenant is performing any restoration of the 
Leased Property as set forth above, then Landlord shall assign to Tenant all insurance proceeds on 
account of such Casualty so long as no Default or Event of Default has occurred and is continuing.  
If Tenant elects to restore any Tenant-Owned Improvements or any other of Tenant’s furniture, 
equipment and/or fixtures, Tenant shall be responsible for such restoration.  If Tenant requests that 
the Leased Property be reconstructed and/or repaired to a level in excess of the Leased Property 
prior to the damage or in excess of available proceeds then the cost of such upgrade or excess shall 
be borne by Tenant. 

 (c) If the Leased Property or any part thereof is damaged by fire or other Casualty and 
this Sublease is not terminated pursuant to Section 18(a) above, and Landlord and/or Tenant 
proceeds to restore the Leased Property as provided in Section 18(b), then the Parcel Use Fee 
component and Costs and Fees Component of Designated Rent shall be abated to the extent that 
and for the period that Tenant is unable to use the Leased Property for the Permitted Use without 
material interference, but only if and to the extent that an equivalent abatement is available under 
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the Ground Lease, and provided further that if the Leased Property is damaged by fire or by 
casualty resulting from the fault or negligence of Tenant or any of Tenant’s agents, contractors, 
employees, or invitees, there shall be no abatement permitted during the repair of such damage. 

 (d) Landlord shall not be liable for any inconvenience or annoyance to Tenant or injury 
to the business of Tenant resulting in any way from such casualty damage or the repair thereof 
except to the extent of the abatement of the Parcel Use Fee component of Designated Rent as 
provided above. 

 (e) Notwithstanding anything to the contrary contained in this Section 18, Landlord shall 
not have any obligation whatsoever to repair, reconstruct, or restore any part of the Leased Property 
when the damage resulting from any casualty contained under this paragraph occurs during the 
last four (4) months of the Term, and if Landlord validly elects to not repair, this Sublease shall be 
terminated and Tenant shall be relieved from any obligation to repair or restore the Leased Property 
under this paragraph; provided, however, in such event, Tenant shall have no obligation to assign 
to Landlord the right to receive any insurance proceeds which are attributed to those improvements 
and property which by the terms of this Sublease are or will become the property of Landlord upon 
termination of this Sublease, and any insurance proceeds received by Landlord or by Tenant shall 
be applied to Tenant’s obligations to pay Basic Rent.  In connection with any termination of this 
Sublease pursuant to the previous sentence, Tenant shall have up to four (4) months after receipt 
of Landlord’s valid notice of its election to terminate this Sublease to vacate the Parcel prior to 
such termination becoming effective. 

 (f) Until the Discharge of Participation Obligations, Landlord and Tenant shall remit the 
Net Proceeds of any Casualty in accordance with Section 4.2(c) of the Participation Agreement. 

 (g) As provided in Section 42, all obligations of the Tenant to pay Basic Rent shall 
survive the expiration or earlier termination of this Sublease, including without limitation pursuant 
to this Section 18, until the Discharge of Participation Obligations. 

SECTION 19. CONDEMNATION.  

 (a) If a Significant Condemnation Event occurs, (x) prior to the Discharge of 
Participation Obligations, Landlord shall, at the direction of the Administrative Agent, terminate 
this Sublease or (y) following the Discharge of Participation Obligations, Tenant may, at its option, 
terminate this Sublease by notifying Landlord in writing of such termination within one hundred 
eighty (180) days after Landlord is notified of such casualty. Upon a Significant Condemnation 
Event prior to the Discharge of Participation Obligations, the Tenant shall immediately pay the 
entire Lease Balance in full to the Administrative Agent (except for any Excepted Payments). 
Following the Discharge of Participation Obligations, the Landlord shall be entitled to all proceeds 
of any Condemnation and shall apply such proceeds to any Subsequent Financing; provided, 
however, that this provision shall not prohibit Tenant from prosecuting a claim directly against the 
condemning or taking authority for the value of its interest in the Sublease, its leasehold estate, 
Tenant’s moving expenses, the costs in removing its merchandise, furniture, trade fixtures, and 
equipment and any reimbursement for loss of good will or loss of business. If a Condemnation 
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occurs that is not a Significant Condemnation Event, then this Sublease will remain in effect, 
subject to the provisions of this Section 19. 

 (b) If this Sublease is not terminated pursuant to this Section 19, Landlord shall restore 
the Leased Property as much as possible to their former condition at Tenant’s expense, provided 
that Landlord shall pay to Tenant any amounts received by Landlord as a result of such 
Condemnation, and provided further that only if and to the extent that an equivalent abatement is 
available under the NASA Lease, the Parcel Use Fee component and Costs and Fees Component 
of Designated Rent (but only such components) shall be abated (i) during reconstruction to the 
extent that and for the period that Tenant is unable to use the Parcel Improvements for the 
Permitted Use without material interference, and (ii) thereafter in proportion to the part of the 
Leased Property so taken. 

 (c) Until the Discharge of Participation Obligations, Landlord and Tenant shall remit the 
net proceeds of any Condemnation in accordance with Section 4.2(c) of the Participation 
Agreement. 

SECTION 20. EVENTS OF DEFAULT; REMEDIES. 

 (a) The following events shall be deemed to be, but are not exclusively, “event(s) of 
default” by Tenant under this Sublease: 

 (i) Tenant shall fail to pay, when due, Basic Rent as required under this 
Sublease or any other Payment Default occurs under the Participation Agreement; 

 (ii) Tenant shall fail to pay any other component of Designated Rent (other than 
Basic Rent) or other sum of money due under this Sublease within five (5) business days 
after receipt of written notice of non-payment, or if Landlord has already delivered written 
notice of non-payment of such sum at least three (3) times during the calendar year in which 
the failure occurs, within five (5) days of when due hereunder; 

 (iii) Tenant shall fail to comply with any provision of the Ground Lease that 
relates to the Leased Property and does not cure the same within any applicable cure period 
provided under the Ground Lease; 

 (iv) (A) Tenant shall fail to observe or perform any term, covenant, condition or 
agreement of Lessee under any of the following Sections of the Participation Agreement: 
8.1(a) (and such failure shall continue unresolved for a period of thirty (30) days after the 
earlier of (x) knowledge by Tenant of such failure or (y) receipt by Tenant of written notice 
thereof from Administrative Agent), (d), (g), (h), (j), (k), (p), (q) or (r); (B) any AUS Event 
of Default occurs, (C) any Credit Agreement Event of Default occurs or (D) any Event of 
Default under, and as defined in, the Ground Lease, occurs; 

 (v) Tenant shall fail to comply with any other provision of this Sublease or any 
other Operative Document (other than those described in any other clause of this 
Section 20(a)), or any other Event of Default (as defined in the Participation Agreement) 
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(other than those referenced in any other clause of this Section 20(a)) and such failure shall 
have continued for thirty (30) days after the earlier of (A) knowledge of Tenant of such 
failure and (B) receipt by Tenant of written notice of such failure from Landlord or the 
Administrative Agent (prior to the Discharge of Participation Obligations); 

 (vi) any representation or warranty by the Tenant in any Operative Document 
or in any certificate or writing delivered to the Landlord, the Administrative Agent or any 
Facility Lender pursuant to any Operative Document shall have been incorrect in any 
material (without duplication of any materiality qualifier contained therein) respect when 
made, deemed made or reaffirmed, as the case may be, unless such representation or 
warranty expressly relates to an earlier date, in which case, as of such earlier date; 

 (vii) the leasehold hereunder demised shall be taken by execution or other 
process of law in any action against Tenant; 

 (viii) Tenant becomes insolvent or unable to pay its debts as they become due, or 
Tenant notifies Landlord that it anticipates either condition; 

 (ix) the Tenant shall commence a voluntary case or other proceeding seeking 
liquidation, reorganization or other relief with respect to itself or its debts under any 
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the 
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any 
substantial part of its property, or shall consent to any such relief or to the appointment of 
or taking possession by any such official in an involuntary case or other proceeding 
commenced against it, or shall make a general assignment for the benefit of creditors, or 
shall fail generally to pay its debts as they become due, or shall take any corporate action 
to authorize any of the foregoing; or 

 (x) an involuntary case or other proceeding shall be commenced against the 
Tenant seeking liquidation, reorganization or other relief with respect to it or its debts under 
any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the 
appointment of a trustee, receiver, liquidator, custodian, or other similar official of it or 
any substantial part of its property, and such involuntary case or other proceeding shall 
remain undismissed and unstayed for a period of sixty (60) days; or an order for relief shall 
be entered against the Tenant or any Subsidiary under the federal bankruptcy laws as now 
or hereafter in effect; 

 (xi) Tenant makes any assignment of this Sublease or subleases of all or any 
portion of the Leased Property in violation of the Ground Lease or this Sublease or any 
other Operative Document; 

 (xii) Tenant or any agent of Tenant intentionally falsifies any report or 
intentionally misrepresents other information related to Hazardous Materials required to 
be furnished to Landlord pursuant to this Sublease, and Tenant fails to correct such report 
or information promptly upon the senior management of Tenant becoming aware that a 
false report was made or false information provided; 
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 (xiii) Tenant or any agent of Tenant intentionally falsifies any report or 
intentionally misrepresents other information in any material respect required to be 
furnished to Landlord pursuant to this Sublease, and Tenant fails to correct such report or 
information promptly upon the senior management of Tenant becoming aware that a false 
report was made or false information provided; 

 (xiv) Tenant or its agent takes, or fails to take, any action which results in a 
default under the JPM Financing, including without limitation the occurrence of an 
AUS Event of Default as defined in the Credit Agreement, which default continues beyond 
any applicable grace or cure period; 

 (xv) the commencement of steps or proceedings toward the dissolution, winding 
up, or other termination of the existence of the Tenant, or toward the liquidation of Tenant’s 
assets, and such proceedings are not dismissed within ninety (90) days; or 

 (xvi) Tenant uses the Leased Property, the Tenant-Owned Improvements and/or 
the Phase I Premises for any purpose other than a Permitted Use and such other use shall 
continue for a period of sixty (60) days after notice from Landlord. 

 (b) Upon the occurrence of any event or events of default by Tenant enumerated in 
Section 20(a), Landlord shall have the option to pursue any one or more of the following remedies 
upon prior notice or demand for possession: 

 (i) accelerate the Lease Balance, which thereupon shall be payable upon 
demand to the Administrative Agent (or, following the Discharge of Participation 
Obligations, the Landlord); 

 (ii) terminate this Sublease, in which event Tenant shall immediately surrender 
the Leased Property to Landlord without further obligation to pay rent hereunder, except 
to the extent provided in Section 42 for survival of Tenant’s obligations to pay Basic Rent; 

 (iii) Landlord may elect to enter and repossess the Leased Property and relet all 
or part of the Leased Property for Tenant’s account, for a term or terms which may, at 
Landlord’s option, be equal to, less than, or greater than the period which would otherwise 
have constituted the balance of the Term.  Except as expressly provided in this Sublease, 
Tenant shall be liable for (i) any difference between the amount of rent received from such 
reletting and the rent due and payable under the terms of this Sublease, and (ii) the cost of 
repairs reasonably necessitated to bring the Leased Property in compliance with applicable 
building codes as of the date Landlord enters or repossess the Leased Property, or the cost 
to put the Leased Property in the condition required by Section 12 above, whichever is less; 

 (iv) enter upon the Leased Property and remedy whatever Tenant is obligated to 
do under the terms of this Sublease, but is refusing or failing to do; provided that Tenant 
shall reimburse Landlord for any expense which Landlord may incur in effecting 
compliance with Tenant’s obligations arising prior to Landlord’s entry and repossession; 
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 (v) collect any rent, cost, expenses or fees due hereunder prior to expiration or 
earlier termination of the term; and 

 (vi) exercise any other remedies available under this Sublease or applicable 
Legal Requirements. 

Nothing in the foregoing shall excuse Tenant from performing any obligations of Tenant required 
by this Sublease to be performed prior to the expiration or earlier termination of the term of this 
Sublease.  Also, nothing in the foregoing excuses Tenant from its obligation to continue payments 
of Basic Rent until paid in full. 

 (c) Landlord shall be entitled to exercise all such rights and remedies as are herein 
provided or as are available at law or in equity for the nonpayment of amounts due under this 
Sublease. 

 (d) All installments of Designated Rent or any of the respective components thereof, 
other than Basic Rent, not paid within five (5) days of when due and payable shall bear interest at 
the Default Rate from the date due until paid.  All installments of Basic Rent not paid when due 
and payable shall bear interest at the Default Rate from the date due until paid.  If the Lease Balance 
has been accelerated pursuant to Section 20(b)(i) or if an Event of Default has occurred pursuant 
to Section 20(a)(ix) or (x), then in each case the entire Lease Balance shall immediately and 
automatically accrue interest at the Default Rate from the date of acceleration until paid. In the 
event any check, bank draft or negotiable instrument given for any payment under this Sublease 
shall be dishonored at any time for any reason whatsoever not attributable to Landlord, Landlord 
shall be entitled, in addition to any other remedy that may be available, to an administrative charge 
of $250 per occurrence. 

 (e) Upon the occurrence of any event or events of default by Tenant enumerated in this 
Section 20 and following Landlord’s repossession of the Leased Property pursuant to such default, 
Landlord may make such alterations and/or improvements to the Leased Property as Landlord, in 
Landlord’s sole discretion, considers advisable and necessary for the purpose of reletting the 
Leased Property.  Without limiting the rights or obligations of the parties under Section 12, 
Landlord, in addition to all other rights and remedies it may have, shall have the right to remove 
any or all of Tenant’s property from the Leased Property and provide them to Tenant or, in the 
event Tenant fails to take possession of them, may then be sold, disposed of, or stored at the cost 
of and for the account of Tenant.  Landlord shall not be responsible for the care or safekeeping of 
any such property and Tenant waives any claim against Landlord relating thereto.  Landlord may, 
without prejudice to any other remedy which it may have for possession or arrearages in rent, expel 
or remove Tenant and any other person who may be occupying the Leased Property or any part 
thereof.  In addition, the provisions of Section 20 hereof shall apply with respect to the period from 
and after the giving of notice of such termination to Tenant.  Forbearance by Landlord to enforce 
one or more of the remedies herein provided upon an event of default shall not be deemed or 
construed to constitute a waiver of such default.  To the extent not inconsistent with state or federal 
law or other Legal Requirements applicable to Landlord, Landlord shall comply with the 
provisions of Section 11(c) and with the provisions of any other binding obligations of 
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confidentiality it has to Tenant in connection with the exercise of any of Landlord’s rights and 
remedies under this Sublease. 

 (f) This Section 20 shall be enforceable to the maximum extent not prohibited by 
applicable Legal Requirements, and the unenforceability of any portion thereof shall not thereby 
render unenforceable any other portion.  No single or partial exercise of any right or remedy or 
any abandonment or discontinuance of the enforcement of any right or remedy shall preclude other 
or further exercises thereof, or the exercise of any other right or remedy.  The rights and remedies 
in this Sublease are cumulative and not exclusive of any rights or remedies otherwise available to 
Landlord hereunder or under applicable Legal Requirements. 

SECTION 21. PEACEFUL ENJOYMENT. 

 (a) Tenant shall, and may peacefully have, hold, and enjoy the Leased Property, subject 
to the other terms hereof, provided that Tenant timely pays the rent and other sums herein recited 
to be paid by Tenant within any applicable notice and grace period, and timely performs all of 
Tenant’s covenants and agreements herein contained within any applicable notice and grace 
period. 

 (b) Should Landlord determine in its reasonable opinion that an emergency exists that 
Tenant is unable to prepare for and that threatens Exploration Park or any of the tenants or persons 
therein, or any of their property (e.g. a bomb threat to any part of the Leased Property or the Phase I 
Premises), caused by persons outside of Landlord’s control, Landlord shall have the right to close 
the Leased Property and access to the Leased Property and Phase I Premises, and require all 
tenants, including Tenant, to evacuate the Leased Property and/or the Phase I Premises until such 
emergency ceases to exist.  Such closure shall not affect the amount of Designated Rent, any other 
rent or the Term unless the same lasts for more than five business days, in which case, to the extent 
the Ground Lease allows abatement of rent payable by Landlord, Designated Rent shall abate until 
access is restored.  This abatement provision does not apply to Basic Rent. 

 (c) Landlord shall comply with all of its material obligations under the Ground Lease, 
and no default thereunder by Landlord shall cause a violation of Tenant’s rights to peaceful 
enjoyment of the Leased Property as contemplated by this Sublease.  As between Tenant and 
Landlord, as long as no event of default on the part of Tenant exists under this Sublease, Tenant 
shall have the right, but not the obligation, to cure any Landlord default under the Ground Lease 
that was not caused by Tenant’s failure to perform under this Sublease, and the right to exercise 
any right of Landlord under the Ground Lease, in each case, from and after the earlier of (i) five 
(5) business days after notice to Landlord in accordance with this Sublease or (ii) five (5) days 
prior to the expiration of any earlier notice and cure period under the Ground Lease, or without 
notice in the case of any emergency or if any applicable notice and cure period under the Ground 
Lease is less than five (5) days, and without waiving or releasing Landlord from any obligations 
of Landlord hereunder, to make such payment or perform such other obligation of Landlord in 
such manner and to such extent as Tenant shall deems reasonably necessary, and in exercising any 
such right, to pay and incur reasonable third-party out-of-pocket costs and expenses as may be 
necessary to cure the default under the Ground Lease.  Landlord shall pay to Subtenant within 
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fifteen (15) days after demand all sums so paid or incurred by Tenant in connection therewith.  The 
provisions of this paragraph shall survive the expiration or earlier termination of this Sublease. 

 (d) If Landlord defaults under its obligations under any Operative Document, or if this 
Sublease is terminated following a Signification Casualty Event or a Significant Condemnation 
Event, and as a result of the same, Tenant is obligated under any Operative Document to pay the 
entire Lease Balance, then after indefeasible payment in full of the Lease Balance, Landlord shall, 
promptly upon Tenant’s request, convey title to the Leased Equipment to Tenant by a written 
instrument satisfactory to Tenant in its reasonable discretion.  The failure of Landlord to deliver 
such written conveyance instrument within ten (10) days after demand in writing by Tenant will 
constitute a default by Landlord under the Lease.  Furthermore, Landlord hereby appoints Tenant 
as Landlord’s agent and attorney-in-fact with full power and authority to execute such conveyance 
instrument in the event Landlord fails to do so within ten (10) days after demand, so long as the 
Lease Balance has been indefeasibly paid in full.  This power, being coupled with an interest, is 
irrevocable until the Discharge of the Participation Obligations. 

SECTION 22. HOLDING OVER. 

In the event of holding over by Tenant after expiration or other termination of this Sublease, 
or in the event Tenant continues to occupy the Leased Property after the expiration of the Term or 
the termination of Tenant’s right of possession pursuant to Section 20(b) hereof, Tenant shall, 
throughout the entire holdover period, pay rent equal to one hundred fifty percent (150%) of the 
most recent amount of Designated Rent or, if greater, the then-current fair-market rent, which 
amount annually shall be 10% of fair-market value as determined by an appraiser selected by 
Landlord.  No holding over by Tenant after the expiration of the Term shall be construed to extend 
the Term of this Sublease, and Tenant shall be deemed to be a tenant-at-sufferance during such 
holdover period.  If, as a direct result of Tenant’s holding over after expiration or other termination 
of this Sublease, Landlord suffers damages or incurs additional obligations to any third party, 
Tenant shall indemnify Landlord to the extent of such damages or additional obligations, including 
without limitation Landlord’s reasonable attorneys’ fees. 

SECTION 23. NO IMPLIED WAIVER. 

The failure of Landlord or Tenant to insist at any time upon the strict performance of any 
covenant or agreement contained herein or to exercise any option, right, power, or remedy 
contained in this Sublease shall not be construed as a waiver or a relinquishment thereof for the 
future.  No payment by Tenant or receipt by Landlord of a lesser amount than the monthly 
installment of Designated Rent due under this Sublease shall be deemed to be other than on account 
of the earliest amounts due hereunder, nor shall any endorsement or statement on any check or any 
letter accompanying any check or payment as Designated Rent be deemed an accord and 
satisfaction, and Landlord may accept such check or payment without prejudice to Landlord’s right 
to recover the balance of Designated Rent or other amounts due hereunder, or pursue any other 
remedy provided in this Sublease or otherwise available under applicable Legal Requirements. 
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SECTION 24. ANTI-TERRORISM REPRESENTATION. 

 (a) Tenant is not, and shall not during the Term of this Sublease, become a person or 
entity with whom Landlord is restricted from doing business under the Uniting and Strengthening 
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 
2001, H. R. 3162, Public Law 107-56 (commonly known as the “USA Patriot Act”) and Executive 
Order Number 13224 on Terrorism Financing, effective September 24, 2001 and regulations 
promulgated pursuant thereto (collectively, “Anti-Terrorism Laws”), including, without 
limitation, persons and entities named on the Office of Foreign Asset Control Specially Designated 
Nationals and Blocked Persons List (collectively, “Prohibited Persons”). 

 (b) Tenant is not currently engaged in any transactions or dealings, or otherwise 
associated with, any Prohibited Persons in connection with the use or occupancy of the Leased 
Property and/or the Phase I Premises.  Tenant will not during the Term of this Sublease knowingly 
engage in any transactions or dealings, or be otherwise associated with, any Prohibited Persons in 
connection with the use or occupancy of the Leased Property and/or the Phase I Premises. 

 (c) Tenant’s breach of any representation or covenant set forth in this Section 24 shall 
constitute an event of default under this Sublease by Tenant, entitling Landlord to any and all 
remedies hereunder, or at law or in equity. 

SECTION 25. NOTICE.   

Any notice provided for in this Sublease must, unless otherwise expressly provided herein, 
be in writing, and may, unless otherwise in this Sublease expressly provided, be given or be served 
by email with a confirmation copy deposited in the United States mail, postpaid and certified and 
addressed to the party to be notified, with return receipt requested, or by delivering the same in 
person or by national courier to the office of such party to be notified at the address stated in this 
Sublease or such other address, notice of which has been given to the other party in accordance 
with this paragraph.  Notice emailed with a confirmation copy deposited in the mail in the manner 
hereinabove described, sent by national courier or by hand delivery shall be effective on the date 
the email is delivered or refused.  Until further notice: (i) the address for Landlord shall be the 
Name and Address of Landlord for Notices; and (ii) the address for Tenant shall be the Name and 
Address of Tenant for Notices; and (iii) the address for the Administrative Agent shall be the Name 
and Address of the Administrative Agent for Notices and Payment.  Notices may be given on 
behalf of any party by such party’s legal counsel.  The foregoing notice provisions shall in no way 
prohibit notices from being given as provided in the rules or civil procedure of the State of Florida, 
as the same may be amended from time to time and any notice so given shall constitute notice 
herein.  A copy of each notice to a party shall be furnished simultaneously to the Administrative 
Agent. 

SECTION 26. SEVERABILITY.   

If any term or provision of this Sublease, or the application thereof to any person or 
circumstance shall, to any extent, be invalid or unenforceable, such invalid or unenforceable term 
or provision shall be given its nearest legal meaning, and the remainder of this Sublease, or the 
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application of such term or provision to persons or circumstances other than those as to which it is 
held invalid or unenforceable, shall not be affected thereby, and each term and provision of this 
Sublease shall be otherwise valid and enforced to the fullest extent permitted by law. 

SECTION 27. GOVERNING LAW; VENUE. 

This Sublease and the rights and obligations of the parties hereto shall be interpreted, 
construed, and enforced in accordance with the laws of the state of Florida, unless Landlord’s 
rights and obligations hereunder are assigned to NASA, in which event United States federal law 
will control.  An action between the Landlord and Tenant in connection with this Sublease shall 
be brought in the Circuit Court for the Eighteenth Judicial Circuit of Florida in Brevard County. 

SECTION 28. FORCE MAJEURE. 

Whenever a period of time is herein prescribed for the taking of any action by Landlord, 
such party shall not be liable or responsible for, and there shall be excluded from the computation 
of such period of time, any delays due to strikes, riots, acts of God, shortages of labor or materials, 
war, governmental laws, regulations or restrictions, or any other cause whatsoever beyond the 
control of such party, provided, however, that the provisions of this Section 28 are inapplicable to 
any provision of the Sublease requiring the payment of money, including without limitation, 
Designated Rent. 

SECTION 29. LEASING COMMISSIONS OR BROKERAGE FEES. 

Tenant and Landlord warrant and represent that neither has engaged in any real estate 
broker or agent in connection with this Sublease or its negotiation.  Landlord and Tenant agree to 
indemnify and hold the other harmless from and against any and all claims for any such 
compensation, commissions or fees arising from or out of any breach of the foregoing 
representation or warranty. 

SECTION 30. ATTACHMENTS. 

All of the schedules and attachments are incorporated herein and made a part of this 
Sublease for all purposes.  Any term that is not defined in any schedule or attachments shall have 
the meaning ascribed to it in this Sublease. 

SECTION 31. CAPTIONS. 

The section captions used herein are for convenience and reference only and in no way add 
to or detract from the interpretation of the provisions of this Sublease. 

SECTION 32. AMENDMENTS. 

The provisions of this Sublease may not be modified or amended, except by an instrument 
in writing, expressly denominated as an amendment to this Sublease, and signed by both parties 
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hereto, subject to approval by NASA if required under the Ground Lease.  Until the Discharge of 
Participation Obligations, the parties may not enter into any amendment to this Agreement without 
the consent of the Administrative Agent.  So long as no event of default by Tenant has occurred 
and is continuing, Landlord shall not modify the terms of the JPM Financing or enter into an 
amendment to the Credit Agreement without the prior written consent of Tenant, except in 
accordance with the terms of this Sublease. 

SECTION 33. BINDING EFFECT. 

The terms, conditions and covenants of this Sublease shall inure to the benefit of and be 
binding upon the parties hereto and their permitted successors and assigns.  This provision shall 
not constitute a waiver of any conditions prohibiting assignment or subleasing.  Until the Discharge 
of Participation Obligations, Tenant may not assign this Sublease or any right hereunder without 
the consent of the Administrative Agent. 

SECTION 34. STATUTORY NOTICE REQUIREMENT. 

Tenant hereby acknowledges receipt of the following notice as required by Chapter 88-285, 
Laws of Florida: 

RADON GAS: Radon is a naturally occurring radioactive gas that, 
when it has accumulated in a building in sufficient quantities, may 
present health risks to persons who are exposed to it over time.  
Levels of radon that exceed federal and state guidelines have been 
found in buildings in Florida.  Additional information regarding 
radon and radon testing may be obtained from your county public 
health unit. 

SECTION 35. WAIVER OF TRIAL BY JURY. 

IT IS MUTUALLY AGREED BY AND BETWEEN LANDLORD AND TENANT THAT THE RESPECTIVE 

PARTIES HERETO SHALL AND THEY DO HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, 
OR COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST THE OTHER ON ANY 

MATTER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS SUBLEASE, THE RELATIONSHIP OF 

LANDLORD AND TENANT, AND/OR TENANT’S USE OR OCCUPANCY OF THE LEASED PREMISE AND/OR 

THE PHASE I PREMISES, WHETHER SUCH CLAIM IS IN CONTRACT OR TORT.  THIS WAIVER EXTENDS TO 

ANY AND ALL RIGHTS TO DEMAND A TRIAL BY JURY ARISING FROM ANY SOURCE, INCLUDING BUT 

NOT LIMITED TO THE CONSTITUTION OF THE UNITED STATES, THE CONSTITUTION OF ANY STATE, 
COMMON LAW OR ANY APPLICABLE STATUTE OR REGULATION.  EACH PARTY HEREBY 

ACKNOWLEDGES THAT IT IS KNOWINGLY AND VOLUNTARILY WAIVING THE RIGHT TO DEMAND TRIAL 

BY JURY. 
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SECTION 36. REPRESENTATIONS OF AUTHORITY. 

 (a) Tenant represents and warrants that: (i) there are no proceedings pending or, to the 
knowledge of Tenant, threatened before any court or administrative agency that would materially 
adversely affect the ability of Tenant to enter into this Sublease or the validity or enforceability of 
this Sublease; (ii) there is no provision of any existing mortgage, indenture, contract or agreement 
binding on Tenant which would conflict with or in any way prevent the execution, delivery or 
performance of the terms of this Sublease; (iii) the officers of Tenant executing this Sublease on 
behalf of Tenant represent and warrant that this Sublease has been authorized and approved in 
accordance with the governing organizational documents of Tenant; (iv) Tenant is in good 
standing, qualified to do business in the State of Florida; and (v) Tenant has full right, power and 
lawful authority to execute, deliver and perform its obligations under this Sublease, in the manner 
and upon the terms contained herein, and to grant the estate herein demised, with no other person 
needing to join in the execution hereof in order for this Sublease to be binding on Tenant. 

 (b) Landlord represents and warrants to Tenant that (i) there are no proceedings pending 
or, to the knowledge of Landlord, threatened before any court or administrative agency that would 
materially adversely affect the ability of Landlord to enter into this Sublease or the validity or 
enforceability of this Sublease; (ii) there is no provision of any existing mortgage, indenture, 
contract or agreement binding on Landlord which would conflict with or in any way prevent the 
execution, delivery or performance of the terms of this Sublease; (iii) the officers of Landlord 
executing this Sublease on behalf of Landlord represent and warrant that this Sublease has been 
authorized and approved in accordance with the governing organizational documents or statutory 
requirements of Landlord; and (iv) Landlord has full right, power and lawful authority to execute, 
deliver and perform its obligations under this Sublease, in the manner and upon the terms contained 
herein, and to grant the estate herein demised, with no other person needing to join in the execution 
hereof in order for this Sublease to be binding on Landlord. 

 (c) The representations and warranties under this Section 36 shall survive termination or 
expiration of this Sublease. 

SECTION 37. CLOSE CALLS AND MISHAPS. 

Tenant shall comply with Chapter 7: Mishaps and Close Calls of Kennedy NASA 
Procedural Requirements (KNPR) 8715.3-3, KSC Safety Procedural Requirements for Partner 
Organization’s Operating in Exclusive-Use Facilities.  [Sec. 14.2, Ground Lease, Rev. C]. 

SECTION 38. NO PARTNERSHIP. 

Nothing contained herein shall be deemed or construed to create the relationship of 
principal and agent, partnership, joint venture, or any relationship between the parties hereto other 
than that of landlord and tenant, it being understood and agreed that notwithstanding any corporate 
affiliation between the parties and their parents, subsidiaries, members, partners, stockholders, etc., 
nor any other provision contained herein nor any acts of the parties hereto shall be deemed to create 
any relationship between the parties other than that of landlord and tenant nor cause either party 
to be responsible in any way for the acts, debts or obligations of the other. 
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SECTION 39. THIRD PARTY RIGHTS. 

The Administrative Agent is a third-party beneficiary of this Agreement until the Discharge 
of Participation Obligations.  As a third party beneficiary, upon the occurrence of an Event of 
Default hereunder, the Administrative Agent shall have the right, in its own name or in the name 
of Landlord, to pursue such causes of action against Tenant as may be necessary to collect the 
amount of Financing Component of Designated Rent then be due and owing, whether as the same 
may become due, upon acceleration, or otherwise, and in such event, the Administrative Agent 
shall have the right to recover from Tenant the full costs of collection thereof, including reasonable 
attorneys’ fees, costs and expenses.  Otherwise, the parties hereto do not intend to grant directly, 
indirectly or by implication or by any other means any third party beneficiary rights to any persons 
or entities. 

SECTION 40. DAYS. 

Unless otherwise specifically indicated to the contrary, the word “days” as used in this 
Sublease shall mean and refer to calendar days. 

SECTION 41. TRADE NAME AND TRADEMARK RIGHTS. 

(a) “Exploration Park at Kennedy Space Center” and “Exploration Park” are the official
designations of Exploration Park and surrounding areas.  Tenant acknowledges that these official 
designations are trade names, trademarks and service marks belonging to NASA that NASA has 
registered pursuant to the laws and regulations of the United States, and that they are protected, at 
least as to common law trade names, trademarks and service marks, under the laws and regulations 
of the state of Florida.  Tenant may reference “Exploration Park” for purposes of describing its 
location and street address, but otherwise Tenant may not use the official designation of 
Exploration Park for marketing communications, site signage, public information or other general 
identification purposes without the prior written consent of NASA, which approval Landlord will 
help to facilitate.  Tenant may not use any other NASA symbols, identifiers, logos or insignias for 
any purpose without NASA’s prior written approval, and no other corporate or other identifiers, 
logos or insignias are to be incorporated into signage or other communications products without 
NASA’s prior written approval.  [Article 15, Ground Lease]. 

(b) “Space Florida” is the official designation of Landlord.  Tenant acknowledges that
any trade names, trademarks and service marks associated with such designation belong to 
Landlord and that they are protected, at least as to common law trade names, trademarks and 
service marks, under the laws and regulations of the state of Florida.  Tenant may not use the 
official designation of Space Florida or any other Space Florida symbols, identifiers, logos or 
insignias for any purpose without Landlord’s prior written approval. 

SECTION 42. SURVIVAL OF OBLIGATIONS. 

Notwithstanding any term or provision in this Sublease to the contrary, any liability or 
obligation of Landlord or Tenant arising during or accruing with respect to the Term which by 
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their nature are intended to survive the expiration or termination of this Sublease shall so survive, 
including, without limitation, Landlord’s obligations under Section 11(c) and Tenant’s obligations 
and liabilities relating to (i) Designated Rent and all other payments to be made to Landlord, the 
Administrative Agent or a Mortgagee, (ii) the condition of the Leased Property and/or the Phase I 
Premises and the removal of Tenant’s property, (iii) indemnity and hold harmless provisions in 
this Sublease, (iv) expenses incurred after entry and repossession of the Leased Property by the 
Landlord to the extent contemplated by Section 20(b).  Also, notwithstanding any term or 
provision in this Sublease to the contrary, and as a material condition of this Sublease 
acknowledged by the parties to be a specific inducement for Landlord to obtain the JPM Financing 
and enter into this Sublease, all obligations of the Tenant to pay Basic Rent survive the expiration 
or earlier termination of this Sublease (including any termination by either party, for any reason) 
until the Discharge of Participation Obligations. 

SECTION 43. COUNTERPARTS. 

This Sublease may be executed in multiple counterparts, all of which together shall 
constitute one and the same original instrument. 

SECTION 44. SIGNAGE. 

All exterior signage must conform with all applicable Legal Requirements and the CCRs.  
Landlord may, at its own costs and expense and with Tenant’s consent (which may not be 
unreasonably withheld), place its own signage on the Leased Property, so long as such signage 
does not obstruct Tenant’s signage. 

SECTION 45. OSHA AND E-VERIFY COMPLIANCE. 

(a) OSHA Compliance. Tenant shall ensure a safe working environment in the 
Buildings and otherwise on the Leased Property, and shall permit Landlord or their designees to 
enter into the Buildings and otherwise have access to the Leased Property to inspect for compliance 
with all standards and requirements of the Occupational Safety and Health Administration 
(“OSHA”); provided that (i) except in the case of an emergency to human health, Landlord shall 
provide Tenant with reasonable (and in no case less than five (5) days) prior written notice of such 
entrance, and (ii) such inspection shall be conducted in a manner that does not interfere with 
Tenant’s operations.  Tenant acknowledges that Landlord has “stop work” authority for any 
activity that is noncompliant with OSHA requirements.  Notwithstanding the preceding sentence, 
Tenant acknowledges that it remains solely responsible for ensuring that all activities within the 
Leased Property comply with OSHA standards and requirements.  Tenant shall be deemed the 
“employer” or “general” contractor for OSHA purposes.  [Sec. 5.6, Ground Lease]. 

(b) E-Verify Compliance.  As long as required by Section 448.095 of Florida Statutes 
(or its successor legislation), Landlord and Tenant both must remain registered with and must use 
the federal E-Verify system (or its replacement) in each party’s hiring of new employees.  Further, 
Tenant must cause each of its “subcontractors” (as that term is used in section 448.095) likewise 
to be registered with and to use the E-Verify system in the subcontractor’s hiring of new 
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employees.  The parties acknowledge that under subsection 448.095(2)(c) a failure to comply with 
the statute may result in a statutorily required termination of this Sublease or of a contract between 
Tenant and its subcontractor. 

SECTION 46. ACCESS TO EXPLORATION PARK, PHASE I PREMISES AND THE PARCEL. 

Tenant acknowledges that Exploration Park is part of the Kennedy Space Center and, 
therefore, access to the Leased Property and the Phase I Premises is subject to NASA’s regulation.  
NASA agrees under the Ground Lease to provide access twenty-four (24) hours per day, seven (7) 
days per week to tenants in Exploration Park; however, Tenant acknowledges that access routes 
and procedures could be affected by scheduled occurrences such as major NASA launches and 
events, and by unplanned occurrences such as hostile acts, warfare, major accidents and natural 
disasters (provide that in such events the access of Tenant will be no less than NASA-badged KSC 
administrative employees).  [Sec. 4.5 Ground Lease].  Tenant accepts these conditions and agrees 
that any disruptions to its access as a result of NASA launches and events of no more than two (2) 
times for no more than two consecutive days each in any 12-month period will not constitute 
constructive eviction or entitle Tenant to rent abatement or release from any of its obligations 
under this Sublease.  Tenant agrees that it waives any claim against Landlord resulting from 
NASA’s operations.  The Phase I Premises is not subject to NASA’s regulations on hurricane 
preparedness, evacuation or clean up, but Tenant acknowledges and accepts that its access to the 
Leased Property and/or the Phase I Premises may be impacted by the evacuation and closure of 
Kennedy Space Center (and in such event, no abatement of Designated Rent or any portion thereof 
, or any other payment obligations under this Sublease, shall be applicable) [Sec. 5.6 Ground 
Lease].  Tenant accepts impacts to the Leased Property from NASA’s land management practices 
on adjacent, NASA-owned properties, including, without limitation, controlled burning and habitat 
management practices.  [Sec. 4.7 Ground Lease]. 

SECTION 47. ANTI-DEFICIENCY ACT. 

Tenant acknowledges that NASA’s ability to perform its obligations under the Ground 
Lease is subject to the availability of appropriated funds, and that nothing in the Ground Lease 
commits or obligates the United States Congress to appropriate funds for the purposes set forth in 
the Sublease (pursuant to the Anti-Deficiency Act, 31 U.S.C. §1341).  [Sec. 17.9 Ground Lease].  
Tenant waives any claim against Landlord arising from or related to a lack of funding for NASA. 

SECTION 48. AMENDMENT AND RESTATEMENT; NO NOVATION. 

This Sublease shall become effective on the Effective Date and shall supersede all 
provisions of the Existing Sublease as of such date.  From and after the Effective Date, all 
references to the Existing Sublease in any Operative Document or in any other instrument or 
document shall, unless otherwise explicitly stated therein, be deemed to refer to this Sublease.  
This Sublease shall become effective as of the Effective Date, and supersede all provisions of the 
Existing Sublease as of such date.  This Sublease shall constitute for all purposes an amendment 
and restatement of the Existing Sublease and not a new agreement and all obligations outstanding 
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under the Existing Sublease shall continue to be outstanding hereunder and shall not constitute a 
novation of any indebtedness or other obligations outstanding under the Existing Sublease. 

[REST OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS.] 
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IN WITNESS WHEREOF, authorized representatives of Landlord and Tenant have executed 
this Amended and Restated Sublease Agreement No. 17-024 as of the date first above written. 

LANDLORD: TENANT: 

SPACE FLORIDA 

By: __________________________________ 
Name: ____________________________ 
Title: _____________________________ 

AIRBUS U.S. SPACE & DEFENSE, INC. 

By: _________________________________ 
Name: ___________________________ 
Title: ____________________________ 

Witness: ______________________________ 

Print Name: ___________________________ 

Witness: ______________________________ 

Print Name: ___________________________ 

(as to Landlord) 

Witness: _____________________________ 

Print Name: __________________________ 

Witness: _____________________________ 

Print Name: __________________________ 

(as to Tenant) 
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CREDIT AGREEMENT 

THIS CREDIT AGREEMENT, dated as of May [__], 2023 (as amended, supplemented or otherwise 

modified from time to time, this “Credit Agreement”), among SPACE FLORIDA, a public corporation, body 

politic and subdivision of the State of Florida (“Borrower”), JPMORGAN CHASE BANK, N.A., not in its 

individual capacity except as expressly stated herein, but solely as Administrative Agent (“Administrative 

Agent”), and the financial institutions party hereto and listed as Facility Lenders on the signature pages 

hereto. 

WITNESSETH: 

WHEREAS, pursuant to the Participation Agreement, dated as of the date hereof (as amended, 

supplemented or otherwise modified from time to time, the “Participation Agreement”), among Airbus 

U.S. Space & Defense, Inc., a [___________] corporation, as the Lessee, the Borrower, as the Lessor, the 

Administrative Agent and the financial institutions listed on Schedule I thereto, and certain other financial 

institutions that may hereafter become party thereto, as Facility Lenders, the Lessor agreed to cause certain 

Financed Improvements to be made to the Leased Premises and to accomplish the other portions of the 

Project, in each case, using the proceeds of the Advances made from time to time on each Advance Date 

by the Facility Lenders hereunder and under the Participation Agreement; 

WHEREAS, each Facility Lender shall, on the terms and subject to the conditions hereinafter set 

forth (including Article III) make each Advance to the Borrower pursuant to Section 2.1; and 

WHEREAS, the Borrower finds it convenient that all Advances should be funded by the 

Administrative Agent to the Lessee, and that the Lessee should be appointed, on behalf of the Borrower, to 

direct the disbursement of the Facility Loans by the Administrative Agent to pay for, among other things, 

the Financed Improvements, the Leased Equipment and other portions of the Project. 

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, 

the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS; INTERPRETATION 

 Section 1.1. Definitions; Interpretation.  Capitalized terms used but not otherwise defined in this 

Credit Agreement have the respective meanings specified in Appendix 1 to the Participation Agreement 

and the rules of interpretation set forth in Appendix 1 to the Participation Agreement shall apply to this 

Credit Agreement. 

ARTICLE II 

AMOUNT AND TERMS OF FACILITY LENDERS’ COMMITMENTS 

 Section 2.1. Facility Loans.  Subject to the terms and conditions hereof and of the Participation 

Agreement, each Facility Lender severally agrees, on each Advance Date in accordance with Section 2.2 

to make a loan (each, a “Facility Loan”) to the Borrower on each Advance Date as set forth in an Advance 
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Request in an amount equal to such Facility Lender’s Commitment Percentage of each Advance; provided, 

however, that the aggregate outstanding principal amount of all Facility Loans made by such Facility 

Lender, shall not exceed such Facility Lender’s Commitment.  Notwithstanding the foregoing, each Facility 

Lender’s commitment to fund Facility Loans under this Section 2.1 shall expire on the Commitment 

Termination Date, and prior to such date, shall be reduced from time to time as provided in the Participation 

Agreement and in the other provisions of this Credit Agreement. The Borrower acknowledges and agrees 

that all proceeds of any Facility Loan will be distributed by the Administrative Agent as described in with 

Section 3.1(e) of the Participation Agreement, subject to the requirements of Section 5.3 of the Participation 

Agreement. 

 Section 2.2. Borrowing Procedure.  Upon receipt by the Administrative Agent of an Advance 

Request delivered by the Lessee on behalf of the Borrower in accordance with Section 3.1(e) of the 

Participation Agreement, on the terms and subject to the conditions of this Credit Agreement and the 

Participation Agreement (including the satisfaction of the applicable conditions precedent set forth in 

Article VI of the Participation Agreement), each Facility Lender shall make a Facility Loan to the Borrower 

on each Advance Date set forth in the Lessee’s Advance Request by remitting funds directly to the 

Administrative Agent for disbursement and/or application in accordance with the Participation Agreement 

and other Operative Documents. 

 Section 2.3. Note.  Facility Loans made by each Facility Lender shall be evidenced by a 

promissory note of the Borrower, substantially in the form of Exhibit A (as it may be amended or replaced 

from time to time, the “Note”), with appropriate insertions as to date and principal amount, payable to the 

order of the Administrative Agent, for the ratable benefit of the Facility Lenders, and in a principal amount 

equal to the Aggregate Commitment Amount.  Each Facility Lender is hereby authorized to record the date 

and amount of each Facility Loan made by such Facility Lender, each continuation thereof, the date and 

amount of each Facility Loan payment or prepayment of principal thereof and the length of each Interest 

Period with respect thereto, on the schedule annexed to and constituting a part of its copy of the Note, or in 

its records, and any such recordation shall constitute prima facie evidence of the accuracy of the information 

so recorded; provided, that the failure to make any such recordation or any error in such recordation shall 

not affect Borrower’s obligations hereunder or under the Note.  The Note shall (i) be dated the date of the 

Document Closing Date, (ii) be stated to mature on the Maturity Date and (iii) provide for the payment of 

principal and interest in accordance with this Credit Agreement. 

 Section 2.4. Mutilated, Destroyed, Lost or Stolen Note.  (a) If the Note shall become mutilated, 

destroyed, lost or stolen, then upon the written request of the affected Facility Lender or the Administrative 

Agent, as the case may be, the Borrower shall execute and deliver to the affected Facility Lender or the 

Administrative Agent, as the case may be, a new Note.  Such new Note shall be: (i) recorded in the name 

in which such mutilated, destroyed, lost or stolen Note was recorded; (ii) in the same original Note Amount 

as such mutilated, destroyed, lost or stolen Note; and (iii) dated the date of such mutilated, destroyed, lost 

or stolen Note.  If the Note being replaced has become mutilated, it shall be surrendered to the Borrower.  

If the Note being replaced has been destroyed, lost or stolen, the affected Facility Lender or the 

Administrative Agent, as the case may be, may furnish to the Borrower a customary security or indemnity 

as reasonably may be requested by the Borrower to save Borrower harmless from any damages directly 

caused by the destruction, loss or theft of such Note and the ownership thereof. 
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 (b) Any duplicate Note issued pursuant to this Section 2.4 shall constitute complete and 

indefeasible evidence of ownership of such Note, as if originally issued, whether or not the lost, stolen or 

destroyed Note shall be found at any time. 

 Section 2.5. Mandatory and Voluntary Prepayments; Make-Whole Amount.  All Rent payable by 

Lessee pursuant to the Lease shall be applied in in the manner set forth in Section 5.3 of the Participation 

Agreement. The Lessor shall prepay the Facility Loans and other Obligations under the Loan Documents 

when required by Section 4.2(c) and the other provisions of the Participation Agreement. Lessor shall not 

voluntarily prepay the Facility Loans except as permitted by Section 4.2(b) and the other provisions of the 

Participation Agreement. The Borrower agrees to pay, or cause the Lessee to pay on its behalf, the Make-

Whole Amount when required pursuant to Section 4.2 of the Participation Agreement. 

 Section 2.6. Interest Rates and Payment Dates.  

 (a) The Facility Loans comprising each ABR Advance shall bear interest at the Alternate Base 

Rate plus the Applicable Rate. The Facility Loans comprising each Term Benchmark Advance shall bear 

interest at the Adjusted Term SOFR Rate for the Interest Period in effect for such Advance plus the 

Applicable Rate. The Facility Loans comprising the Swap Benchmark Rate Advance shall bear interest at 

the Adjusted Fixed SOFR Swap Rate plus the Applicable Rate. A Facility Loan shall be Funded as the Type 

selected by the Lessee, on behalf of the Borrower, in the initial Advance Request, and thereafter, may be 

continued or converted by the Lessee, on behalf of the Borrower, upon the delivery of an Interest Election 

Request pursuant to Section 2.7 of this Credit Agreement. 

 (b) Interest on any (x) ABR Advance, (y) Swap Rate Advance and (z) Term Benchmark Advance 

shall be payable in arrears on the next Scheduled Payment Date. Notwithstanding the foregoing provisions 

of this clause (c), it is agreed that (i) interest accruing pursuant to clause (b) shall be payable from time to 

time on demand and (ii) each prepayment of the Facility Loan shall be accompanied by accrued interest to 

the date of such prepayment on the amount prepaid, plus any applicable Break Costs. 

 Section 2.7. Interest Election Requests . Upon receipt by the Administrative Agent of an Interest 

Election delivered by Lessee on behalf of the Borrower in accordance with Section 3.1(f) of the 

Participation Agreement, the Lessee may cause a Facility Loan to be continued or be converted from one 

Type to another, subject to the other provisions of the Participation Agreement. The Borrower 

acknowledges and agrees that from and after the Commitment Expiration Date, no further Interest Election 

Requests may be delivered, and all Facility Loans then outstanding shall automatically be converted to 

Swap Rate Facility Loans in accordance with Section 3.1(g) of the Participation Agreement. 

 Section 2.8. Computation of Interest. 

 (a) Interest computed by reference to the Term SOFR Rate hereunder or shall be computed on 

the basis of a year of 360 days.  Interest computed by reference to the Alternate Base Rate at times when 

the Alternate Base Rate is based on the Prime Rate shall be computed on the basis of a year of 365 days (or 

366 days in a leap year).  In each case, interest shall be payable for the actual number of days elapsed 

(including the first day but excluding the last day).  All interest hereunder on any Facility Loan shall be 

computed on a daily basis based upon the outstanding principal amount of such Facility Loan as of the 

applicable date of determination.  The applicable Alternate Base Rate or Adjusted Term SOFR Rate shall 
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be determined by the Administrative Agent, and such determination shall be conclusive absent manifest 

error. 

 (b) Each determination of an interest rate by the Administrative Agent pursuant to any provision 

of this Credit Agreement shall be conclusive and binding on Lessee, Borrower and each Facility Lender in 

the absence of manifest error. 

 Section 2.9. Commitment Fees; Termination and Reduction of Commitments; Reduction Fee. 

The Borrower agrees to pay the Commitment Fee to the Administrative Agent in the amounts and at the 

times required by Section 4.3(b) of the Participation Agreement; provided the Administrative Agent agrees, 

for the convenience of the Borrower, that such requirement to pay the Commitment Fee shall be satisfied 

upon the Lessee’s payment of such fee when due in accordance with the Participation Agreement. Except 

as permitted in Section 4.2(b) of the Participaction Agreement, the Borrower agrees that the Commitments 

may not be voluntarily reduced by the Borrower, or Lessee acting on its behalf, but shall automatically be 

terminated on the Commitment Termination Date and may be terminated by the Administrative Agent 

under the circumstances described in Section 3.2(a) of the Participation Agreement and pursuant to 

Section 5.2 of this Credit Agreement. The Borrower agrees to pay the Reduction Fee to the Administrative 

Agent in the amounts and at the times required by Section 3.2(b) of the Participation Agreement; provided 

the Administrative Agent agrees, for the convenience of the Borrower, that such requirement to pay the 

Reduction Fee shall be satisfied upon the Lessee’s payment of such fee when due in accordance with the 

Participation Agreement. 

 Section 2.10. Pro Rata Treatment and Payments.  Except as otherwise provided in Section 5.3 of 

the Participation Agreement, each payment (including each prepayment) by the Borrower on account of 

principal of and interest on the Facility Loan shall be made pro rata among the Facility Lenders according 

to the respective outstanding principal amounts of the Facility Loan then held by each such Facility Lender.  

Subject to Article IV and Section 8.6 all payments (including prepayments) to be made by the Borrower 

hereunder and under the Note, whether on account of principal, interest or otherwise, shall be made without 

setoff or counterclaim and shall be made by the Borrower (or pursuant to the Lease or in accordance with 

the Participation Agreement, by Lessee) to the Administrative Agent, for the benefit of the Facility Lenders, 

prior to 2:00 p.m., New York City time, to the Administrative Agent’s Payment Office (or to such other 

office as may be designated by the Administrative Agent from time to time in a written notice pursuant to 

Section 14.3 of the Participation Agreement) in immediately available funds in Dollars when such payment 

is due, unless such scheduled date shall not be a Business Day, in which case such payment shall be made 

on the next succeeding Business Day unless the result of such extension would be to carry into another 

calendar month, in which case such payment shall be made on the immediately preceding Business Day.  

Payments received after 2:00 p.m., New York City’ time, on the date due shall be deemed received on the 

next succeeding Business Day. 

 Section 2.11. Alternate Rate of Interest.  The rates of interest provided for in this Credit Agreement 

may be suspended (temporarily or permanently) or amended and replaced to the same extent as is provided 

for in Section 13.1 of the Participation Agreement mutatis mutandis. 



 

-5- 

ARTICLE III 

AFFIRMATIVE COVENANTS OF BORROWER 

 Section 3.1. Performance by Borrower.  Subject to Section [8.13], so long as any Loan remains 

outstanding and unpaid or any other amount is owing to any Facility Lender hereunder, the Borrower will 

promptly pay all amounts payable by it under this Credit Agreement and the Note in accordance with the 

terms hereof and thereof and shall duly perform each of its obligations under this Credit Agreement and the 

Note.  Notwithstanding the foregoing, the parties hereto acknowledge that it is the intent of the parties that 

all payments of Basic Rent and the Lease Balance (other than any Excepted Payments) shall be made to 

Administrative Agent, and that Administrative Agent shall distribute such funds pursuant to Section 5.3 of 

the Participation Agreement.  If, notwithstanding such intent, Lessor receives any such payment, it shall 

transfer such payment, on the day received, to the Payment Office of the Administrative Agent (or to such 

other office as the Administrative Agent may from time to time designate in a written notice to Borrower). 

ARTICLE IV 

PAYMENTS AND DISTRIBUTIONS 

 Section 4.1. Payments and Distributions.  All payments to be made by Borrower hereunder, and 

all payments due and payable to the Facility Lenders pursuant to any other Operative Document, shall be 

distributed by the Administrative Agent in accordance with Section 5.3 of the Participation Agreement. 

ARTICLE V 

CREDIT AGREEMENT EVENTS OF DEFAULT 

 Section 5.1. Credit Agreement Events of Default. The occurrence and continuance of any one or 

more of the following events shall constitute a “Credit Agreement Event of Default”: 

 (a) Any Event of Default; or 

 (b) The failure of the Administrative Agent or Facility Lenders to receive from 

Borrower (or Lessee, on behalf of Borrower) any (i) principal payment on the Facility Loans when 

due or (ii) interest or any other fees other amounts payable by Borrower (or Lessee, on behalf of 

Borrower) pursuant to the Credit Agreement or any other Operative Document within three (3) 

Business Days when due (for any reason, including the failure of any condition); 

 (c) any representation or warranty by the Borrower in any Operative Document or in 

any certificate or writing delivered to Administrative Agent or any Facility Lender pursuant to any 

Operative Document shall have been incorrect in any material (without duplication of any 

materiality qualifier contained therein) respect when made, deemed made or reaffirmed, as the case 

may be, unless such representation or warranty expressly relates to an earlier date, in which case, 

as of such earlier date; or 

 (d)The Borrower shall fail to observe or perform any term, covenant or condition of the 

Borrower under this Credit Agreement or any other Operative Document (other than those 

described in any other clause of this Section 5.1) and such failure shall continue unresolved for a 
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period of thirty (30) days after the earlier of (x) knowledge by Borrower or Lessee of such failure 

or (y) receipt by Borrower and Lessee of written notice thereof from Administrative Agent; 

provided, however, that if such failure is capable of cure but cannot be cured by payment of money 

or cannot be cured by diligent efforts within such thirty (30)-day period, but such diligent efforts 

shall be properly commenced within the cure period and Borrower or Lessee is diligently pursuing, 

and shall continue to pursue diligently, remedy of such failure, the cure period shall be extended 

for an additional period of time, not to exceed thirty (30) additional days, as may be necessary to 

cure (and the Facility Lenders and the Administrative Agent agree to accept a cure of Borrower’s 

failure, if such failure is capable of cure, by the Lessee to the same extent as they would the 

Borrower, if the cure achieved by the Lessee is complete); or 

 (e) The Borrower shall commence a voluntary case or other proceeding seeking 

liquidation, reorganization or other relief with respect to itself or its debts under any bankruptcy, 

insolvency or other similar law now or hereafter in effect or seeking the appointment of a trustee, 

receiver, liquidator, custodian or other similar official of it or any substantial part of its property, 

or shall consent to any such relief or to the appointment of or taking possession by any such official 

in an involuntary case or other proceeding commenced against it, or shall make a general 

assignment for the benefit of creditors, or shall fail generally to pay its debts as they become due, 

or shall take any corporate action to authorize any of the foregoing; or 

 (f) an involuntary case or other proceeding shall be commenced against the Borrower 

seeking liquidation, reorganization or other relief with respect to it or its debts under any 

bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment 

of a trustee, receiver, liquidator, custodian, or other similar official of it or any substantial part of 

its property, and such involuntary case or other proceeding shall remain undismissed and unstayed 

for a period of sixty (60) days; or an order for relief shall be entered against the Lessee or any 

Subsidiary under the federal bankruptcy laws as now or hereafter in effect. 

 Section 5.2. Remedies.  (a) Upon the occurrence and continuance of any Credit Agreement Event 

of Default: 

 (i) if such event is a Lease Event of Default arising as a result of an Insolvency Event 

or a Credit Agreement Event of Default arising out of Sections 5.1(e) or (f) hereof, (A) the Facility 

Loans (with accrued Interest thereon) and all other amounts owing under the Loan Documents shall 

immediately become due and payable, (B) all unused Commitments shall automatically terminate 

and (C) all Facility Loans and other Obligations shall bear interest at the Default Rate; 

 (ii) if such event is any other Credit Agreement Event of Default, the Administrative 

may, or if instructed by the Required Lenders shall, by written  notice to the Borrower and Lessee, 

(A) terminate all or part of the Commitments, (B) declare all or part of Facility Loans (with accrued 

Interest thereon) and all other amounts owing with respect to the Facility Loans under the Loan 

Documents to be due and payable forthwith, whereupon all Facility Loans shall immediately 

become due and payable (any of the foregoing occurrences or actions referred to in clauses (i) or 

(ii), an “Acceleration”) and (C) declare that all or a portion of the Facility Loans and other 

Obligations shall bear interest at the Default Rate. 
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Except as expressly provided above in this Article V, presentment, demand, protest and all other notices of 

any kind are hereby expressly waived. 

 (b) Upon the occurrence and continuance of any Credit Agreement Event of Default and at any 

time thereafter so long as any Credit Agreement Event of Default shall be continuing, the Administrative 

Agent shall, upon the written instructions of the Required Lenders, exercise any or all of the rights and 

powers and pursue any and all of the remedies available to it hereunder and (subject to the terms thereof) 

under the other Loan Documents and the Lease and shall have any and all rights and remedies available 

under the Uniform Commercial Code or any other provision of law. 

 (c) Upon the occurrence and continuance of any Credit Agreement Event of Default and at any 

time thereafter so long as any Credit Agreement Event of Default shall be continuing, Administrative Agent 

(upon direction from the Required Lenders) may proceed to protect and enforce the Loan Documents and 

the other Operative Documents, as applicable, by suit or suits or proceedings in equity, at law or in 

bankruptcy, and whether for: (i) the specific performance of any covenant or agreement herein or therein 

contained, (ii) in execution or aid of any power herein or therein granted, (iii) a sale of the Collateral under 

the applicable Operative Documents, (iv) the appointment of a receiver or receivers for the Leased Property, 

(v) the recovery of judgment for the indebtedness secured hereby or thereby or (vi) the enforcement of any 

other proper, legal or equitable remedy available under Applicable Laws. 

 (d) With respect to the occurrence and continuance of any Lease Default or Lease Event of 

Default, the Borrower agrees that the Administrative Agent may give notice of such Lease Default or Lease 

Event of Default on behalf of the Borrower to the Lessee.   

ARTICLE VI 

CERTAIN REMEDIAL MATTERS; RELEASE 

 Section 6.1. Release of the Leased Property.  (a) If the Lessee shall at any time prepay the Lease 

Balance in full pursuant to the terms of the Lease or the Participation Agreement, then, upon application of 

such amounts to prepay the Facility Loans in full pursuant to Article V of the Participation Agreement and 

the occurrence of the Discharge of Participation Obligations, the Leased Property shall be released from 

the Liens created by the Assignment of Lease or other Operative Documents or financing statements 

without delivery of any instrument or performance of any act by any party. 

 (b) Upon the occurrence of the payment in full of the Facility Loans and the Discharge of 

Participation Obligations, the Collateral shall be released from the Liens evidenced by the Assignment of 

Lease or other Operative Documents and financing statements without delivery of any instrument or 

performance of any act by any party. 

 (c) Upon request of the Borrower or Lessee following a release of the Leased Property described 

in clause (a) or (b) above, the Administrative Agent, on behalf of the Facility Lenders, shall, at the sole cost 

and expense of the Lessee, execute and deliver to the Borrower or the Lessee such documents as the 

Borrower or the Lessee shall reasonably request to evidence such release, including, if requested, a release 

of the Assignment of Lease and any other Operative Documents and termination statements for any 

financing statements which are then of record naming the Administrative Agent or the Facility Lenders as 

the secured parties or assignees of the secured party with respect to the Overall Transaction. 
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ARTICLE VII 

ADMINISTRATIVE AGENT 

 Section 7.1. Agency Provisions.  The provisions of Article XV of the Participation Agreement 

shall be applicable to the Administrative Agent under this Credit Agreement. The Administrative Agent 

does not assume and shall not be deemed to have assumed any obligation or duty or any other relationship 

as the agent, fiduciary or trustee of or for any Facility Lender or any other holder of any other obligation 

other than as expressly set forth in Article XV of the Participation Agreement. 

ARTICLE VIII 

MISCELLANEOUS 

 Section 8.1. Amendments and Waivers.  The provisions of this Credit Agreement may not be 

amended, supplemented, modified or waived except in accordance with Section 14.5 of the Participation 

Agreement. 

 Section 8.2. Notices.  All notices, requests and demands to or upon the respective parties hereto 

shall be given in accordance with Section 14.3 of the Participation Agreement. 

 Section 8.3. No Waiver: Cumulative Remedies.  No failure to exercise and no delay in exercising, 

on the part of the Administrative Agent or any Facility Lender, any right, remedy, power or privilege 

hereunder or under the other Loan Documents shall operate as a waiver thereof; nor shall any single or 

partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise 

thereof or the exercise of any other right, remedy, power or privilege.  The rights, remedies, powers and 

privileges herein provided are cumulative and not exclusive of any rights, remedies, powers and privileges 

provided by law. 

 Section 8.4. Survival of Representations and Warranties.  All representations and warranties 

made hereunder, in the other Loan Documents and in any document, certificate or statement delivered 

pursuant hereto or in connection herewith shall survive the execution and delivery of this Credit Agreement 

and the Note and the making of the Facility Loans hereunder. 

 Section 8.5. Successors and Assigns.  This Credit Agreement shall be binding upon and inure to 

the benefit of the Borrower, each Facility Lender, the Administrative Agent, each future holder of a Note 

or undivided interest therein and, subject to the provisions of Article XI of the Participation Agreement, 

their respective permitted successors and assigns. 

 Section 8.6. Adjustments.  If, except as otherwise expressly provided herein, any Facility Lender 

shall, by exercising any right of setoff or counterclaim or otherwise, obtain payment in respect of any 

principal of or interest on any of its Facility Loans resulting in such Facility Lender receiving payment of 

a greater proportion of the aggregate amount of its Facility Loans and accrued interest thereon than the 

proportion received by any other similarly situated Facility Lender, then the Facility Lender receiving such 

greater proportion shall purchase (for cash at face value) participations in the Facility Loans of other Facility 

Lenders to the extent necessary so that the benefit of all such payments shall be shared by all such Facility 

Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their 

respective Facility Loans; provided that (i) if any such participations are purchased and all or any portion 
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of the payment giving rise thereto is recovered, such participations shall be rescinded and the purchase price 

restored to the extent of such recovery, without interest, and (ii) the provisions of this paragraph shall not 

be construed to apply to any payment obtained by a Facility Lender as consideration for the assignment of 

or sale of a participation in any of its Facility Loans or Commitments to any assignee or participant, other 

than to the Lessor, the Lessee or any Subsidiary or Affiliate thereof (as to which the provisions of this 

paragraph shall apply).   

 Section 8.7. Counterparts.  This Credit Agreement may be executed by one or more of the parties 

to this Credit Agreement on any number of separate counterparts (including by facsimile), and all of said 

counterparts taken together shall be deemed to constitute one and the same instrument.  This Credit 

Agreement may be executed by Electronic Signature as described in Section 14.4(b) of the Participation 

Agreement which is incorporated herein mutatis mutandis, with all references therein to “the Participation 

Agreement” being deemed to refer to this Credit Agreement. 

 Section 8.8. Severability.  Any provision of this Credit Agreement which is prohibited or 

unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 

prohibition or unenforceability without invalidating the remaining provisions hereof, and any such 

prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 

provision in any other jurisdiction. 

 Section 8.9. Intention.  This Credit Agreement and the other Operative Documents represent the 

agreement of Borrower, Administrative Agent and the Facility Lenders with respect to the subject matter 

hereof, and there are no promises, undertakings, representations or warranties by Administrative Agent or 

any Facility Lender relative to the subject matter hereof not expressly set forth or referred to herein or in 

the other Operative Documents. 

 SECTION 8.10. GOVERNING LAW.  AS AMONG EACH OF THE PARTIES HERETO OTHER THAN THE 

BORROWER, THIS CREDIT AGREEMENT AND THE NOTE AND THE RIGHTS AND OBLIGATIONS OF THE 

PARTIES UNDER THIS CREDIT AGREEMENT AND THE NOTE HAVE BEEN DELIVERED IN AND IN ALL RESPECTS 

SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE INTERNAL LAWS 

OF THE STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAW-PRINCIPLES (OTHER THAN 

TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW) ; PROVIDED, HOWEVER, THAT 

AS AMONG EACH OF THE PARTIES HERETO OTHER THAN THE BORROWER, ON THE ONE HAND, AND THE 

LESSOR, ON THE OTHER HAND, THIS CREDIT AGREEMENT AND THE NOTE, INCLUDING THE POWER AND 

AUTHORITY OF THE BORROWER TO ENTER INTO THIS CREDIT AGREEMENT AND THE NOTE, ARE GOVERNED 

BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA (AND IN THE EVENT 

THERE IS A CONFLICT BETWEEN THE LAWS OF THE STATE OF NEW YORK AND THE LAWS OF THE STATE OF 

FLORIDA WITH RESPECT TO THE OBLIGATIONS OF THE BORROWER UNDER THIS CREDIT AGREEMENT AND 

THE NOTE, THE LAWS OF THE STATE OF FLORIDA SHALL CONTROL); PROVIDED, HOWEVER, THAT PARTIES 

TO THIS CREDIT AGREEMENT INCORPORATE AS A TERM OF THIS CREDIT AGREEMENT THE SOVEREIGN 

IMMUNITY AFFORDED TO THE BORROWER BY AND UNDER THE GENERAL LAWS OF THE STATE OF FLORIDA, 

IT BEING UNDERSTOOD THAT BORROWER SHALL HAVE NO DEFENSE OF SOVEREIGN IMMUNITY WITH 

RESPECT TO ITS CONTRACTUAL OBLIGATIONS UNDER THIS CREDIT AGREEMENT AND THE OTHER 

OPERATIVE AGREEMENTS. 
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 Section 8.11. Submission to Jurisdiction.  Each party hereto irrevocably and unconditionally 

agrees that this Credit Agreement is an Operative Document subject to the provisions of Section 14.11 of 

the Participation Agreement. 

 Section 8.12. WAIVER OF JURY TRIAL.  THE PARTIES HERETO VOLUNTARILY AND 

INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN 

RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER, OR IN 

CONNECTION WITH, THIS CREDIT AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR 

ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL 

OR WRITTEN) OR ACTIONS OF ANY OF THE PARTIES HERETO AND THERETO.  THE 

PARTIES HERETO HEREBY AGREE THAT THEY WILL NOT SEEK TO CONSOLIDATE ANY 

SUCH LITIGATION WITH ANY OTHER LITIGATION IN WHICH A JURY TRIAL HAS NOT 

OR CANNOT BE WAIVED.  THE PROVISIONS OF THIS SECTION 8.12 HAVE BEEN FULLY 

NEGOTIATED BY THE PARTIES HERETO AND SHALL BE SUBJECT TO NO EXCEPTIONS.  

THE BORRWER ACKNOWLEDGES AND AGREES THAT IT HAS RECEIVED FULL AND 

SUFFICIENT CONSIDERATION FOR THIS PROVISION (AND EACH OTHER PROVISION OF 

EACH OTHER OPERATIVE DOCUMENT TO WHICH IT IS A PARTY) AND THAT THIS 

PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTICIPANTS ENTERING INTO 

THIS CREDIT AGREEMENT AND EACH OTHER LOAN DOCUMENT. EACH PARTY 

HERETO (A) CERTIFIES THAT NO REPRESENTATIVE OR OTHER AGENT (INCLUDING 

ANY ATTORNEY) OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR 

OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, 

SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND 

THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS CREDIT 

AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND 

CERTIFICATIONS IN THIS SECTION. 

 Section 8.13. Limitations on Recourse to Borrower.  Anything in this Credit Agreement or the 

other Operative Documents to the contrary notwithstanding, neither the Administrative Agent nor any 

Facility Lender nor any other holder of the Note (nor the successors or assigns of any of said Persons) shall 

have any claim, remedy or right to proceed against the Borrower in its individual capacity or any past, 

present or future officer, member of the Board of Supervisors, employee, agent (other than Lessee) or 

director of the Borrower, whether by virtue of any statute or rule of law or by enforcement of any penalty 

or assessment or otherwise, for the payment of any deficiency or any other sum owing on account of the 

indebtedness evidenced by the Note or for the payment of any liability resulting from the breach of any 

representation, agreement or warranty of any nature whatsoever in this Credit Agreement or any other 

Operative Document, from any source other than the Collateral securing the Note, including the Rent, but 

excluding Excepted Payments (except to the extent such Excepted Payments are for the benefit of such 

Person); and Administrative Agent, by the acceptance of this Credit Agreement, and the Facility Lenders 

and any other holder of the Note, by the acceptance of this Credit Agreement and the Note, waive and 

release any liability of Borrower in its individual capacity or any past, present or future officer, member of 

the Board of Supervisors, employee, agent (other than Lessee) or director of the Borrower for and on 

account of such indebtedness or such liability, and the Administrative Agent and the holder of the Note 

agree to look solely to the Collateral securing the Note, including the Rent, but excluding Excepted 

Payments (except to the extent such Excepted Payments are for the benefit of such Person), for the payment 

of said indebtedness or the satisfaction of such liability; provided, however, that nothing herein contained 
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shall limit, restrict or impair the rights of the Administrative Agent to accelerate the maturity of the Note 

upon the occurrence and continuance of a Credit Agreement Event of Default or, subject to the limitations 

hereinabove described, to bring suit and obtain a judgment against Borrower on the Note or to exercise all 

rights and remedies provided under this Credit Agreement or otherwise realize upon the Collateral securing 

the Note, other than the pursuit of any claim of personal liability; and provided, further, that the Borrower 

(but not any past, present or future officer, member of the Board of Supervisors, employee, agent (other 

than Lessee) or director of the Borrower) shall be liable in its individual capacity for (i) its own willful 

misconduct or gross negligence (or negligence in the handling of funds), (ii) Lessor Liens which are 

attributable to it, (iii) for liabilities that may result from the incorrectness of any representation or warranty 

expressly made by it in Section 7.3 of the Participation Agreement or from the failure of the Borrower to 

perform the covenants and agreements set forth in Section 9.2 of the Participation Agreement, and (iv) any 

Taxes payable by it that are excluded from Lessee’s indemnity pursuant to Section 12.4 of the Participation 

Agreement.  Notwithstanding anything in the Operative Documents to the contrary, the obligations of the 

Borrower under the Operative Documents including, without limitation, the Note, shall not be deemed to 

constitute a general debt, liability or obligation, or a pledge of the faith and credit or taxing power of the 

Borrower or of the State of Florida or of any political subdivision thereof, but shall be payable solely from 

the Collateral under and pursuant to the terms and conditions of the Operative Documents.  No provision 

of this Section 8.13 shall serve to limit the rights or remedies of the Administrative Agent, the Facility 

Lenders or any other holder of the Note exercisable against the Lessee pursuant to the terms of the Operative 

Documents. 

 Section 8.14. Waiver of Sovereign Immunity.  To the extent that Lessor may be entitled, in any 

jurisdiction in which judicial proceedings may at any time be commenced with respect to this Credit 

Agreement or any other Operative Document, to claim for itself or its revenues, assets or properties any 

immunity from suit, the jurisdiction of any court, attachment prior to judgment, attachment in aid of 

execution of a judgment, set-off, execution of a judgment or any other legal process, and to the extent that 

in any such jurisdiction there may be attributed such immunity (whether or not claimed), the Lessor 

irrevocably agrees not to claim and hereby irrevocably waives such immunity in connection with the 

Operative Documents to the fullest extent permitted by the laws of such jurisdiction and hereby agrees that 

the foregoing waiver shall be enforced to the fullest extent permitted under the laws of such jurisdiction or 

any other jurisdiction, and such waiver is intended to be irrevocable. 

 Section 8.15. Syndicated Lending Transaction; No Bond Rating; CUSIP, DTC; Offering 

Document.  It is the intention of all parties hereto that the Loan Documents evidence a syndicated lending 

transaction. The Note evidencing the Facility Loans shall not be (i) assigned a rating by any Rating Agency, 

(ii) registered with the Depository Trust Company, or any other securities depository, (iii) issued pursuant 

to any type of official statement, private placement memorandum or other offering document, (iv) assigned 

a CUSIP number or (v) placed or offered by a broker-dealer in the capacity of an underwriter or placement 

agent. 

 Section 8.16. EMMA Postings.  In the event the Borrower files with the Municipal Securities 

Rulemaking Board’s Electronic Municipal Market Access system, or its successor (“EMMA”), this Credit 

Agreement, any Operative Documents or any description of the material terms thereof or notice of any 

agreement to covenants, events of default, remedies, priority rights or other similar terms, either voluntarily 

or as required pursuant a continuing disclosure agreement or Rule 15c2-12 promulgated pursuant to the 

Securities and Exchange Act of 1934, as amended (the “Rule”) (each such posting, an “EMMA Posting”), 
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the Borrower shall (i) provide the Administrative Agent with a copy of each EMMA Posting prior to 

submitting or posting on EMMA and (ii) shall not file or permit the filing of any EMMA Posting that 

includes Confidential Information (as defined below). The Borrower acknowledges and agrees that 

although the Administrative Agent may request review, edits or redactions of such materials prior to filing, 

the Administrative Agent is not responsible for the Borrower’s or any other entity’s (including, but not 

limited to, any broker-dealer’s) compliance or noncompliance (or any claims, losses or liabilities arising 

therefrom) with any continuing disclosure agreement or any applicable securities or other laws, including, 

but not limited to, those relating to the Rule. As used in this Section 8.16, “Confidential Information” means 

any sensitive or confidential information regarding the Borrower, the Lessee, the Administrative Agent, 

any Facility Lender or any Affiliate thereof, including, without limitation, address and account information, 

email addresses, telephone numbers, facsimile numbers, names and signatures of officers, employees and 

signatories. 

[END OF PAGE]  
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S-1 
Loan Agreement 

 

IN WITNESS WHEREOF, the parties hereto have caused this Credit Agreement to be duly executed 

and delivered by their proper and duly authorized officers as of the day and year first above written. 

 

SPACE FLORIDA, as Borrower 

 

 

 

By: ______________________________________  

 Name: _________________________________  

 Title: __________________________________ 



 

S-2 
Loan Agreement 

 

JPMORGAN CHASE BANK, N.A., not in its 

individual capacity, but solely as Administrative 

Agent 

 

 

 

By: ______________________________________  

 Name: _________________________________  

 Title: __________________________________  

 



 

S-3 
Loan Agreement 

 

[_________________________], as a Facility 

Lender 

 

 

 

By: ______________________________________  

 Name: _________________________________  

 Title: __________________________________  

 

 



 

EXHIBIT A 
(to Loan Agreement) 

FORM OF NON-RECOURSE NOTE 

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES 

ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS. 

 May [__], 2023 

FOR VALUE RECEIVED, the undersigned, SPACE FLORIDA (the “Borrower”), promises to pay 

(subject to the penultimate paragraph of this Note) to the order of JPMORGAN CHASE BANK, N.A., as 

Administrative Agent, for the ratable benefit of the Facility Lenders, on the Maturity Date for the Facility 

Loans the principal sum of SEVENTY FIVE MILLION DOLLARS ($75,000,000) or, if less, the aggregate 

unpaid principal amount of all Facility Loans made by the Facility Lenders pursuant to that certain Credit 

Agreement, dated as of the date hereof (together with all amendments and other modifications, if any, from 

time to time thereafter made thereto, the “Credit Agreement”), among the Borrower and the various 

financial institutions as are, or may from time to time become, parties thereto. 

The Borrower also promises to pay interest on the unpaid principal amount hereof from time to 

time outstanding from the date hereof until maturity (whether by acceleration or otherwise) and, after 

maturity, until paid, at the rates per annum and on the dates specified in the Credit Agreement. 

Payments of both principal and interest are to be made without setoff or counterclaim in lawful 

money of the United States of America in same day or immediately available funds to the Payment Office 

of the Administrative Agent specified in Schedule II to the Participation Agreement (or to such other 

account as the Administrative Agent may from time to time designate in a written notice to Borrower). 

This Note is the Note referred to in, and evidences indebtedness incurred under, the Credit 

Agreement, to which reference is made for a description of the security for this Note and for a statement of 

the terms and conditions on which Borrower is permitted and required to make prepayments and repayments 

of principal of the indebtedness evidenced by this Note and on which such indebtedness may be declared 

to be or automatically become immediately due and payable. 

Transfer, assignment or pledge of this Note or any interest herein is subject to the provisions of the 

Credit Agreement. 

Capitalized terms used but not otherwise defined herein have the respective meanings specified in 

the Credit Agreement. 

All parties hereto, whether as makers, endorsers, or otherwise, severally waive presentment for 

payment, demand, protest and notice of dishonor. 

Anything in the Credit Agreement or the other Operative Documents to the contrary 

notwithstanding, neither Administrative Agent nor any Facility Lender nor any other holder of the Note 

(nor the successors or assigns of any of said Persons) shall have any claim, remedy or right to proceed 

against Borrower in its individual capacity or any past, present or future officer, member of the Board of 

Supervisors, employee, agent (other than Lessee) or director of the Borrower, whether by virtue of any 

statute or rule of law or by enforcement of any penalty or assessment or otherwise, for the payment of any 
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deficiency or any other sum owing on account of the indebtedness evidenced by the Note or for the payment 

of any liability resulting from the breach of any representation, agreement or warranty of any nature 

whatsoever in the Credit Agreement or any other Operative Document, from any source other than the 

Collateral securing the Note, including the Rent, but excluding Excepted Payments (except to the extent 

such Excepted Payments are for the benefit of such Person); and Administrative Agent, by the acceptance 

of the Credit Agreement, and the Facility Lenders and any other holder of the Note, by the acceptance of 

the Credit Agreement and the Note, waive and release any liability of Borrower in its individual capacity 

or any past, present or future officer, member of Board of Supervisors, employee, agent (other than Lessee) 

or director of Borrower for and on account of such indebtedness or such liability, and Administrative Agent 

and the holder of the Note agree to look solely to the Collateral securing the Note, including the Rent, but 

excluding Excepted Payments (except to the extent such Excepted Payments are for the benefit of such 

Person), for the payment of said indebtedness or the satisfaction of such liability; provided, however, that 

nothing herein contained shall limit, restrict or impair the rights of Administrative Agent to accelerate the 

maturity of the Note upon a Credit Agreement Event of Default or, subject to the limitations hereinabove 

described, to bring suit and obtain a judgment against Borrower on the Note or to exercise all rights and 

remedies provided under the Credit Agreement or otherwise realize upon the Collateral securing the Note, 

other than the pursuit of any claim of personal liability; and provided further, that Borrower (but not any 

past, present or future officer, member of the Board of Supervisors, employee, agent (other than Lessee) or 

director of Borrower) shall be liable in its individual capacity for (i) its own willful misconduct or gross 

negligence (or negligence in the handling of funds), (ii) Lessor Liens which are attributable to it, (iii) for 

liabilities that may result from the incorrectness of any representation or warranty expressly made by it in 

Section 7.3 of the Participation Agreement or from the failure of Borrower to perform the covenants and 

agreements set forth in Sections 9.1 or 9.2 of the Participation Agreement, and (iv) any Taxes payable by 

it that are excluded from Lessee’s indemnity pursuant to Section 12.3 of the Participation Agreement.  

Notwithstanding anything to the contrary in the Operative Documents, the obligations of the Borrower 

under the Operative Documents including, without limitation, the Note, shall not be deemed to constitute a 

general debt, liability or obligation, or a pledge of the faith and credit or taxing power of the Borrower or 

of the State of Florida or of any political subdivision thereof, but shall be payable solely from the Collateral 

under and pursuant to the terms and conditions of the Operative Documents. 

[END OF PAGE] 
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THIS NOTE HAS BEEN DELIVERED IN NEW YORK, NEW YORK AND SHALL BE DEEMED TO BE A 

CONTRACT MADE UNDER, GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE 

INTERNAL LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES 

(EXCEPT TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT THAT THE 

CAPACITY, POWER AND AUTHORITY OF THE BORROWER TO ISSUE THIS NOTE ARE GOVERNED BY THE 

LAWS OF THE STATE OF FLORIDA; PROVIDED, HOWEVER, THAT BORROWER SHALL HAVE NO DEFENSE OF 

SOVEREIGN IMMUNITY WITH RESPECT TO ITS CONTRACTUAL OBLIGATIONS UNDER THIS NOTE AND THE 

OTHER OPERATIVE DOCUMENTS). 

 

SPACE FLORIDA 

 

 

 

By: ______________________________________  

 Name: _________________________________  

 Title: __________________________________  

35282277.2 
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PARTICIPATION AGREEMENT 

THIS PARTICIPATION AGREEMENT (as amended, supplemented or otherwise modified from time to 
time, this “Participation Agreement”), dated as of May [__], 2023, is entered into by and among AIRBUS 

U.S. SPACE & DEFENSE, INC., a Delaware corporation, as Lessee (together with its permitted successors 
and assigns, “Lessee”); SPACE FLORIDA, an independent special district, a body politic and corporate, and 
a subdivision of the State of Florida (together with its permitted successors and assigns, the “Lessor”); 
JPMORGAN CHASE BANK, N.A., not in its individual capacity, except as expressly stated herein, but solely 
as administrative agent (“Administrative Agent”); and the financial institutions listed on Schedule I hereto 
as Facility Lenders (together with their permitted successors, assigns and transferees, each a “Facility 
Lender” and collectively, “Facility Lenders”). 

WITNESSETH: 

 A. Lessor and Lessee are party to the Existing Lease of the Leased Premises. 

 B. Lessor and certain financial institutions are entering into this Participation Agreement, the 
Credit Agreement and certain other related documents in order to (i) allow Lessor to finance the Financed 
Improvements to the Leased Premises, including the purchase and installation of certain Leased Equipment 
upon the Leased Premises and other aspects of the Project, and (ii) amend certain provisions of the Existing 
Lease to facilitate the completion of the Project and the extension of the Term of the Existing Lease. 

 C. Lessor will lease the Leased Equipment to the Lessee and continue to lease the Leased 
Premises to Lessee pursuant to an amendment and restatement of the Existing Lease, documented as the 
Lease, between Lessor and Lessee entered into concurrently herewith. 

 D. To secure the repayment of the Facility Loans, Lessee will assign to the Lessor all of its right, 
title and interest to the Leased Property, and Lessor will assign to Administrative Agent, on behalf of the 
Facility Lenders, all of its right, title and interest under the Lease. 

NOW, THEREFORE, in consideration of the mutual agreements contained in this Participation 
Agreement and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

ARTICLE I 
DEFINITIONS; INTERPRETATION 

 Section 1.1. Definitions; Interpretation.  Unless the context shall otherwise require, capitalized 
terms used and not defined herein shall have the meanings assigned thereto in Appendix 1 hereto for all 
purposes hereof; and the rules of interpretation set forth in Appendix 1 hereto shall apply to this 
Participation Agreement. 

ARTICLE II 
DOCUMENT CLOSING DATE 

 Section 2.1. Effectiveness of Agreement.  This Participation Agreement shall be effective as of 
the earliest date (the “Document Closing Date”) on which all of the conditions precedent set forth in Section 
6.1 hereto have been satisfied or waived by the applicable parties as set forth therein. 
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ARTICLE III 
FUNDING OF THE ADVANCE 

 Section 3.1. Funding. 

 (a) Amount of Funding; No Reborrowing.  Subject to the terms and conditions of this 
Participation Agreement, including the satisfaction of each of the conditions in Section 6.2, on each 
Advance Date, each Facility Lender shall make available by wire transfer in accordance with the request of 
Lessee an amount in immediately available funds equal to such Facility Lender’s Commitment Percentage 
of the requested Advance.  Notwithstanding the foregoing, (i) the Funding by each Facility Lender on each 
Advance Date shall not exceed such Facility Lender’s remaining Commitment on such date, and (ii) the 
Facility Loans to be made by the Facility Lenders on each Advance Date shall not exceed the remaining 
Aggregate Commitment Amount on such date.  No amounts paid or prepaid with respect to any Facility 
Loans may be readvanced, and each Facility Lender’s Advance shall permanently reduce the Commitment 
of such Facility Lender and the Aggregate Commitment Amount dollar-for-dollar. 

 (b) Note.  Each Facility Lender’s Facility Loan shall be evidenced by a Note issued to the 
Administrative Agent by the Lessor, for the ratable benefit of the Facility Lenders, and repayable in 
accordance with, and with Interest accruing pursuant to, the terms of the Credit Agreement.  Each Facility 
Lender and the Administrative Agent is authorized and entitled to make notations on the Note, or its copy 
of the Note, or in its records, as applicable each of which notations, to the extent permitted by law, shall be 
conclusive absent manifest error. 

 (c) Funding to Administrative Agent.  On each Advance Date, the Facility Loan required to be 
made to the Lessor by a Facility Lender pursuant to any Operative Document shall be made by such Facility 
Lender making a Funding directly to Administrative Agent no later than 2:00 p.m., New York City time. 
Unless the Administrative Agent shall have received notice from a Facility Lender prior to the proposed 
date of any Advance that such Facility Lender will not make available to the Administrative Agent such 
Facility Lender’s share of such Advance, the Administrative Agent may assume that such Facility Lender 
has made such share available on such date in accordance with paragraph (a) of this Section 3.1 and may, 
in reliance upon such assumption, Fund a Facility Loan to the Borrower in a corresponding amount; 
provided, the proceeds of such Facility Loan shall be disbursed directly by the Administrative Agent as 
described paragraph (e) of this Section 3.1. 

 (d) Facility Loans; Limitations and Limits. In addition to any other provision hereof, no Facility 
Lender shall be obligated to Fund any Facility Loan, if, after giving effect to such Facility Loan, the 
aggregate outstanding principal amount of all of the Facility Loans would exceed the Aggregate 
Commitment Amount or if the amount of the Facility Loan of by any Facility Lender would exceed such 
Facility Lender’s Commitment.  The proceeds of the Facility Loans shall be used solely (i) for the purposes 
permitted by Sections 8.1(n) and 9.2(g), (ii) to fund the Completion Reserve Fund as herein provided, (iii) to 
fund the Debt Service Reserve Fund as herein provided and (iv) to pay certain Transaction Expenses arising 
in connection with the Overall Transaction. 

 (e) Advance Requests and Funding Procedures. All Advance Requests for Facility Loans to be 
made to the Lessor shall be originated by the Lessee acting on the Lessor’s behalf pursuant to Section 14.14 
of this Participation Agreement. To request an Advance, the Lessee shall notify the Administrative Agent 
of such request either in writing (delivered by hand or email) by delivering an Advance Request signed by 
a Responsible Officer of the Lessee or through Electronic System, if arrangements for doing so have been 
approved by the Administrative Agent, (a) (i) in the case of a Term Benchmark Advance, not later than 
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10:00 a.m., New York City time, three (3) Business Days before the date of the proposed Advance or (ii) 
in the case of an ABR Advance, not later than 12:00 p.m., New York City time, on the date of the proposed 
Advance.  Each Advance Date shall be a Business Day. Each such Advance Request shall specify the 
following information: 

 (i) the aggregate amount of the requested Advance; provided, that except with respect 
to the Completion Reserve Advance and any Debt Service Reserve Advance, each Advance shall 
be in an amount that is an integral multiple of $100,000 and not less than $2,500,000 (or such lesser 
amounts agreed to by the Administrative Agent); 

 (ii) Disbursement Instructions; 

 (iii) the date of such Advance, which shall be a Business Day; 

 (iv) whether such Advance is to be an ABR Advance or a Term Benchmark Advance; 

 (v) the number of Advances Lessee has received in the current calendar month; 

 (vi) an indication whether such Advance is to be a Purchase Order Equipment Reserve 
Advance, and, if so, attaching the relevant purchase order(s) for Purchase Order Equipment to be 
funded with the proceeds of such Advance; and 

 (vi) a certification by the Lessee of the purpose for which the proceeds of the Advance 
will be used and that such purpose is permitted by Sections 8.1(n) and 9.2(g). 

If no election as to the Type of Advance is specified, then the requested Advance shall be a Term 
Benchmark Advance (and the Administrative Agent is hereby authorized in such instances to select a Term 
Benchmark Advance on behalf of the Lessor).  Promptly following receipt of an Advance Request in 
accordance with this Section, the Administrative Agent shall advise each Facility Lender of the details 
thereof and of the amount of such Facility Lender’s Facility Loan to be made as part of the requested 
Advance. 

All proceeds of Facility Loans to the Lessor shall be disbursed directly by the Administrative Agent to the 
applicable intended recipients thereof, in accordance with the Lessee’s Disbursement Instructions, subject 
to the requirements of Section 5.3. 

 (f) Interest Election Requests. All Interest Election Requests relating to Facility Loans to the 
Lessor shall be originated by the Lessee acting on the Lessor’s behalf pursuant to Section 14.14 of this 
Participation Agreement. 

 (i) Each Advance initially shall be of the Type specified in the applicable Advance 
Request (provided if no Type is specified in the applicable Advance Request, then the requested 
Advance shall be a Term Benchmark Advance).  Thereafter, the Lessee may elect to convert such 
Advance to a different Type or to continue such Advance as provided in this Section.  The Lessee 
may elect different options with respect to different portions of the affected Advance, in which case 
each such portion shall be allocated ratably among the Lenders holding the Facility Loans 
comprising such Advance, and the Facility Loans comprising each such portion shall be considered 
a separate Advance. The Lessee may not voluntarily elect that any Advance be a Swap Rate 
Advance. 
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 (ii) To make an election pursuant to this Section, the Lessee shall notify the 
Administrative Agent of such election either in writing (delivered by hand or fax) by delivering an 
Interest Election Request signed by a Responsible Officer of the Lessee or through Electronic 
System, if arrangements for doing so have been approved by the Administrative Agent, by the time 
that an Advance Request would be required under Section 3.1(e) if the Lessee were requesting an 
Advance of the Type resulting from such election to be made on the effective date of such election.  
Each such Interest Election Request shall be irrevocable. 

 (iii) Each Interest Election Request (including requests submitted through Electronic 
System) shall specify the following information: 

 (A) the Advance to which such Interest Election Request applies and, if 
different options are being elected with respect to different portions thereof, the 
portions thereof to be allocated to each resulting Advance (in which case the 
information to be specified pursuant to clause (C) below shall be specified for each 
resulting Advance); 

 (B) the effective date of the election made pursuant to such Interest Election 
Request, which shall be a Business Day; and 

 (C) whether the resulting Advance is to be an ABR Advance or a Term 
Benchmark Advance. 

 (iv) Promptly following receipt of an Interest Election Request, the Administrative 
Agent shall advise each Facility Lender of the details thereof and of such Facility Lender’s portion 
of each resulting Advance. 

 (v) If the Lessee fails to deliver a timely Interest Election Request with respect to a 
Term Benchmark Advance prior to the end of the Interest Period applicable thereto, then, unless 
such Advance is repaid as provided herein, at the end of such Interest Period such Advance shall 
be continued as a Term Benchmark Advance.  Notwithstanding any contrary provision hereof, if 
an Event of Default has occurred and is continuing and the Administrative Agent, on its own 
initiative or at the request of the Required Lenders, so notifies the Lessee, then, so long as an Event 
of Default is continuing (i) no outstanding Advance may be converted to or continued as a Term 
Benchmark Advance and (ii) unless repaid, each Term Benchmark Advance shall be converted to 
an ABR Advance at the end of the Interest Period applicable thereto. 

 (vi) On and after the Commitment Termination Date, the Lessee may not make, and 
the Administrative Agent shall not honor, any Interest Election Request.  

 (g) Automatic Conversion of Facility Loans on the Commitment Termination Date. On the 
Commitment Expiration Date, all outstanding Facility Loans shall automatically be converted into Swap 
Rate Facility Loans without any further action by any Person, and the Borrower shall not be obligated to 
pay Break Costs, if any, in connection with such conversion.  

 Section 3.2. Commitment Expiration, Reduction and Termination. (a) Reduction or Termination 
of Commitments. The Administrative Agent may, in its discretion, upon notice to the Lessor and the Lessee, 
terminate or reduce the commitments upon the occurrence of any Significant Casualty Event or Significant 
Condemnation Event. On the Commitment Expiration Date, (i) all undrawn Commitments, if any, in excess 
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of $60,000,000 shall automatically terminate (such terminated commitments, the “Designated 
Commitments”) and (ii) to the extent the conditions to an Advance under Section 6.2 are satisfied (other 
than the requirement to deliver an Advance Request) or waived by the Administrative Agent in writing on 
such date, the Lessee shall be deemed to request, and the Facility Lenders shall make, the Completion 
Reserve Advance. The Completion Reserve Advance shall be deposited promptly into the Debt Service 
Reserve Fund (if so required hereunder) or the Completion Reserve Fund, as applicable, in accordance with 
Section 8.1(o). 

 (b) Commitment Reduction Fee. On the Commitment Expiration Date, the Lessee, on behalf of 
the Lessor, shall be automatically required to pay to the Administrative Agent, for the benefit of the Facility 
Lenders pro rata in accordance with their respective Commitment Percentages, a fee (the “Reduction Fee”) 
equal to (i) the amount of the Designated Commitments multiplied by (ii) the Commitment Fee Rate as of 
the Commitment Expiration Date multiplied by (iii) the number of years (expressed as a decimal) remaining 
until the Maturity Date. The Reduction Fee shall be computed on the basis of a year of 360 days and shall 
be payable for the actual number of days that would have elapsed from the date such fee is due through the 
Maturity Date (without giving effect to any acceleration of the Facility Loans on such date). On the date 
the payment of the Reduction Fee is due, the Lessee shall pay such Reduction Fee on behalf of the Lessor 
as Supplemental Rent. 

 (c) Reduction Fee Constitutes Liquidated Damages. The Reduction Fee under Section 3.2(b) 
constitutes liquidated damages, not unmatured interest or a penalty, as the actual amount of damages to the 
Facility Lenders as a result of the relevant triggering event, prepayment or repayment would be 
impracticable and extremely difficult to ascertain. Accordingly, any Reduction Fee hereunder is provided 
by mutual agreement of the Lessor, the Lessee and the Facility Lenders as a reasonable estimation and 
calculation of such actual lost profits and other actual damages of the Facility Lenders. Without limiting 
the generality of the foregoing, it is understood and agreed that the Reduction Fee shall constitute part of 
the Obligations secured by the Collateral. THE BORROWER AND LESSEE HEREBY EXPRESSLY 
WAIVE (TO THE FULLEST EXTENT EACH MAY LAWFULLY DO SO) THE PROVISIONS OF ANY 
PRESENT OR FUTURE STATUTE OR OTHER LAW THAT PROHIBITS OR MAY PROHIBIT THE 
COLLECTION OF THE FOREGOING REDUCTION FEE IN CONNECTION WITH ANY SUCH 
EVENTS. The Lessor and Lessee expressly agree (to the fullest extent it and they may lawfully do so) that 
with respect to any Reduction Fee payable under the terms of this Participation Agreement: (i) such 
Reduction Fee is reasonable and is the product of an arm’s length transaction between sophisticated 
business parties, ably represented by counsel; (ii) such Reduction Fee shall be payable notwithstanding the 
then-prevailing market rates at the time payment is made; (iii) there has been a course of conduct between 
the Facility Lenders, the Lessor and the Lessee giving specific consideration in this transaction for such 
agreement to pay such Reduction Fee; and (iv) the Lessor and Lessee shall be estopped hereafter from 
claiming differently than as agreed to in this paragraph. The Lessor and the Lessee expressly acknowledge 
that their agreement to pay such Reduction Fee as herein described is a material inducement to the Facility 
Lenders to provide the Commitments and to make the Facility Loans. 

 (d) Commitment Termination Generally. On the Commitment Termination Date after giving 
effect to the Debt Service Reserve Advance, the Purchase Order Equipment Reserve Advance and the 
Completion Reserve Advance, as applicable, all unused Commitments shall automatically be terminated. 
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ARTICLE IV 
INTEREST; PREPAYMENTS; COMMITMENT FEES 

 Section 4.1. Interest on Facility Loans.  Each Facility Loan shall accrue Interest computed and 
payable in accordance with the terms of the Credit Agreement and this Participation Agreement. 

 Section 4.2. Payments Generally; Prepayments Both Voluntary, Mandatory and Relating to 
Exercise of Remedies. 
 
 (a) Payments Generally. 

 (i) The Lessee shall make each payment or prepayment required to be made by it or 
by the Lessor under the Operative Documents prior to 2:00 p.m., New York City time, on the date 
when due or the date fixed for any prepayment hereunder, in immediately available funds, without 
setoff, recoupment or counterclaim.  Any amounts received after such time on any date may, in the 
discretion of the Administrative Agent, be deemed to have been received on the next succeeding 
Business Day for purposes of calculating interest thereon.  All such payments owing to the 
Administrative Agent, the Facility Lenders or the Lessor shall be made to the Administrative Agent 
at its Payment Office on Schedule II (or to such other office as the Administrative Agent may from 
time to time designate in a written notice to the other parties hereto). The Administrative Agent 
shall distribute any such payments received by it for the account of any other Person to the 
appropriate recipient promptly following receipt thereof, and any payments to be distributed to any 
Facility Lender shall be directed to the Payment Office of such Facility Lender (or to such other 
office as such Facility Lender may from time to time designate in a written notice to the 
Administrative Agent).  Unless otherwise provided for herein, if any payment hereunder shall be 
due on a day that is not a Business Day, the date for payment shall be extended to the next 
succeeding Business Day, and, in the case of any payment accruing interest, interest thereon shall 
be payable for the period of such extension.  All payments hereunder shall be made in Dollars. 

 (ii) In addition to the requirements of clause (i) above, Lessor hereby irrevocably 
directs Lessee to pay to Administrative Agent all Basic Rent that is due to Lessor from time to time; 
Lessor hereby irrevocably directs Lessee to make all payments of Supplemental Rent directly to 
the applicable Person entitled thereto in accordance with the Lease and the terms of this 
Participation Agreement other than (i) Excepted Payments, which shall be made to Lessor and paid 
in accordance with the terms of the Lease and the Ground Lease, respectively and (ii) amounts 
owed to the Administrative Agent or any Facility Lender, which shall be deposited in the 
Supplemental Rent Payment Fund (or, in the case of Debt Service Reserve Backstop Payments, the 
Debt Service Reserve Fund). Lessee hereby agrees to such directions. Lessor and Lessee agree that 
all payments of Basic Rent shall be paid by the Lessee into one of two sub-accounts in a segregated 
deposit account established by the Lessee with the Administrative Agent on or prior to the 
Document Closing Date for the sole purpose of accepting such payments (the “Basic Rent Payment 
Fund”); provided, (i) all Accrual Rent and Capital Rent shall be deposited by the Lessee into a sub-
account of the Basic Rent Payment Fund established by the Lessee on or prior to the Document 
Closing Date for the sole purpose of accepting such payments (the “Debt Service Payment Sub-
Account”) and (ii) all Coverage Rent and shall be deposited by the Lessee into a sub-account of the 
Basic Rent Payment Fund established by the Lessee on or prior to the Document Closing Date for 
the sole purpose of accepting such payments (the “Coverage Rent Payment Sub-Account”). Lessor 
and Lessee agree that payments of Supplemental Rent, to the extent required by the other provisions 
of this Section 4.2(a)(ii), shall be paid directly to Administrative Agent into a segregated deposit 
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account established by the Lessee with the Administrative Agent on or prior to the Document 
Closing Date for the sole purpose of accepting such payments (the “Supplemental Rent Payment 
Fund”). 

 (iii) Lessee agrees to remit all prepayments to the Administrative Agent on the Lessor’s 
behalf, and the Administrative Agent will, on the Lessor’s behalf, apply such amounts in 
accordance with Section 5.3. 

 (b) Voluntary Prepayments Limited. Lessee agrees that the Lease Balance may not be voluntarily 
prepaid, nor may the Lease be voluntarily terminated early by Lessee, except in accordance with the 
following sentence. Lessor agrees that the Lease Balance may not be voluntarily prepaid, nor may the 
Facility Loans be voluntarily prepaid, nor may the Credit Agreement be terminated, in each case, until the 
date that is twelve (12) months prior to the Maturity Date (without giving effect to any Extension Term) 
unless the Make-Whole Amount is paid in connection with such prepayment (it being acknowledged, for 
the avoidance of doubt, that no Make-Whole Amount shall be due for any prepayment made by the Lessee 
after the date that is twelve (12) months prior to the Maturity Date (without giving effect to any Extension 
Term)), and in all cases, only upon three (3) Business Days’ prior written notice from the Lessee, on behalf 
of the Lessor, to the Administrative Agent (each a “Prepayment Notice”). Each of the Facility Lenders 
hereby acknowledges that its Facility Loans may be so voluntarily prepaid without any prepayment 
premium other than the Make-Whole Amount (if applicable) and Break Costs (if any) in accordance with 
this Section 4.2(b). 

 (c) Mandatory Prepayments. 

 (i) In the event of any Casualty or Condemnation pursuant to Sections 18 or 19 of the 
Lease not constituting a Significant Casualty Event or a Significant Condemnation Event, as 
applicable, within five (5) Business Days following the receipt by the Lessor or the Lessee of any 
proceeds from such Casualty or Condemnation, the Lessee shall make a prepayment of the Lease 
Balance to the Administrative Agent equal to 100% of the Net Proceeds from such Casualty or 
Condemnation; provided, however, that the Lessee, may, at its option by written notice to the 
Administrative Agent no later than thirty (30) days (or such longer period as the Administrative 
Agent may agree in its sole discretion) following the occurrence of such Casualty or Condemnation 
resulting in such Net Proceeds, apply such Net Proceeds to the rebuilding or replacement of such 
damaged, destroyed or condemned assets or property so long as (A) such Net Proceeds are in fact 
used to rebuild or replace the damaged, destroyed or condemned assets or property within one 
hundred eighty (180) days following the receipt of such Net Proceeds, with the amount of Net 
Proceeds not so used after such period to be applied as set forth in Section 5.3, (B) no Default or 
Event of Default has occurred and is continuing at the time such proceeds are received or at the 
time of such rebuilding or replacement, and the Lessee certifies in writing to the Administrative 
Agent that no Default or Event of Default has occurred and is continuing at such times, and (C) to 
the extent such Net Proceeds exceed $500,000 prior to the Maturity Date, such Net Proceeds are 
held in the Completion Reserve Fund while awaiting application (it being acknowledged and agreed 
that the Completion Reserve Lock-Up Date and the conditions precedent set forth in Section 6.3 
(other than Section 6.3(c)) shall not apply to any Disbursements of such Net Proceeds ).  If proceeds 
from a Casualty or Condemnation are received by the Lessor or Lessee after the occurrence and 
during the continuance of an Event of Default, the recipient thereof shall hold such proceeds in 
trust for the Administrative Agent and immediately upon receipt thereof remit such proceeds to the 
Administrative Agent for application in accordance with Section 5.3.  Nothing in this Section 4.2(c) 
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shall be construed to permit, or waive any Default or Event of Default arising directly or indirectly 
from, any Casualty or Condemnation. 

 (ii) In the event of any Casualty or Condemnation pursuant to Sections 18 or 19 of the 
Lease constituting a Significant Casualty Event or a Significant Condemnation Event, as 
applicable, the Lessor and the Lessee shall: (A) immediately notify the Administrative Agent 
thereof, (B) if directed to do so by the Administrative Agent, make a prepayment equal to the 
remaining amount of the Lease Balance (regardless of whether any Net Proceeds in respect of such 
Condemnation or Casualty are received) and (C) hold any Net Proceeds received in respect of such 
Condemnation or Casualty in trust for the Administrative Agent and immediately upon receipt 
thereof remit such proceeds to the Administrative Agent for application in accordance with 
Section 5.3. 

 (iii) In the event of any Asset Sale conducted by the Lessee in violation of 
Section 8.1(s) or by the Lessor in violation of Section 9.2(j), the Lessee, on its own or on behalf of 
the Lessor, as applicable, shall make a prepayment of the Lease Balance to the Administrative 
Agent equal to 100% of the Net Proceeds of such Asset Sale. 

 (iv) Any prepayment required by this Section 4.2(c) that is made prior to the date that 
is twelve (12) months prior to the Maturity Date (without giving effect to any Extension Term) 
shall be accompanied by a Make-Whole Amount. 

 (d) Exercise of Remedies. The Lessee shall immediately pay 100% of the Lease Balance directly 
to the Administrative Agent (i) if required by the Lessee in connection with an exercise of its remedies 
under Section 20 of the Lease and (ii) if Acceleration occurs under the Credit Agreement. Any payment 
required by this Section 4.2(d) that is made prior to the date that is twelve (12) months prior to the Maturity 
Date (without giving effect to any Extension Term) shall be accompanied by a Make-Whole Amount. 

 (e) Make-Whole Amount. On the date of any (i) prepayment of the Facility Loans pursuant to 
Sections 4.2(b), 4.2(c) or 4.2(d) and (ii) Completion Reserve Deemed Prepayment Event, then, in each case, 
the Lessee, on behalf of the Lessor, shall be automatically required to pay to the Administrative Agent, for 
the benefit of the Facility Lenders pro rata in accordance with their respective Commitment Percentages, a 
fee (the “Make-Whole Amount”) (x) in the case of any such prepayment other than those covered by 
clause (y), that shall compensate each Facility Lender for the actual loss, cost and expense attributable to 
such event (which, in the case of JPMorgan, shall be the actual loss, cost or expense imposed in accordance 
with the standard procedures of JPMorgan upon the business unit of JPMorgan responsible for originating 
the credit facility evidenced by this Participation Agreement, the Credit Agreement and the Note) and (y) in 
the cause of any prepayment pursuant to Sections 4.2(b), (c)(iii) or (d) (if such acceleration occurs when an 
Event of Default due to a Change in Control has occurred and is continuing), a fee that shall compensate 
each Facility Lender for the actual loss, cost and expense attributable to such event (which, in the case of 
JPMorgan, shall be the actual loss, cost or expense imposed in accordance with the standard procedures of 
JPMorgan upon the business unit of JPMorgan responsible for originating the credit facility evidenced by 
this Participation Agreement, the Credit Agreement and the Note) plus an amount equal to the net present 
value of the amount of interest that would have accrued on the Specified Amount if the same would have 
remained outstanding as an Advance through the Maturity Date (without giving effect to any Extension 
Term). For the avoidance of doubt, no Make-Whole Amount shall be due for any prepayment made by the 
Lessee after the date that is twelve (12) months prior to the Maturity Date (without giving effect to any 
Extension Term). Whenever a Make-Whole Amount must be paid by the Lessee, on behalf of the Lessor, 
the Administrative Agent shall deliver a certificate setting forth its calculation of the Make-Whole Amount. 
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Lessor and Lessee acknowledge that such certificate and all calculations and determinations by the 
Administrative Agent of the amounts which, in the aggregate, constitute the Make-Whole Amount payable 
pursuant to the preceding provisions or of any element thereof, if made in accordance with its then standard 
procedures for so calculating or determining such amounts, shall be conclusive absent manifest error. 

 (f) Make-Whole Amount Constitutes Liquidated Damages. With respect to the Make-Whole 
Amount provided for in Section 4.2(e), the Lessor and Lessee acknowledge that such Make-Whole Amount 
shall be paid to the Administrative Agent as liquidated damages and not as a penalty. Without limiting the 
generality of the foregoing, it is understood and agreed that the Make-Whole Amount shall constitute part 
of the Obligations secured by the Collateral. Any Make-Whole Amount shall also be automatically and 
immediately due and payable if the Facility Loans are satisfied or released by foreclosure (whether by 
power of judicial proceeding or otherwise), deed in lieu of foreclosure, bankruptcy, insolvency or by any 
other means. THE BORROWER AND LESSEE HEREBY EXPRESSLY WAIVE (TO THE FULLEST 
EXTENT EACH MAY LAWFULLY DO SO) THE PROVISIONS OF ANY PRESENT OR FUTURE 
STATUTE OR OTHER LAW THAT PROHIBITS OR MAY PROHIBIT THE COLLECTION OF THE 
FOREGOING REDUCTION IN CONNECTION WITH ANY SUCH EVENTS. The Lessor and Lessee 
expressly agree (to the fullest extent it and they may lawfully do so) that with respect to any Make-Whole 
Amount payable under the terms of this Participation Agreement: (i) such Make-Whole Amount is 
reasonable and is the product of an arm’s length transaction between sophisticated business parties, ably 
represented by counsel; (ii) such Make-Whole Amount shall be payable notwithstanding the then-prevailing 
market rates at the time payment is made; (iii) there has been a course of conduct between the Facility 
Lenders, the Lessor and the Lessee giving specific consideration in this transaction for such agreement to 
pay such Make-Whole Amount; and (iv) the Lessor and Lessee shall be estopped hereafter from claiming 
differently than as agreed to in this paragraph. The Lessor and the Lessee expressly acknowledge that their 
agreement to pay such Make-Whole Amount as herein described is a material inducement to the Facility 
Lenders to provide the Commitments and to make the Facility Loans. 

 Section 4.3. Fees.  Lessee agrees to pay the fees set forth in this Section 4.3 (collectively, the 
“Fees”): 

 (a) Upfront Fees.  Lessee agrees to pay the Upfront Fees to the Administrative Agent 
for the ratable benefit of each Facility Lender on the Document Closing Date; and 

 (b) Commitment Fees.  The Lessee agrees to pay to the Administrative Agent, on 
behalf of the Lessor, a commitment fee (the “Commitment Fee”) for the account of each Facility 
Lender, which shall accrue at the Commitment Fee Rate on the daily amount of the undrawn portion 
of the Commitment of such Lender during the period from and including the Document Closing 
Date to but excluding the Commitment Termination Date. Commitment Fees accrued through and 
including the last day of each calendar month March, June, September and December of each year 
shall be payable in arrears on the next Scheduled Payment Date following each such date and on 
the Commitment Termination Date, commencing on the first Scheduled Payment Date to occur in 
the first full month following the Document Closing Date.  All Commitment Fees shall be 
computed on the basis of a year of 360 days and shall be payable for the actual number of days 
elapsed (including the first day and the last day of each period but excluding the Commitment 
Termination Date). On any date where a Commitment Fee payment is due the Lessee shall pay 
such Commitment Fee on behalf of the Lessor as Supplemental Rent. 
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 Section 4.4. Obligations Several.  The obligations of the Facility Lenders hereunder or elsewhere 
in the Operative Documents shall be several and not joint; and no Facility Lender shall be liable or 
responsible for the acts or defaults of any other party hereunder or under any other Operative Document. 

 Section 4.5. Highest Lawful Rate.  (a) It is the intention of the parties hereto to comply strictly 
with all applicable usury laws, whether such laws are now or hereafter in effect and whether such laws are 
those of the United States, the State of Florida or any other applicable jurisdiction (the “Applicable Usury 
Laws”). 

 (b) If any payment by Lessee to Lessor hereunder or under any other Operative Document or in 
connection with any transaction contemplated hereby or thereby (including any payment upon acceleration 
of any Rent or other amount) would produce a rate of interest in excess of the “Highest Lawful Rate” (as 
defined in paragraph (e) below), or if any such payment would result in Lessee paying or being deemed to 
have paid to Lessor any interest in excess of the Maximum Amount of Interest (as defined in paragraph (c) 
below) or if Lessor shall for any reason receive any unearned interest in violation of any Applicable Usury 
Laws, or if any transaction contemplated by, or any provision of, the Lease or any other Operative 
Document would otherwise be usurious under any Applicable Usury Laws, then, notwithstanding anything 
to the contrary herein or in any other Operative Document, the parties hereto agree, to the maximum extent 
that they may do so under applicable law, that:  (i) the provisions of this Section 4.5 shall govern and 
control; (ii) the aggregate amount of all sums determined to constitute interest under any Applicable Usury 
Laws that is contracted for, taken, reserved, charged, collected or received pursuant hereto or pursuant to 
any other Operative Document, or otherwise, shall be limited such that under no circumstances shall such 
interest exceed the Maximum Amount of Interest; (iii) Lessee shall not be obligated to pay any amount of 
interest that exceeds the Maximum Amount of Interest; and (iv) the provisions of the Lease and the other 
Operative Documents shall immediately be deemed reformed, without the necessity of the execution of any 
new document or instrument, so as to comply with all Applicable Usury Laws (it being the intention of the 
parties hereto, to the fullest extent permitted by applicable law, to render inapplicable any and all penalties 
of any kind provided by any Applicable Usury Laws as a result of any such excess interest). 

 (c) To the fullest extent permitted by Applicable Usury Laws, if any payment by Lessee 
hereunder or under any other Operative Document (including any payment upon acceleration of the 
maturity of any Rent or other amount) results in Lessee actually having paid to Lessor, or any other party 
to any of the Operative Documents, any sums determined to constitute interest in excess of the maximum 
amount of interest that Lessor, or any other party to any of the Operative Documents, may contract for, 
take, reserve, charge, collect or receive under Applicable Usury Laws (the “Maximum Amount of Interest”), 
then such excess amount first shall be applied to the reduction of the Basic Rent owed to Lessor or to other 
amounts (other than interest) payable hereunder to Lessor, or any other party to any of the Operative 
Documents, and thereafter or if no such amount is then payable, such excess or part thereof remaining shall 
be repaid to Lessee. 

 (d) All interest paid, or agreed to be paid, pursuant to the Lease and the other Operative 
Documents shall, to the fullest extent permitted by Applicable Usury Laws, be amortized, prorated, 
allocated and spread throughout the stated term of any indebtedness incurred under or evidenced hereby 
and by the other Operative Documents. 

 (e) As used herein, the term “Highest Lawful Rate” means the maximum rate of interest that 
may be contracted for, taken, reserved, charged, collected or received in respect of any financing hereunder 
or evidenced hereby and by the other Operative Documents under the Applicable Usury Laws. 
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 (f) In the event that any rate of interest determined to be a component of any Rent or other 
amount payable by Lessee hereunder or under any other Operative Document (the “Stated Rate”), together 
with any fees or other amounts so payable hereunder and under the other Operative Documents that are 
determined to constitute interest under Applicable Usury Laws (“Additional Interest”), exceeds the Highest 
Lawful Rate, then, the rate at which interest will accrue pursuant hereto and pursuant to the other Operative 
Documents shall be limited, notwithstanding anything to the contrary herein and in the other Operative 
Documents, to the Highest Lawful Rate; provided, however, that, to the fullest extent permitted by 
Applicable Usury Laws, any subsequent reductions in any Stated Rate shall not reduce the rate at which 
interest will accrue pursuant to the Loan Documents below the Highest Lawful Rate until the aggregate 
amount of interest payable to Lessor actually accrued pursuant hereto and to the other Operative 
Documents, together with all Additional Interest payable to Lessor, equals the amount of interest which 
would have accrued if the Stated Rate had at all times been in effect and such Additional Interest, if any, 
had been paid in full. 

 (g) In the event that, at the end of the Term or upon payment in full of all amounts payable 
hereunder and under the other Operative Documents, the total amount of sums determined to constitute 
interest (including all Additional Interest) accrued and paid pursuant hereto and to the other Operative 
Documents by Lessee to Lessor is less than the total amount of such interest (including Additional Interest) 
which would have accrued and been paid thereunder to Lessor, or any other party to the Operative 
Documents, by Lessee if the Stated Rate had at all times been in effect and all Additional Interest had been 
paid in full, then Lessee shall, to the extent permitted by Applicable Usury Laws, pay to Lessor, or such 
other party, a fee in an amount equal to the excess of (1) the lesser of (i) the amount of such interest which 
would have accrued and been paid if the Highest Lawful Rate for Lessor had at all times been in effect and 
(ii) the amount of such interest which would have accrued and been paid if the Stated Rate had at all times 
been in effect and all Additional Interest had been paid in full over (2) the amount of such interest (including 
all Additional Interest) actually accrued and paid by Lessee to Lessor pursuant hereto and to the other 
Operative Documents. 

 Section 4.6. Extension of Maturity Date .  (a) Lessee may request, on behalf of the Lessor, in 
writing (the “Extension Option Request”) to Administrative Agent that each of the Facility Lenders agree 
to grant an extension to the Maturity Date of the Facility Loans for up to two (2) additional one-year periods 
(each, an “Extension Option”) commencing on the last day of the then current Maturity Date (each, an 
“Extension Term,” and collectively, the “Extension Terms”); provided however, that no such Extension 
Term shall extend beyond the earlier of April [__], 2030, as applicable and (ii) the Expiration Date.  Such 
Extension Option Request must be delivered in writing to Administrative Agent not later than ninety (90) 
days nor more than two hundred ten (210) days prior to the then current Expiration Date.  Each Facility 
Lender will notify Administrative Agent in writing of whether or not it has consented to such Extension 
Option Request not later than sixty (60) days after receipt of the Extension Option Request (the “Extension 
Option Response Date”).  Any Facility Lender who does not so notify Administrative Agent by the 
Extension Option Response Date will be deemed to be, and any Facility Lender that has notified 
Administrative Agent that it has not consented to an Extension Option Request will be, a Non-Consenting 
Lender.  Each Facility Lender’s determination with respect to an Extension Option Request shall be a new 
credit determination and within such Facility Lender’s sole and absolute discretion and may be conditioned 
upon such terms and conditions, including the Applicable Rate, as shall be deemed appropriate by the 
consenting Facility Lenders, including receipt of such financial information, documentation or other 
information or conditions as may be requested by such Facility Lender. 

The Extension Option shall become effective as of the first date (the “Extension Effective Date”) 
on or after the Extension Option Response Date on which all of the Facility Lenders (other than 
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Non-Consenting Facility Lenders who have been replaced by Replacement Lenders in accordance with 
Section 14.5(d)) and Replacement Lenders shall have consented to such Lease Extension; provided that on 
both the date of the Extension Option Request and the Extension Effective Date: (x) each of the 
representations and warranties made by Lessee in or pursuant to the Operative Documents shall be true and 
correct in all material respects as if made on and as of each such date (except to the extent any such 
representation or warranty specifically relates to an earlier date), (y) no Event of Default shall have occurred 
and be continuing, and (z) on each of such dates, the Administrative Agent shall have received a certificate 
of Lessee as to the matters set forth in clauses (x) and (y) above; and provided further that in no event shall 
the Extension Effective Date occur unless (i) each of the Facility Lenders (other than Non-Consenting 
Facility Lenders who have been replaced in accordance with Section 14.5(d)) and the Replacement Lenders 
shall have consented to the Extension Option Request on or before the then current Expiration Date and (ii) 
each such consenting Facility Lender has received an extension fee of 0.25% of the principal sum of the 
then outstanding Facility Loans.  In the event less than all of the Facility Lenders (including Replacement 
Lenders who have replaced Non-Consenting Lenders in accordance with Section 14.5(d)) shall have 
consented to the Extension Option Request on or before the then current Expiration Date, the Maturity Date 
and then current Term shall not have been extended pursuant to this Section 4.6, and the Lessee shall prepay 
the Lease Balance within thirty (30) days following the last day of the Term. Administrative Agent shall 
notify Lessor and Lessee of the effectiveness of each Extension Option promptly after the Extension 
Effective Date therefor. 

 (b) At any time after the Extension Option Response Date, Lessee shall be permitted to replace 
any Non-Consenting Lender with a Replacement Lender pursuant to the terms and conditions set forth in 
Section 14.5(d). 

 Section 4.7. Phase B Expansion Facility.  The Administrative Agent and the Facility Lenders 
hereby agree that upon the reasonable written request of the Lessee they shall consider in good faith a 
proposed financing of the Phrase B Expansion. 

ARTICLE V 
CERTAIN INTENTIONS OF THE PARTIES 

 Section 5.1. Nature of Transaction.  It is the intention of the parties that: 

 (a) the Overall Transaction constitutes an operating lease from Lessor to Lessee for 
purposes of Lessee’s financial reporting, including, without limitation, under Financial Accounting 
Standards Board Statement No. 13 and Interpretation No. 23; 

 (b) for purposes of federal and all state and local income or franchise taxes (and any 
other tax imposed on, or measured by, income), documentary, intangible and transfer taxes, and for 
purposes of bankruptcy, insolvency, conservatorship and receivership law (including the 
substantive law upon which bankruptcy, conservatorship and insolvency and receivership 
proceedings are based): 

 (i) the Overall Transaction constitutes a financing between the Facility 
Lenders and the Lessee and preserves ownership in the Leased Property for the benefit of 
Lessee, and the obligations of Lessee to pay Basic Rent shall be treated as payments of 
interest and principal to the Facility Lenders; and 
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 (ii) in order to secure the obligations of the Lessee now existing or hereafter 
arising under the Lease or any of the other Operative Documents, the Lessee Assignment 
of Lease, together with the other Security Documents, creates a security interest or a Lien, 
as the case may be, in the Leased Property and the other Collateral in favor of the 
Administrative Agent, and for the benefit of the Participants, to secure Lessee’s payment 
and performance of the Obligations; and 

 (iii) the Security Documents create Liens on and security interests in the 
Leased Property and the other Collateral, granted by Lessor or Lessee, as applicable, in 
favor of the Administrative Agent for the benefit of all of the Participants to secure Lessor’s 
and Lessee’s payment and performance of their respective obligations under the Lease, the 
Credit Agreement and other applicable Operative Documents. 

Nevertheless, Lessee acknowledges and agrees that none of the Administrative Agent or any 
Participant has made any representations or warranties concerning the tax, accounting or legal 
characteristics of the Operative Documents or any aspect of the Overall Transaction and that Lessee 
has obtained and relied upon such tax, accounting and legal advice concerning the Operative 
Documents and the Overall Transaction as it deems appropriate.  The Participants shall take no 
action inconsistent with the intention set forth in this Section 5.1 during the Term. 

 (c) Specifically, without limiting the generality of clause (a), the parties hereto intend 
and agree that in the event of any insolvency, conservatorship or receivership proceedings or 
matters or a petition under the United States bankruptcy laws, as amended from time to time, or 
any other applicable insolvency, conservatorship or receivership laws or statute of the United States 
of America or any State or Commonwealth thereof affecting Lessee, Lessor or the Facility Lenders 
or any collection actions, the transactions evidenced by the Operative Documents (including the 
Lease) constitute loans made directly to Lessee and that Lessor holds title to the Leased Property 
for the benefit of the Participants to secure Lessee’s obligations to repay such loans and all other 
amounts due under any of the Operative Documents. 

 Section 5.2. Amounts Due Under Lease. Anything else herein or elsewhere in the Operative 
Documents to the contrary notwithstanding, it is the intention of Lessee, Lessor and the Facility Lenders 
that: (a) the amount and timing of installments of Basic Rent due and payable from time to time from Lessee 
under the Lease shall be equal to the aggregate payments due and payable as Interest on and principal of 
the Facility Loans on each Scheduled Payment Date or as otherwise provided herein, in each case, in 
accordance with the Credit Agreement; and (b) if Lessee elects to prepay the Lease Balance in accordance 
with the Lease (it being acknowledged and agreed that Lessee may do so only in accordance with 
Section 4.2(b)) then the Facility Loans shall be prepaid in accordance with the Credit Agreement and 
Section 5.3 of this Participation Agreement; and (d) upon the occurrence and continuance of an Event of 
Default resulting in an acceleration of Lessee’s obligation to prepay the Basic Rent and Supplemental Rent 
under the Lease at any time during the Term of the Lease, the amounts then due and payable by Lessee 
under the Lease shall include all amounts necessary to pay in full the Lease Balance, plus, to the extent not 
included in the Lease Balance, all other amounts then due from Lessee to the Participants and the 
Administrative Agent under the Operative Documents. 

 Section 5.3. Distribution.  (a) Each payment of Basic Rent received by Administrative Agent in 
the Debt Service Payment Sub-Account shall be distributed by Administrative Agent to the Facility 
Lenders, pro rata in accordance with, and for application first, to the amount of Interest then due on the 
Facility Loans, as well as any overdue interest due to each Facility Lender (to the extent permitted by 
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Applicable Laws), and second, an amount equal to the Capital Rent for the related Scheduled Payment 
Date, which amount shall be applied to the principal of the Facility Loans. Each payment of Basic Rent 
(and any payment of interest on overdue installments of Basic Rent) received by Administrative Agent in 
the Coverage Rent Payment Sub-Account shall be held by Administrative Agent to secure the Obligations 
except as provided in clauses (d) and (g) below. 

 (b) All payments of Supplemental Rent received by Administrative Agent (except as otherwise 
provided in this Section 5.3) in the Supplemental Rent Payment Fund shall be distributed promptly by 
Administrative Agent upon receipt thereof to the Persons entitled thereto pursuant to the Operative 
Documents; provided, that if a payment of Supplemental Rent received is insufficient to pay all amounts 
then owing under the Operative Documents, such Supplemental Rent shall be applied in accordance with 
clause (d) below. 

 (c) Notwithstanding any other provision of this Section 5.3, any Excepted Payment received at 
any time by Administrative Agent shall be distributed promptly to the Person entitled to receive such 
Excepted Payment pursuant to the Operative Documents. 

 (d) All amounts received by Administrative Agent (A) in connection with any Asset Sale 
prohibited by Section 8.1(s), (B) in connection with any Casualty or Condemnation after the occurrence 
and during the continuance of an Event of Default, (C) in connection with a Significant Casualty Event or 
a Significant Condemnation Event or (D) otherwise (including any amounts on deposit in any Cash 
Collateral Account), in each case, during the occurrence and continuance of an Event of Default may (in 
the sole discretion of the Administrative Agent), and, following the acceleration of the Facility Loans, shall, 
in each case, be distributed by Administrative Agent in the following order of priority: 

first, any amounts due and owing to Administrative Agent; 

second, so much of such payments or amounts as shall be required to pay the then existing 
or prior Facility Lenders the amounts payable to them pursuant to any expense reimbursement or 
indemnification provisions of the Operative Documents shall be distributed to each such Facility 
Lender on a pro rata basis based on the amount of such payment or payments payable to each such 
Person; 

third, on a pro rata basis based on their respective shares of the Lease Balance, to the 
Facility Lenders for application to pay the Participant Balances of the Facility Lenders in full; 

fourth, any amounts necessary to satisfy the Debt Service Reserve Requirement;  

fifth, any amounts due and owing to the Lessor under the Lease; and 

sixth, the balance, if any, of such payment or amounts remaining thereafter shall be 
promptly distributed to, or as directed by, Lessee. 

 (e) (i) Subject to Sections 5.3(e)(ii) and 5.3(e)(iii), any payment received by Administrative 
Agent for which no provision as to the application thereof is made in the Operative Documents or elsewhere 
in this Section 5.3 shall be distributed pro rata among the Facility Lenders, without priority of one over the 
other, in the proportion that the Participant Balance of each Facility Lender bears to the Lease Balance. 
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 (ii) Except as otherwise provided in Sections 5.3(a), 5.3(b) and 5.3(d) all payments 
received and amounts realized by Administrative Agent under the Lease or otherwise with respect 
to the Leased Property, or any proceeds thereof, to the extent received or realized at any time after 
an indefeasible payment in full of the Participant Balances of all of the Facility Lenders, all amounts 
owing to the Administrative Agent and all other amounts due and owing to the Participants, shall 
be distributed forthwith by the Administrative Agent to, or as directed by, Lessee. 

 (iii) Any payment received by Administrative Agent for which provision as to the 
application thereof is made in an Operative Document, but not elsewhere in this Section 5.3, shall 
be distributed forthwith by Administrative Agent to the Person and for the purpose for which such 
payment was made in accordance with the terms of such Operative Document. 

 (f) Any amounts payable to Administrative Agent as a result of a Casualty or Condemnation 
pursuant to Sections [18 or 19] of the Lease, respectively, shall be distributed as follows: (x) if a Prepayment 
Notice shall have been given or an Event of Default has occurred and is continuing, all amounts that are to 
be applied to the prepayment of the Lease Balance in accordance with Sections [18 or 19] of the Lease, 
respectively, shall be distributed by Administrative Agent in accordance with Section 5.3(d); (y) if such 
Casualty is not a Significant Casualty Event or if such Condemnation is not a Significant Condemnation 
Event all amounts payable to Lessee for the restoration or repair of damage caused by such Casualty or 
Condemnation of the Leased Premises shall be distributed to, or as directed by, Lessee; provided, in the 
case of this clause (y), any mandatory prepayment required by Section 4.2(c) shall be applied by the 
Administrative Agent pursuant to Section 5.3(a), or, if an Event of Default has occurred and is continuing, 
Section 5.3(d). 

 (g) The Administrative Agent shall, out of the funds on deposit (if any) in the Coverage Rent 
Payment Sub-Account, remit (or cause to be remitted) to the Lessee, on behalf of the Lessor, on each 
Scheduled Payment Date beginning with the second Scheduled Payment Date following the Document 
Closing Date, a payment equal to the Coverage Component of Basic Rent that was paid by the Lessee, on 
behalf of the Lessor, on the immediately preceding Scheduled Payment Date (plus any excess amounts 
remaining in the Coverage Rent Payment Sub-Account from any period when the Coverage Rent 
Remittance Conditions were not satisfied), so long as on the date of such remittance, before and after giving 
effect thereto: (i) no Event of Default is or would be continuing, (ii) the representations and warranties 
herein are and would be true in all material respects (without duplication of any materiality qualifier 
contained therein), except to the extent that such representations and warranties expressly relate to an earlier 
date (in which event such representations and warranties were true and correct in all material respects 
(without duplication of any materiality qualifier contained therein) as of such earlier date), (iii) the Debt 
Service Coverage Requirement would be satisfied (after giving effect to any transfers of the Coverage 
Component of Basic Rent on such date pursuant to Section 5.3(a)) and (iv) the Lessee delivers to the 
Administrative Agent the  Company Payment Statement and the Withdrawal Certificate in accordance with 
the Accounts Agreement (such conditions in clauses (i)–(iv) collectively, the “Coverage Rent Remittance 
Conditions”). To the extent that the Coverage Rent Remittance Conditions are not satisfied on any 
Scheduled Payment Date, the funds on deposit (if any) in the Coverage Rent Payment Sub-Account shall 
(x) be transferred into the Debt Service Reserve Fund in an amount necessary to satisfy the Debt Service 
Reserve Requirement and (y) with respect to any amounts remaining in the Coverage Rent Payment Sub-
Account after giving effect to subclause (x), remain on deposit in such Coverage Rent Payment Sub-
Account until the next Scheduled Payment Date on which the Coverage Rent Remittance Conditions are 
satisfied (in which case any such remaining amounts shall be remitted to the Lessee on such Scheduled 
Payment Date), or, if earlier, the occurrence of an Event of Default, in which case such remaining amounts 
shall be disbursed as the Administrative Agent may direct in accordance with clause (d) above. 
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 Section 5.4. Adjustments.  If, except as otherwise expressly provided herein, any Facility Lender 
shall, by exercising any right of setoff or counterclaim or otherwise, obtain payment in respect of any 
principal of or interest on any of its Facility Loans resulting in such Facility Lender receiving payment of 
a greater proportion of the aggregate amount of its Facility Loans and accrued interest thereon than the 
proportion received by any other similarly situated Facility Lender, then the Facility Lender receiving such 
greater proportion shall purchase (for cash at face value) participations in the Facility Loans of other Facility 
Lenders to the extent necessary so that the benefit of all such payments shall be shared by all such Facility 
Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their 
respective Facility Loans; provided that (i) if any such participations are purchased and all or any portion 
of the payment giving rise thereto is recovered, such participations shall be rescinded and the purchase price 
restored to the extent of such recovery, without interest, and (ii) the provisions of this paragraph shall not 
be construed to apply to any payment made by the Lessee pursuant to and in accordance with the express 
terms of this Participation Agreement or any payment obtained by a Facility Lender as consideration for 
the assignment of or sale of a participation in any of its Facility Loans or Commitments to any assignee or 
participant, other than to the Lessor, the Lessee or any Subsidiary or Affiliate thereof (as to which the 
provisions of this paragraph shall apply).  Lessor and Lessee consent to the foregoing and agree, to the 
extent each may effectively do so under applicable law, that any Facility Lender acquiring a participation 
pursuant to the foregoing arrangements may exercise against the Lessor or Lessee rights of setoff and 
counterclaim with respect to such participation as fully as if such Facility Lender were a direct creditor of 
the Lessor or Lessee in the amount of such participation. 

ARTICLE VI 
CONDITIONS PRECEDENT 

 Section 6.1. Conditions to Effectiveness.  This Participation Agreement shall become binding on 
the parties hereto upon, and the obligations of the Facility Lenders to make the related Funding of their 
Facility Loans on the Document Closing Date are subject to, the satisfaction or waiver of each of the 
following conditions precedent as determined by the Administrative Agent (or, the Participants, where 
expressly provided for herein): 

(a) Authorization, Execution and Delivery of Documents; No Default. The 
Participation Agreement, the Lease, the Lessee Assignment of Lease, the Lessor Assignment of 
Lease, the Ground Lessor SNDA, the Administrative Agent Fee Letter, the Credit Agreement, the 
Note, the Accounts Agreement, Collateral Assignment of Project Construction Contract, Collateral 
Assignment of Project Integration Contract, and the Initial Bill of Sale shall have been duly 
authorized, executed and delivered by each of the other parties thereto (which, as set forth in 
Section 14.4(b), may include any Electronic Signatures transmitted by telecopy, emailed PDF or 
any other electronic means that reproduces an image of an actual executed signature page, except 
for the Lessee Assignment of Lease, the Lessor Assignment of Lease, the Ground Lease and any 
other document which may need to be recorded in a public filing office), and shall (to the extent 
the form and substance thereof shall not be prescribed hereby) be in form and substance satisfactory 
to the Administrative Agent. Each of the Operative Documents listed in this clause (a) shall be in 
full force and effect as to all other parties and no Default, Event of Default, Credit Agreement 
Default or Credit Agreement Event of Default shall have occurred or be continuing. 

(b) Delivery and Effectiveness of Existing Documents. The Administrative Agent shall 
have received duly executed copies of each of the following Operative Documents: the Ground 
Lease, the Project Construction Contract and the Project Integration Contract, each of which shall 
have been certified as true, correct, complete and effective by a Responsible Officer of the Lessor. 
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The Administrative Agent shall have received duly executed copies of each of the Sublease and the 
Northrop Grumman Contract (redacted as required by Applicable Law), each of which shall have 
been certified as true, correct, complete and effective by a Responsible Officer of the Lessee.  

(c) Litigation. No action or proceeding shall have been instituted or threatened (in 
writing), nor shall any governmental action be instituted or threatened (in writing) before any 
Governmental Authority, nor shall any order, judgment or decree have been issued or proposed to 
be issued by any Governmental Authority, to set aside, restrain, enjoin or prevent the performance 
of this Participation Agreement or any transaction contemplated hereby or by any other Operative 
Document or which is reasonably likely, in the sole opinion of the Administrative Agent, to be 
reasonably expected to have a Material Adverse Effect. 

(d) Legality, Etc. In the opinion of each Participant, no change shall have occurred or 
been proposed in Applicable Laws that would make it uneconomic or illegal for any party to any 
Operative Document to participate in any of the transactions contemplated by the Operative 
Documents or otherwise would prohibit the consummation of any transaction contemplated by the 
Operative Documents or expand the duties, obligations and risks of such Participant. 

(e) Consents and Approvals.   

 (i) Except as disclosed on Schedule 6.1(e), all material consents, 
Governmental Actions, approvals, authorizations, permits or licenses from, or registration or filings 
with, any Governmental Authority or any other Person, required on or before the Document Closing 
Date that are necessary or required in connection with the execution and delivery by Lessee or any 
other Person of, or the performance by Lessee or any other Person of its obligations under, any 
Operative Document to which it is a party, or in connection with the transactions contemplated by 
the Overall Transaction, other than such as have been obtained or made and are in full force and 
effect. 

 (ii) Lessor shall deliver, or cause to be delivered, the written consent, written 
authorization or other written approval of NASA for the Overall Transaction to the extent required 
under the Ground Lease (it being acknowledged and agreed that NASA’s execution of the Ground 
Lease SNDA in form and substance satisfactory to the Administrative Agent is required in order 
for the Document Closing Date to occur). 

(f) Requirements of Law.  The Overall Transaction does not and will not violate any 
Applicable Laws, which violation has had, or is reasonably likely to have, a Material Adverse 
Effect, and does not and will not subject Lessor, Administrative Agent or any Facility Lender (in 
the opinion of such Facility Lender) to any material and adverse regulatory prohibitions or 
constraints. 

(g) Insurance.  Lessee shall have provided evidence reasonably satisfactory to the 
Administrative Agent that Lessee has obtained or caused to be obtained, and that there is in place 
and effective, liability and property insurance in accordance with and pursuant to the terms of 
Section 16 of the Lease. 

 (h) Resolutions and Incumbency Certificate, etc. of Lessee.  Lessee shall have 
delivered to Administrative Agent (A) a good standing certificate with respect to Lessee from the 
Secretaries of State of the States of Delaware and Florida issued by such office no earlier than 
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thirty (30) days prior to the Document Closing Date, and (B) a Secretary’s Certificate of Lessee 
substantially in the form of Exhibit A-1 attaching and certifying as to (1) the corporate authority 
for the execution, delivery and performance by Lessee of each Operative Document to which it is 
or will be a party, (2) its articles or certificate of incorporation, (3) its by-laws and any shareholders 
agreements and (4) the incumbency and signature of persons authorized to execute and deliver on 
its behalf the Operative Documents to which it is a party. 

 (i) Certificate of Lessor.  Administrative Agent shall have received an Officer’s 
Certificate of Lessor substantially in the form of Exhibit A-2 attaching and certifying as to (A) the 
certificate as to public meetings of the Lessor’s Board of Directors, (B) the minutes of the public 
meeting of the Lessor’s Board of Directors, (C) the resolutions duly adopted by the Lessor’s Board 
of Directors authorizing the execution, delivery and performance by Lessor of each Operative 
Document to which it is or will be a party and (D) the incumbency and signature of persons 
authorized to execute and deliver on its behalf the Operative Documents to which it is a party. 

 (j) Initial Advance. The initial Facility Loan shall be made substantially concurrently 
with the Document Closing Date, including an amount sufficient to satisfy the Debt Service 
Reserve Requirement as of such date. 

 (k) Opinions of Special Counsel to Lessee.  On the Document Closing Date, Lessee 
shall have delivered to Administrative Agent opinions of counsel to the Lessee, customary building 
block opinions with respect to the Lessee, enforceability of certain of the Operative Documents 
against the Lessee under New York and Florida law, collateral matters and other matters of New 
York and Florida law customary for transactions of this type, which opinions shall be reasonably 
acceptable in form and substance to the Participants. 

 (l) Opinion of Counsel to Lessor.  On the Document Closing Date, Lessor shall have 
delivered to Administrative Agent an opinion of GrayRobinson, P.A., general counsel to Lessor, 
with regard to customary building block opinions with respect to the Lessor, enforceability of 
certain of the Operative Documents against the Lessor under Florida law, collateral matters and 
other matters of Florida law customary for transactions of this type, which opinion shall be 
acceptable in form and substance to the Facility Lenders, Lessee and the Administrative Agent. 

 (m) Project Budget and Schedule. The Facility Lenders shall have received a line item 
budget for the Project inclusive of all project costs that are to be paid from proceeds of the Facility 
Loans, as reviewed and approved by the Administrative Agent together with a schedule in form 
and content reasonably satisfactory to the Facility Lenders (the “Project Budget”) which, among 
other things, (A) contains (x) an itemized list of equipment to be purchased in connection with the 
Project with Facility Loan proceeds (the “Equipment List”) and (y) a schedule of dates (the 
“Construction and Installation Schedule”) for commencement and completion of the Project, 
(B) indicates the projected time for performance of the work to be accomplished under the Project 
Construction and Contract, Project Integration Contract and, (C) statements from the Lessor and 
the Lessee that, in their reasonable opinion, the Construction and Installation Schedule is realistic 
and can be adhered to in completing the Project in accordance with the Project Construction 
Contract and Project Integration Contract by the completion date set forth therein (the “Scheduled 
Completion Date”). 
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 (n) Environmental Study.  Administrative Agent shall have received that certain 
Phase I environmental site assessment for the Leased Premises conducted by Cardno, dated as of 
November 2016, which shall be satisfactory in form and substance to the Administrative Agent. 

 (o) Event of Default.  There shall not have occurred and be continuing any Lease Event 
of Default or Credit Agreement Event of Default, and no Lease Event of Default or Credit 
Agreement Event of Default shall have occurred after giving effect to the Overall Transaction. 

 (p) Transaction Expenses; Fees.  Lessee shall have paid all applicable Transaction 
Expenses and Fees then due and payable. 

 (q) USA Patriot Act.  (i) The Administrative Agent shall have received, (x) at least 
five (5) days prior to the Document Closing Date, all documentation and other information 
regarding the Lessor requested in connection with applicable “know your customer” and anti-
money laundering rules and regulations, including the USA PATRIOT Act, to the extent requested 
in writing of the Lessors at least ten (10) days prior to the Document Closing Date, and (y) a 
properly completed and signed IRS Form W-8 or W-9, as applicable, for the Lessor, and (ii) to the 
extent the Lessor qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, 
at least five (5) days prior to the Effective Date, any Facility Lender that has requested, in a written 
notice to the Lessor at least ten (10) days prior to the Effective Date, a Beneficial Ownership 
Certification in relation to the Lessor shall have received such Beneficial Ownership Certification 
(provided that, upon the execution and delivery by such Facility Lender of its signature page to this 
Participation Agreement, the condition set forth in this clause (ii) shall be deemed to be satisfied). 

 (r) Survey. Administrative Agent shall have received that certain As-Built Survey 
prepared by Kugelmann Land Surveying, Inc., dated as of May 21, 2019, which shall be satisfactory 
in form and substance to the Administrative Agent. 

 (s) Title and Title Insurance.  The Facility Lenders and Administrative Agent shall 
have received from the Title Insurance Company (i) an ALTA 2021 owner’s policy of title 
insurance (or an irrevocable commitment for the issuance thereof) with respect to the Leased 
Premises (the “Lessee Owner’s Policy”), reasonably acceptable in form and substance to the 
Administrative Agent, insuring that Lessee has a good and marketable leasehold interest in the 
Leased Premises subject in each case to such exceptions to title as are reasonably acceptable to the 
Administrative Agent, in an amount equal to $62,894,710 together with complete, legible copies 
of all documents referenced as exceptions therein, (ii) an ALTA 2021 owner’s policy of title 
insurance (or an irrevocable commitment for the issuance thereof) with respect to the Leased 
Premises (the “Lessor Owner’s Policy”), reasonably acceptable in form and substance to the 
Administrative Agent, insuring that Lessor has a good and marketable leasehold interest in the 
Leased Premises, subject in each case to such exceptions to title as are reasonably acceptable to the 
Administrative Agent, in an amount equal to $62,894,710 together with complete, legible copies 
of all documents referenced as exceptions therein, (iii) an ALTA 2021 lender’s policy of title 
insurance (or an irrevocable commitment for the issuance thereof) with respect to the Leased 
Premises (the “Facility Lenders’ Policy”), reasonably acceptable in form and substance to the 
Administrative Agent, insuring the Lien created by the Lessee Assignment of Leases as a valid first 
priority Lien against the Leased Premises, subject in each case to such exceptions to title as are 
reasonably acceptable to the Participants, in an amount equal to the Aggregate Commitment 
Amount together with complete, legible copies of all documents referenced as exceptions therein, 
and (iv) an ALTA 2021 lender’s policy of title insurance (or an irrevocable commitment for the 
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issuance thereof) with respect to the Leased Premises (the “Administrative Agent’s Policy”; 
together with the Lessee Owner’s Policy, the Lessor Owner’s Policy and the Facility Lenders’ 
Policy, the “Title Policies”), reasonably acceptable in form and substance to the Administrative 
Agent, insuring the Lien created by the the Lessee Assignment of Leases as a valid Lien against 
the Leased Property as a valid first-priority Lien against the Leased Property, subject in each case 
to such exceptions to title as are reasonably acceptable to the Administrative Agent, in an amount 
equal to the Aggregate Commitment Amount together with complete, legible copies of all 
documents referenced as exceptions therein.  Each Title Policy shall be dated as of the Document 
Closing Date and, to the extent permitted under Applicable Laws, shall:  (x) contain affirmative 
endorsements as to mechanics’ liens, comprehensive coverage, encroachments, the nonviolation of 
covenants and restrictions, rights of access and survey matters, (y) contain endorsements regarding 
the effect of re-characterization, and (z) contain such other endorsements reasonably requested by 
the Participants. 
 
 (t) Appraisal Matters. Lessee shall have delivered to the Administrative Agent an 
appraisal of the Leased Premises performed by the an appraiser satisfactory to the Administrative 
Agent and in form and substance satisfactory to the Administrative Agent. 

 (u) Flood Determinations. Administrative Agent shall have received a Standard Flood 
Hazard Determination Form for the Leased Premises. Lessor shall have delivered to the 
Administrative Agent a flood notification form signed by the Borrower and evidence that flood 
insurance is in place for the Leased Premises and contents, all in form, substance and amount 
satisfactory to the Administrative Agent. 

 (v) Searches.  The Administrative Agent shall have received reports disclosing no 
liens on the Collateral other than Permitted Liens and otherwise reasonably acceptable to the 
Administrative Agent (A) as to Lessee by the office of the secretary of state of the state in which 
Lessee is incorporated, dated not earlier than thirty (30) Business Days prior to the Document 
Closing Date, of the results of a search of the applicable UCC files maintained by such office and 
(B) as to the Leased Premises, by the appropriate county filing or recording office of the county in 
which the Leased Premises is located, dated not earlier than thirty (30) Business Days prior to the 
Document Closing Date, of the results of a search of the applicable UCC files and any indices of 
Liens maintained by such office (including, if applicable, indices of judgment, revenue and tax 
liens). 

 (w) Filings and Recordings.  All filings or recordings enumerated and described in 
Schedule 6.1(w), as well as all other filings and recordings necessary or advisable, including 
precautionary financing statements and/or mortgage filings, reasonably deemed necessary by the 
Administrative Agent, to perfect the rights, titles and interests of Lessor, the Participants and 
Administrative Agent intended to be created by the Operative Documents shall have been made (or 
appropriate arrangements so to file shall have been made) in the appropriate places or offices, 
including any recordings and filings necessary to create, perfect, preserve and protect:  (A) Lessor’s 
interest in the Collateral and any other property and interests included in the Leased Property, and 
(B) first priority liens for the benefit of Administrative Agent and the Participants on the Collateral, 
subject only to Permitted Liens.  All recording and filing fees and taxes with respect to any 
recordings or filings made pursuant to this Section 6.1(w) shall have been provided for in the 
Project Budget and paid in full by Lessee from Advances on or prior to such date, and satisfactory 
evidence thereof shall have been delivered to the Lenders and Administrative Agent, or 
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arrangements for such payment shall have been made by Lessee to the reasonable satisfaction of 
the Lenders. 

 Section 6.2. Conditions to each Advance .  The obligations of the Facility Lenders to make the 
related Funding of their portion of a Facility Loan on each Advance Date are subject to the satisfaction or 
waiver of the following conditions precedent: 

 (a) Representations and Warranties.  On each Advance Date, the representations and 
warranties of Lessee and Lessor herein shall be true and correct in all material respects as though 
made on and as of such date, except to the extent such representations or warranties relate to an 
earlier date, in which case such representations and warranties shall have been true and correct in 
all material respects on and as of such earlier date; 

 (b) Litigation.  No action or proceeding shall have been instituted, nor shall any action 
or proceeding be threatened (in writing), before any Governmental Authority, nor shall any order, 
judgment or decree have been issued or proposed to be issued by any Governmental Authority (i) 
to set aside, restrain, enjoin or prevent the full performance of this Participation Agreement, any 
other Operative Document or any transaction contemplated as part of the Overall Transaction, (ii) 
that questions the validity of the Operative Documents or the rights or remedies of the 
Administrative Agent or the Participants with respect to Lessee or the Leased Property under the 
Operative Documents, or (iii) for which there is a reasonable possibility of an adverse decision 
which has had, or would reasonably be expected to have, a Material Adverse Effect;  

 (c) Event of Default.  (i) There shall not have occurred and be continuing any Lease 
Event of Default or Credit Agreement Event of Default, and no Lease Event of Default or Credit 
Agreement Event of Default shall have occurred after giving effect to the making of the Advance 
and (ii) no Prepayment Notice shall be pending; and  

 (d) Commitment Amount.  The aggregate amount of the Advance shall not exceed the 
available Aggregate Commitment Amount. 

 (e) Advance Request.  An Advance Request shall have been timely delivered by the 
Lessee to the Administrative Agent in accordance with Section 3.1(e), and the number of Advances 
Lessee has received in the current calendar month shall not exceed two (2) after giving effect to 
such Advance; provided, that, notwithstanding the foregoing, the Lessee shall be permitted to 
request up to four (4) Advances in the calendar month immediately preceding the Commitment 
Termination Date. 

 (f) Commitment Termination Date. The Commitment Termination Date shall not have 
occurred, except in the case of a Completion Reserve Advance or Debt Service Reserve Advance, 
which may be made on the Commitment Termination Date subject to the other provisions of the 
Operative Documents. 

 (g) Reserve Requirement. After giving effect to such Advance, the Debt Service 
Reserve Requirement shall have been satisfied. 

Any request for the Advance by Lessee shall be deemed to be a representation and warranty that the 
conditions specified in this Section 6.2 have been satisfied on and as of the date of the making of the 
applicable Facility Loan. Notwithstanding any other provision to the contrary, the Administrative Agent 
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may waive the requirements of this Section 6.2 in writing in its sole discretion in order to permit the Funding 
of the Completion Reserve Advance pursuant to Section 3.2(a). 

 Section 6.3. Conditions to each Disbursement .  The obligations of the Administrative Agent to 
make a Disbursement from the Completion Reserve Fund on any Business Day are subject to the 
satisfaction or waiver of the following conditions precedent by the Administrative Agent: 

 (a) Representations and Warranties.  On the date of such Disbursement, the 
representations and warranties of Lessee and Lessor herein shall be true and correct in all material 
respects as though made on and as of such date, except to the extent such representations or 
warranties relate to an earlier date, in which case such representations and warranties shall have 
been true and correct in all material respects on and as of such earlier date; 

 (b) Litigation.  No action or proceeding shall have been instituted, nor shall any action 
or proceeding be threatened (in writing), before any Governmental Authority, nor shall any order, 
judgment or decree have been issued or proposed to be issued by any Governmental Authority (i) 
to set aside, restrain, enjoin or prevent the full performance of this Participation Agreement, any 
other Operative Document or any transaction contemplated as part of the Overall Transaction, (ii) 
that questions the validity of the Operative Documents or the rights or remedies of the 
Administrative Agent or the Participants with respect to Lessee or the Leased Property under the 
Operative Documents, or (iii) for which there is a reasonable possibility of an adverse decision 
which has had, or would reasonably be expected to have, a Material Adverse Effect;  

 (c) Event of Default.  (i) There shall not have occurred and be continuing any Lease 
Event of Default or Credit Agreement Event of Default, and no Lease Event of Default or Credit 
Agreement Event of Default shall have occurred after giving effect to the making of the Advance 
and (ii) no Prepayment Notice shall be pending; and  

 (d) Disbursement Request.  A Disbursement Request shall: (i) have been delivered by 
the Lessee to the Administrative Agent not later than 10:00 a.m., New York City time, three (3) 
Business Days before the date of the proposed Disbursement, (ii) specify an amount to disburse 
that is an integral multiple of $100,000 (or such lesser amount agreed to by the Administrative 
Agent) unless it would include the remaining balance in the Completion Reserve Fund, (iii) 
Disbursement Instructions, and (iv) contain a certification by the Lessee of the purpose for which 
the proceeds of the such disbursement will be used and that such purpose is permitted by 
Sections 8.1(n) and 9.2(g), treating such disbursement as an “Advance” for all purposes under this 
Participation Agreement other than Article VI; provided the Lessee may not request more than two 
(2) Disbursements in any calendar month. 

 (e) Reserve Requirement. After giving effect to such Disbursement, the Debt Service 
Reserve Requirement shall have been satisfied. 

 (f) Remaining Funds. After giving effect to such Disbursement, there shall not be a 
negative balance in the Completion Reserve Fund. 

 (g) Lockup Date. Except with respect to Disbursements for Purchase Order 
Equipment, the Completion Reserve Lockup Date shall not have occurred. 
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 (h) Purchase Order Equipment Disbursements. For any Disbursement for Purchase 
Order Equipment the Administrative Agent shall have received from the Lessee on or prior to the 
date of such Disbursement: (i) written identification of (x) the date of the Purchase Order Advance 
relating to such Purchase Order Equipment and (y) the purchase order previously provided to the 
Administrative Agent under which such Purchase Order Equipment has been delivered, (ii) proof 
of delivery of such Purchase Order Equipment, (iii) written confirmation to the Administrative 
Agent that the Lessee has inspected the delivered Purchase Order Equipment and determined its 
condition to be satisfactory to Lessee (and, if not satisfactory, summarizing the defects thereof) and 
(iv) included with the applicable Disbursement Instructions, the amount (or portion thereof) owing 
under the purchase order referred to in the preceding clause (i) that the Administrative Agent shall 
pay with the proceeds of such Disbursement. 

Any request for the Disbursement by Lessee shall be deemed to be a representation and warranty that the 
conditions specified in this Section 6.3 have been satisfied on and as of the date of the making of the 
applicable Disbursement. Each Disbursement shall be treated as an “Advance” for all purposes under the 
Operative Documents except this Article VI. 

All proceeds of Disbursements shall be disbursed directly by the Administrative Agent to the applicable 
intended recipients thereof, in accordance with the Lessee’s Disbursement Instructions, subject to the 
requirements of Section 5.3. 

ARTICLE VII 
REPRESENTATIONS 

 Section 7.1. Representations of the Facility Lenders.  As of the date of its execution of this 
Participation Agreement, each Participant represents and warrants, severally and only as to itself, to the 
other Participants, the Administrative Agent and Lessee that: 

 (a) ERISA.  Such Facility Lender is not and will not be making its Facility Loans 
hereunder, and is not performing its obligations under the Operative Documents, with the assets of 
an “employee benefit plan” (as defined in Section 3(3) of ERISA) which is subject to Title I of 
ERISA or “plan” (as defined in Section 4975(e)(l) of the Code); 

 (b) Lessor Liens.  There are no Lessor Liens attributable to such Facility Lender upon 
the Lease or the Leased Property; 

 (c) Investment.  The interest in the Note being acquired by such Facility Lender is 
being acquired by such Facility Lender for investment and not with a view to or in connection with 
the resale or distribution of such interest or any part thereof, but without prejudice, however, to the 
right of such Facility Lender at all times to sell or otherwise dispose of all or any part of such 
interest pursuant to an effective registration statement under the Securities Act or under an 
exemption from such registration available under the Securities Act, it being understood that 
(subject to the Securities Act) the disposition by such Facility Lender of its interest in the Note 
shall, at all times, remain entirely within its control; 

 (d) Offer of Securities, etc.  Neither such Facility Lender nor any Person authorized to 
act on its behalf has, directly or indirectly, offered to sell the Note or any other similar securities 
(the sale or offer of which would be integrated with the sale or offer of the Note), for sale to, or 
solicited any offer to acquire any of the same from, any Person; 
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 (e) No Registration.  Such Facility Lender understands and acknowledges that (1) the 
Note has not been and will not be registered under the Securities Act, in reliance upon the 
exemption provided in Section 4(2) of the Securities Act, (2) the Note has not been and will not be 
registered or qualified under the securities or “blue sky” laws of any jurisdiction, (3) the Note may 
be resold (which resale is not currently contemplated) or otherwise transferred only if so registered 
or qualified or if an exemption from registration or qualification is available, (4) none of Lessee, 
Lessor or the Administrative Agent is required to register the Note, and (5) any transfer must 
comply with the provisions of the Operative Documents relating thereto.  Such Facility Lender will 
comply with all applicable federal and state securities laws in connection with any subsequent 
resale of the interest in the Note held by it; 

 (f) Institutional Investor.  Such Facility Lender is a sophisticated institutional investor 
and is an “accredited investor” as defined in paragraph (1), (2), (3) or (7) of Rule 501(a) of the 
Securities Act, and has substantial knowledge and experience in financial and business matters and 
is capable of evaluating the merits and risks of its investment in the Note and is able to bear the 
economic risk of such investment for an indefinite period of time.  Such Facility Lender has been 
given all such information concerning the Note, the other Operative Documents, the Leased 
Property, Lessor and Lessee as it has requested; and 

 (g) Legend.  Such Facility Lender understands and acknowledges that the Note will 
bear a legend as set forth in the form of the Note included in the Credit Agreement. 

The making of any Facility Loan on each Advance Date shall constitute an affirmation by each 
respective Facility Lender of each of the preceding representations and warranties. 

 Section 7.2. Representations of Lessee.  Lessee represents and warrants to each of the other 
parties hereto that: 

 (a) Corporate Existence and Power.  Each of the Lessee and its Subsidiaries is a 
limited liability company or corporation duly organized or incorporated, as applicable, and validly 
existing under the laws of the state of its organization or incorporation, without limitation on the 
duration of its existence, is in good standing therein, and is duly qualified to transact business in all 
jurisdictions where such qualification is necessary, except for such jurisdictions where the failure 
to be so qualified or licensed will not be reasonably likely to have a Material Adverse Effect; the 
Lessee has the corporate power to enter into and perform this Participation Agreement and the other 
Operative Documents to which it is a party; and Lessee has the corporate power to lease the Leased 
Property. 

 (b) No Contravention.  The execution and delivery by the Lessee of this Participation 
Agreement and the other Operative Documents to which it is a party and the performance by the 
Lessee of its obligations under this Participation Agreement and the other Operative Documents to 
which it is a party, do not contravene or constitute a default under, or result in the imposition (except 
as created by the Operative Documents) of any Lien on the Collateral under, (i) any provision of 
applicable law or regulation that would be reasonably likely to have a Material Adverse Effect, (ii) 
the Lessee’s articles or certificate of incorporation, by-laws and any shareholders agreements or 
(iii) except as disclosed on Schedule 6.1(e), any indenture, agreement, instrument, judgment, order 
or decree to which the Lessee is a party or by which it or any of its Subsidiaries, or any of its 
material assets or properties or any Subsidiary’s material assets or properties, may be bound or 
affected that would be reasonably likely to have a Material Adverse Effect. 
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 (c) Corporate Authorization; Binding.  The Lessee has taken all corporate action 
necessary to authorize its execution and delivery of this Participation Agreement and the other 
Operative Documents to which it is a party and the consummation of the transactions contemplated 
hereby; this Participation Agreement and the other Operative Documents to which it is a party 
constitute the valid and binding agreements of the Lessee enforceable against the Lessee in 
accordance with their respective terms, except to the extent limited by bankruptcy, reorganization, 
insolvency, moratorium and other similar laws of general application relating to or affecting the 
enforcement of creditors’ rights or by general equitable principles. 

 (d) Lessee Financial Information, (i) The unaudited consolidated balance sheets of the 
Lessee and its Consolidated Subsidiaries for the twelve months ended December 31, 2021 and 
December 31, 2022 and the related consolidated statements of earnings and stockholders’ equity, a 
copy of which has been delivered to the Administrative Agent, present fairly, in all material 
respects, the consolidated financial position of the Lessee and its Consolidated Subsidiaries as of 
such dates and the consolidated results of their operations for each of the years then ended in 
conformity with generally accepted accounting principles. 

 (ii) The unaudited consolidated balance sheet of the Lessee and its 
Consolidated Subsidiaries for the three month period ended as of December 31, 2022 and 
the unaudited consolidated statements of earnings and stockholders’ equity for the three 
months ended December 31, 2022, a copy of which has been delivered to the 
Administrative Agent, present fairly, in all material respects, the consolidated financial 
position of the Lessee and its Consolidated Subsidiaries as of such dates and the 
consolidated results of their operations and their cash flows for such three month period 
(subject to normal year-end adjustments). 

 (iii) Since December 31, 2022, there has occurred no change in the 
consolidated financial condition of the Lessee and its Consolidated Subsidiaries that would 
be reasonably likely to have a Material Adverse Effect. 

 (e) Litigation; Taxes. (i) Except as set forth on Schedule 7.2(e), there are no suits, 
actions or proceedings pending or, to the knowledge of any attorney in the Lessee’s legal 
department, threatened against or affecting the Lessee or any Subsidiary, the adverse determination 
of which is reasonably likely to occur and, if so adversely determined, would be reasonably likely 
(after consideration of any payments made or coverage confirmed in writing by the relevant 
independent third-party insurer therefor under any insurance policies then in effect) to have a 
Material Adverse Effect. (ii) The Lessee and each Subsidiary have filed all material tax returns 
required to be filed and have paid or have adequately provided for all taxes shown thereon to be 
due, including interest and penalties, except for (A) those not yet delinquent, (B) those the 
nonpayment of which would not be reasonably likely to have a Material Adverse Effect and (C) 
those being contested in good faith. 

 (f) Margin Regulations.  No part of the proceeds of any Facility Loan will be used in 
a manner which would violate, or result in a violation of, Regulation T, U or X. 

 (g) Governmental Approvals.  Except as disclosed on Schedule 6.1(e) or otherwise 
obtained or made by the Lessee on or after the Document Closing Date, no consent, approval, 
authorization, permit or license from, or registration or filing with, any Governmental Authority, 
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or any other Person, is required in connection with the execution, delivery and performance of this 
Participation Agreement or any other Operative Document to which Lessee is a party. 

 (h) Pari Passu Obligations.  Under applicable United States laws (including state and 
local laws) in force as of the Document Closing Date, the claims and rights of the Participants and 
the Administrative Agent against the Lessee under this Participation Agreement, the Lease and the 
other Operative Documents will not be subordinate to, and will rank at least pari passu with, the 
claims and rights of unsecured creditors of the Lessee (except to the extent provided by bankruptcy, 
reorganization, insolvency, moratorium or other similar laws of general application relating to or 
affecting the enforcement of creditors’ rights and by general principles of equity).  

 (i) No Defaults.  The payment obligations of the Lessee and its Subsidiaries in respect 
of any Material Debt are not overdue. 

 (j) Full Disclosure.  All information furnished to the Facility Lenders in writing prior 
to the Document Closing Date by Lessee and in connection with the transactions contemplated 
hereby does not, collectively, contain any misstatement of a material fact or omit to state a fact 
necessary to make the statements contained therein, in the light of the circumstances under which 
they were made, not misleading in any material respect on and as of the Document Closing Date, 
provided that Lessee makes no representation or warranty with respect to information regarding 
Lessor. 

 (k) ERISA.  No ERISA Event has occurred or is reasonably expected to occur that, 
when taken together with all other such ERISA Events for which liability is reasonably expected 
to occur, would reasonably be expected to result in a Material Adverse Effect.  The present value 
of all accumulated benefit obligations under each Plan (based on the assumptions used for purposes 
of Statement of Financial Accounting Standards No. 87) did not, as of the date of the most recent 
financial statements reflecting such amounts, exceed the fair market value of the assets of such 
Plan. Neither the Lessee or any of its Subsidiaries is an entity deemed to hold “plan assets” (within 
the meaning of the Plan Asset Regulations), and neither the execution, delivery nor performance 
of the transactions contemplated under this Participation Agreement, including the making of any 
Facility Loan hereunder, will give rise to a non-exempt prohibited transaction under Section 406 
of ERISA or Section 4975 of the Code. 

 (l) Environmental Matters.  To the knowledge of the Lessee, ongoing operations at 
the Leased Property are currently being conducted in substantial compliance with applicable 
Environmental Laws, except to the extent that noncompliance would not be reasonably likely to 
result in a Material Adverse Effect. 

 (m) Permits and Licenses.  With respect to the Leased Property, all material licenses, 
approvals, authorizations, consents, permits (including, without limitation, building, demolition 
and environmental permits, licenses, approvals, authorizations and consents), easements and 
rights-of-way, required for (x) the use, treatment, storage, transport, disposal or disposition of any 
Hazardous Substance on, at, under or from the Leased Property, (y) construction of the Financed 
Improvements, installation and integration of the Leased Equipment and the other aspects of the 
Project and (z) except as disclosed on Schedule 6.1(e), the use, occupancy and operation of the 
Leased Property have been (or promptly will be) obtained from the appropriate Governmental 
Authorities having jurisdiction or from private parties, as the case may be, except to the extent, in 
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each case, the failure to obtain any such licenses, approvals, authorizations, consents, permits, 
easements or rights-of-way would not be reasonably likely to result in a Material Adverse Effect. 

 (n) Flood Hazard Areas.  The Leased Premises is located in an area identified as a 
special flood hazard area by the Federal Emergency Management Agency or other applicable 
Governmental Authority and, to the extent required by Applicable Laws, flood insurance has been 
obtained by Lessee in accordance with the National Flood Insurance Act of 1968, as amended. 

 (o) Ownership, Nature, Condition and Use of the Leased Property.  (i) Except as 
disclosed on Schedule 6.1(e) Lessee has the right to occupy the Leased Premises pursuant to the 
Lease, which is in full force and effect, and there is no default under the Lease by Lessee or, to the 
Lessee’s knowledge, by any other party thereto.  Lessee is not a party to any contract or agreement 
to sell, transfer or encumber any interest in the Leased Property or any part thereof, other than 
pursuant to this Participation Agreement, the Lease and the Sublease, and except for Permitted 
Liens. 

 (ii) The Leased Premises is located in the State of Florida, County of Brevard.  
The Leased Property and any present use and presently anticipated future use thereof by 
Lessee and its agents, assignees, employees, invitees, lessees, licensees and tenants comply 
with all Applicable Laws (including Environmental Laws) and Insurance Requirements, 
except for such instances of non-compliance that would not have, individually or in the 
aggregate, a Material Adverse Effect.  No written notices, complaints or orders of violation 
or non-compliance or liability have been issued or, to the knowledge of Lessee, threatened 
by any Person with respect to the Leased Property or the present or intended future use 
thereof, except for such violations and instances of non-compliance as would not have, 
individually or in the aggregate, a Material Adverse Effect, and Lessee is not aware of any 
circumstances which could give rise to the issuance of any such notices, complaints or 
orders. 

 (iii) Except as disclosed on Schedule 8.1(t) or as permitted by Section 8.1(t) 
with respect to the Qualification Model, the Leased Equipment that has been delivered to 
the Lessee is located on the Leased Premises. None of the Leased Equipment is covered by 
any certificate of title. 

 (p) Liens.  Neither Lessee nor any of its Affiliates has created, consented to, incurred 
or suffered to exist any Lien upon the Leased Property, other than Permitted Liens.  The Leased 
Property is free and clear of all Liens other than Permitted Liens. 

 (q) Project Completion.  The Project is being (or, following the completion thereof, 
was) performed in a good and workmanlike manner substantially in accordance with the Project 
Construction Contract and Project Integration Contract in compliance in all material respects with 
all Insurance Requirements, Applicable Laws and Requirements of Law. 

 (r) Margin Regulations; Regulated Entities.  Neither Lessee nor any Subsidiary 
thereof is engaged or will engage, principally or as one of its important activities, in the business 
of purchasing or carrying margin stock (within the meaning of Regulation U issued by the Federal 
Reserve Bank), or extending credit for the purpose of purchasing or carrying margin stock.  None 
of Lessee, any Subsidiary thereof or any Person controlling Lessee is an “investment company” 
within the meaning of the Investment Company Act, or is subject to regulation under the Investment 
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Company Act.  Lessee is not subject to regulation under the Federal Power Act, any state public 
utilities code or any other Federal or state statute or regulation limiting its ability to incur Debt. 

 (s) Subsidiaries.  As of the Document Closing Date, the Lessee has 3 Subsidiaries:  
Airbus DS Government Solutions, Inc., Airbus DS Military Aircraft, Inc. and TESAT Gov, Inc. 

 (t) Sovereign Immunity.  None of the Lessee, its Subsidiaries, or any of their properties 
or revenues is entitled to any right of immunity (sovereign or otherwise) in any jurisdiction from 
suit, court jurisdiction, judgment, attachment, set-off or execution of a judgment or from any other 
legal process or remedy relating to the obligations of the Lessee under this Participation Agreement 
or the other Operative Documents.  

 (u) Solvency.  The Lessee and its Subsidiaries, taken as a whole, are Solvent. 

 (v) Collateral.  The provisions of the Security Documents to which Lessee is a party 
are effective to create in favor of the Administrative Agent for the benefit of the Facility Lenders a 
valid and enforceable security interest in all right, title and interest of the Lessee in the Collateral 
described therein, and, to the extent that a security interest may be perfected therein by filing a 
financing statement under the Uniform Commercial Code or recording a lease or mortgage (or 
assignment thereof), in each case, in the appropriate filing and/or recording office, such Security 
Documents are sufficient to perfect a first-priority security interest in all rights, title and interest of 
the Lessee in the Collateral described therein upon the filing or recording of such appropriate 
financing statements and/or the applicable Security Documents in the appropriate filing or 
recording offices, subject to no other Liens other than Permitted Liens. 

 (w) No Condemnation or Casualty.  As of the Document Closing Date, no 
Condemnation or Casualty has occurred.  

 (x) Material Customer Contracts.  The Northrop Grumman Contract is in full, force 
and effect and has not been amended since the Document Closing Date in a manner adverse to the 
Lessee. No “default” or “event of default” or similar event (however defined) under the Northrop 
Grumman Contract exists. 

 (y) Anti-Corruption Laws and Sanctions. Lessee has implemented and maintains in 
effect policies and procedures designed to ensure Lessee, its subsidiaries and their respective 
directors, officers, employees and agents compliance with Anti-Corruption Laws and applicable 
Sanctions, and Lessee, its Subsidiaries and their respective officers and directors and, to the 
knowledge of Lessee, its employees and agents, are in compliance with Anti-Corruption Laws and 
applicable Sanctions in all material respects.  None of (a) any the Lessee, any Subsidiary, any of 
their respective directors or officers or employees, or (b) to the knowledge of any such Person 
referred to in the preceding clause (a) that will act in any capacity in connection with or benefit 
from the credit facility established hereby, is a Sanctioned Person.  No Facility Loan, use of 
proceeds, transaction or other transaction contemplated by this Participation Agreement or the other 
Operative Documents will violate Anti-Corruption Laws or applicable Sanctions.  The foregoing 
representation in this Section 7.3(k) will not apply to any party hereto to which Council Regulation 
(EC) 2271/96 (the “Blocking Regulation”) applies, if and to the extent that such representations are 
or would be unenforceable by or in respect of that party pursuant to, or would otherwise result in a 
breach and/or violation of, (i) any provision of the Blocking Regulation (or any law or regulation 
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implementing the Blocking Regulation in any member state of the European Union) or (ii) any 
similar blocking or anti-boycott law in the United Kingdom. 

 (z) Beneficial Ownership. As of the Document Closing Date, to the best knowledge of 
the Lessee, the information included in the Beneficial Ownership Certification provided on or prior 
to the Document Closing Date to any Facility Lender in connection with the Participation 
Agreement is true and correct in all respects. 

 (aa) Investment Grade Rating. The rating of each of Moody’s, S&P and Fitch for the 
Index Debt is better than or equal to Baa3, BBB- or BBB- respectively. No Rating Agency has 
withdrawn, suspended or otherwise made unavailable its rating on the Index Debt for credit-related 
reasons. 

 Section 7.3. Representations of Lessor.  The Lessor represents and warrants to each of the other 
parties hereto as follows: 

 (a) Chief Executive Office.  The Lessor’s chief executive office or place of business 
(if it has only one place of business) and the place where the documents, accounts and records 
relating to the Overall Transaction are kept are located at its address set forth in Schedule II attached 
hereto. 

 (b) Due Organization, etc.  The Lessor is an independent special district, a body politic 
and corporate, and a subdivision of the State of Florida and has full power and authority to execute, 
deliver and perform its obligations under this Participation Agreement and each other Operative 
Document to which it is or will be a party. 

 (c) Due Authorization; Enforceability, etc.  This Participation Agreement and each 
other Operative Document to which the Lessor is or will be a party have been or will be duly 
authorized, executed and delivered by or on behalf of the Lessor and are, or upon execution and 
delivery will be, legal, valid and binding obligations of the Lessor enforceable against it in 
accordance with their respective terms, except as such enforceability may be limited (i) by 
applicable bankruptcy, insolvency, or other laws affecting creditors’ rights and (ii) by equitable 
principles. 

 (d) No Conflict.  The execution and delivery by Lessor of each Operative Document 
to which Lessor is or will be a party, and the performance by the Lessor, of its obligations under 
each do not and will not contravene any Applicable Laws of the United States of America or the 
State of Florida and do not and will not contravene any provision of, or constitute a default under, 
any indenture, mortgage, chattel mortgage, deed of trust, lease, conditional sales contract, loan or 
credit arrangement or other agreement or instrument to which the Lessor is a party or by which it 
or its properties may be bound or affected. 

 (e) No Approvals, etc.  Neither the execution and delivery by the Lessor of any of the 
Operative Documents to which it is a party requires the consent or approval of, or the giving of 
notice to or registration with, or the taking of any other action in respect of, any federal or State of 
Florida Governmental Authority except those that have been obtained and are in full force and 
effect.  Lessor makes no representations in the foregoing, however, regarding federal or state laws 
governing the offer and sale of securities.   
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 (f) Lessor Liens.  To the Lessor’s knowledge, the Leased Property is free and clear of 
all Lessor Liens attributable to the Lessor and no act or omission by it has occurred which would 
give rise to a Lessor Lien attributable to it. 

 (g) Litigation.  There is no action, proceeding or investigation pending or, to the best 
knowledge of the Lessor, threatened against Lessor which questions the validity of any of the 
Operative Documents, and there is no action, proceeding or investigation pending or, to the best 
knowledge of the Lessor, threatened which is likely to result, either in any case or in the aggregate, 
in any material adverse change in the ability of Lessor to perform its obligations under the Operative 
Documents to which it is a party. 

 (h) Securities Act.  Lessor has not offered or sold any interest in the Note or in any 
similar instrument relating to the Leased Property, or in any security, the offering of which under 
the Securities Act would be deemed to be part of the same offering as the offering of the 
aforementioned securities, or solicited any offer to acquire any of the same from, any Person other 
than, in the case of the Note, the Facility Lenders, each of whom was offered a portion thereof at 
private sale for investment. 

 (i) Ownership, Nature, Condition and Use of the Leased Property.  Except as 
disclosed on Schedule 6.1(e), Lessor has the right to occupy the Leased Premises pursuant to the 
Ground Lease, which is in full force and effect, and to the Lessor’s knowledge, there is no default 
thereunder by any party thereto. 

 (j) Sovereign Immunity.  Lessor acknowledges that (i) its execution and entry into this 
Participation Agreement and the contracts among the Operative Documents to which Lessor is a 
party is legal, valid and binding under Florida law and, therefore, (ii) by operation of Florida law 
Lessor waives its sovereign immunity against claims under this Participation Agreement and the 
other Operative Document contracts to which Lessor is a party.  Otherwise, nothing in this 
Participation Agreement or the Operative Documents constitutes a waiver by Lessor of its 
sovereign immunity. 

 (k) Lessor Financial Information. The consolidated balance sheets of the Lessor and 
its Consolidated Subsidiaries as of [December 31, 2021] and [December 31, 2022] and the related 
consolidated statements of earnings, stockholders’ equity, and cash flows for each of the years then 
ended, audited by [________________], a copy of which has been delivered to the Administrative 
Agent, present fairly, in all material respects, the consolidated financial position of the Lessor and 
its Consolidated Subsidiaries as of such dates and the consolidated results of their operations and 
their cash flows for each of the years then ended in conformity with generally accepted accounting 
principles.1 

 (l) Reserved. 

 (m) Collateral.  The provisions of the Security Documents to which Lessor is a party 
are effective to create in favor of the Administrative Agent for the benefit of the Facility Lenders a 
valid and enforceable security interest in all right, title and interest of the Lessor in the Collateral 
described therein, and, to the extent that a security interest may be perfected therein by filing a 
financing statement under the Uniform Commercial Code or recording a lease or mortgage (or 

                                                      
1 Note to Gray Robinson: Please confirm what information is available and the audit firm name. 
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assignment thereof), in each case, in the appropriate filing and/or recording office, such Security 
Documents are sufficient to perfect a first-priority security interest in all rights, title and interest of 
the Lessor in the Collateral described therein upon the filing or recording of such appropriate 
financing statements and/or the applicable Security Documents in the appropriate filing or 
recording offices, subject to no other Liens other than Permitted Liens. 

 Section 7.4. Representations and Warranties of Administrative Agent.  JPMorgan, in its 
individual capacity and as Administrative Agent, hereby represents and warrants to each of the other parties 
hereto that: 

 (a) Organization and Authority.  It is duly organized as a national banking association 
under the laws of the United States and has the national banking association power and authority 
to enter into and perform its obligations under the Operative Documents. 

 (b) Authorization; Binding Effect.  The Operative Documents to which Administrative 
Agent is or will be a party have been or will be, on the date required to be delivered hereby, duly 
authorized, executed and delivered by Administrative Agent, and this Participation Agreement is, 
and such other Operative Documents are, or, when so executed and delivered by Administrative 
Agent will be, valid, legal and binding agreements of Administrative Agent, enforceable against 
Administrative Agent in accordance with their respective terms, except as enforcement may be 
limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the 
enforcement of creditors’ rights generally and by general principles of equity. 

 (c) Non-Contravention.  Neither the execution and delivery by Administrative Agent 
of the Operative Documents to which it is or will be a party, either in its individual capacity, or as 
Administrative Agent, or both, nor compliance with the terms and provisions thereof, conflicts 
with, results in a breach of, constitutes a default under (with or without the giving of notice or lapse 
of time or both), or violates any of the terms, conditions or provisions of:  (i) its charter documents 
or bylaws; (ii) any bond, debenture, note, mortgage, indenture, agreement, lease or other instrument 
to which it is now a party or by which it or its property, either in its individual capacity, or as 
Administrative Agent, or both, is bound or affected, where such conflict, breach, default or 
violation would be reasonably likely to materially and adversely affect the ability of Administrative 
Agent, either in its individual capacity, or as Administrative Agent, or both, to perform its 
obligations under any Operative Document to which it is or will be a party, either in its individual 
capacity, or as Administrative Agent, or both; or (iii) any of the terms, conditions or provisions of 
any law, rule, regulation, order, injunction or decree of any federal banking or Governmental 
Authority applicable to it in its individual capacity or as Administrative Agent, or both, where such 
conflict, breach, default or violation would be reasonably likely to materially and adversely affect 
the ability of Administrative Agent, either in its individual capacity, or as Administrative Agent, or 
both, to perform its obligations under any Operative Document to which it is or will be a party. 

 (d) Absence of Litigation, etc.  There is no litigation (including derivative actions), 
arbitration or governmental proceedings pending or, to the best knowledge of Administrative 
Agent, threatened against it which questions the validity of any Operative Document or which 
would be reasonably likely to adversely affect Administrative Agent’s ability to perform its 
obligations under the Operative Documents to which it is or will be a party. 

 (e) Governmental Approvals.  No action, consent or approval of, registration or filing 
with or any other action by any federal banking or Governmental Authority is or will be required 
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by Administrative Agent in connection with the Overall Transaction, except those which have been 
made or obtained or will be obtained on a timely basis in the ordinary course of Administrative 
Agent’s business, and which are in full force and effect. 

ARTICLE VIII 
COVENANTS OF LESSEE 

 Section 8.1. Covenants of Lessee.  Lessee covenants and agrees with Administrative Agent and 
each of the Facility Lenders that Lessee shall comply with the following provisions of this Section 8.1 until 
the Lease Balance has been paid in full, it being understood that the following covenants are in addition to, 
and not by way of limitation of, any covenant set forth in the Lease. 

 (a) Information: The Lessee will deliver to the Administrative Agent for each of the Facility 
Lenders: 

 (i) as soon as available and in any event within 60 days after the end of each of its 
first three (3) quarterly accounting periods in each fiscal year, consolidated statements of earnings 
and cash flows of the Lessee and the Consolidated Subsidiaries for the period from the beginning 
of such fiscal year to the end of such fiscal period and the related consolidated balance sheet of the 
Lessee and the Consolidated Subsidiaries as at the end of such fiscal period, all in reasonable detail 
(which may be in form consistent with the unaudited financial statements delivered to the 
Administrative Agent in connection with the Document Closing Date subject to the inclusion of a 
statement of cash flows); 

 (ii) as soon as available and in any event within 120 days after the end of each fiscal 
year (or (x) 150 days in the case of the fiscal year of Lessee ending December 31, 2022 and (y) 
150 days in the case of the fiscal year of Lessee ending December 31, 2023), audited consolidated 
statements of earnings and cash flows of the Lessee and the Consolidated Subsidiaries for such 
year and the related audited consolidated balance sheets of the Lessee and the Consolidated 
Subsidiaries as at the end of such year, all in reasonable detail and such audited report shall be 
accompanied by (A) a report of the Lessee’s independent auditor that such statements have been 
prepared in accordance with GAAP and present fairly, in all material respects, the financial 
position, results of operations and cash flows of the Lessee and (B) discussion and analysis by the 
management of Lessee with respect to such fiscal year; provided, that the requirement in this 
Section 8.1(a)(ii)(A) shall be satisfied for the fiscal year of Lessee ending December 31, 2022 so 
long as Lessee provides a limited scope audit report in form satisfactory to the Administrative 
Agent; 

 (iii) prompt notice of (A) the occurrence of any Lease Event of Default, or to Lessee’s 
knowledge, any other Event of Default or (B) any material change to the Northrop Grumman 
Contract that could be reasonably expected to adversely impact the Facility Lenders; 

 (iv) promptly, and in any event, within 30 days of its completion, (A) the annual capital 
and operating budget of Lessee for the following fiscal year, which shall include or, in any event, 
be accompanied by, updated information on progress of construction of the Project and (B) five 
year financial projections of the Lessee in form satisfactory to the Administrative Agent; 

 (v) prompt notice of all litigation and of all proceedings before any governmental or 
regulatory agency pending (or, to the knowledge of the General Counsel of the Lessee, threatened) 
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and affecting the Lessee or any Subsidiary, respectively, except litigation or proceedings which, 
the adverse determination of which is not reasonably likely to occur, or which, if so adversely 
determined, would not be reasonably likely (after consideration of any payments made or to be 
made under any insurance policies then in effect for which coverage has been confirmed in writing) 
to result in a Material Adverse Effect; 

 (vi) prompt notice if any Rating Agency shall have announced a change in the rating 
established or deemed to have been established for the Index Debt, written notice of such rating 
change;  

 (vii) promptly, and, in any event, within 15 days following the end of each calendar 
month until the completion of the Project, updates on the progress of the Project towards 
completion as measured against the Construction and Installation Schedule (with a breakdown of 
what equipment has been and is expected to be delivered, reconciled against the Equipment List) 
and an analysis of expenditures during the preceding month versus budgeted amounts therefor in 
the Project Budget;2 

 (viii) promptly following any request therefor, Lessee shall deliver, subject to 
restrictions imposed by applicable security clearance regulations, such other information regarding 
the operations, material changes in ownership of Equity Interests, business affairs and financial 
condition of the Lessee, the condition of the Project or Lessee’s or any Subsidiary’s compliance 
with the terms of this Participation Agreement, as the Administrative Agent may reasonably 
request; 

 (ix) promptly following any request therefor, Lessee shall deliver information and 
documentation reasonably requested by the Administrative Agent or any Facility Lender for 
purposes of compliance with applicable “know your customer” and anti-money laundering rules 
and regulations, including the USA PATRIOT Act and the Beneficial Ownership Regulation 
(including, in any event, all information necessary for the Administrative Agent to verify that all 
Disbursement Instructions comply with such rules and regulations); and 

 (x) promptly following the occurrence thereof, Lessee shall give notice to any Facility 
Lender of any change in the information provided in the Beneficial Ownership Certification 
delivered to such Facility Lender that would result in a change to the list of beneficial owners 
identified in such certification. 

Each set of financial statements delivered pursuant to clause (i) or clause (ii) of this Section 8.1(a) 
by the Lessee shall be accompanied by a certificate signed by a financial officer of the Lessee substantially 
in the form of Exhibit F hereto certifying (i) that there was no Lease Default or Lease Event of Default in 
existence as of such date or (and, to Lessee’s knowledge, no other Default or Event of Default), if a Lease 
Default or Lease Event of Default has occurred and is continuing, describing the nature thereof and all 
efforts undertaken to cure such Lease Default or Lease Event of Default and (ii) including the computations 
showing whether the Lessee was, at the end of the relevant fiscal quarter, in compliance with the Debt 
Service Reserve Requirement.  

                                                      
2  Note to Bass Berry: JPM needs to be provided copies of the Project Budget, Equipment List and Construction 

and Installation Schedule as soon as possible, well in advance of the Document Closing Date. 
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 (b) Payment of Obligations.  The Lessee will pay and discharge, and will cause each Subsidiary 
to pay and discharge, all material taxes, assessments and governmental charges or levies imposed upon it 
or upon its income or profits, or upon any property belonging to it, prior to the date on which penalties 
attach thereto, and all lawful material claims which, if unpaid, might become a Lien upon the property of 
the Lessee or such Subsidiary; provided that neither the Lessee nor any such Subsidiary shall be required  
to pay any such tax, assessment, charge, levy or claim (i) the payment of which is being contested in good 
faith and by proper proceedings, (ii) not yet delinquent or (iii) the non-payment of which, if taken in the 
aggregate, would not be reasonably likely to result in a Material Adverse Effect. 

 (c) Insurance.  The Lessee will maintain, and will cause each Subsidiary to maintain, insurance 
from responsible companies in such amounts and against such risks as is customarily carried by owners of 
similar businesses and properties in the same general areas in which the Lessee or such Subsidiary operates 
or, to the customary extent, self-insurance. 

 (d) Maintenance of Existence.  Lessee will preserve and maintain (i) its corporate existence and 
(ii) all of its rights, privileges and franchises necessary or desirable in the normal conduct of its business, 
in the case of this clause (ii), the failure of which to maintain would be reasonably expected to have a 
Material Adverse Effect. 

 (e) Maintenance of Properties.  The Lessee will keep, and will cause each Subsidiary utilizing 
the Leased Premises to keep, all of its properties necessary, in the judgment of the Lessee, in its business 
in good working order and condition, ordinary wear and tear and casualty excepted.  Nothing in this 
Section 8.1 shall prevent the Lessee or any Subsidiary from discontinuing the operation or maintenance, or 
both the operation and maintenance, of any properties of the Lessee or any such Subsidiary if such 
discontinuance is, in the judgment of the Lessee (or such Subsidiary), desirable in the conduct of its 
business. 

 (f) Compliance with Laws.  The Lessee will comply, and will cause each Subsidiary to comply, 
with the requirements of all applicable laws, rules, regulations, and orders of any Governmental Authority, 
a violation of which would be reasonably expected to have a Material Adverse Effect, except where 
contested in good faith and by proper proceedings. 

 (g) Mergers.  Lessee will not: (i) liquidate, dissolve or divide; (ii) merge or consolidate with or 
into any other Person (unless Lessee is the surviving Person in such transaction and the Lien of the 
Administrative Agent is not impaired); (iii) migrate to any jurisdiction (other than another state of the 
United States, so long as the Lien of the Administrative Agent is not impaired); or (iv) sell, lease, transfer 
or otherwise dispose of all or a substantial part of its assets in a single transaction or series of transactions 
to any Person without the consent of the Administrative Agent and execution of documentation satisfactory 
to the Required Lenders providing for a successor Lessee, as applicable, to assume all of such Person’s 
respective obligations under the Operative Documents. 

 (h) Limitation on Liens.  Lessee will not, nor will the Lessee permit any Subsidiary to, create or 
suffer to exist any Lien upon the Collateral, now owned or hereafter acquired, except for Permitted Liens. 

 (i) Further Assurances.  Lessee, at its cost and expense, will cause to be promptly and duly 
taken, executed, acknowledged and delivered all such further acts, documents and assurances as 
Administrative Agent or any Facility Lender reasonably may request from time to time in order to carry out 
more effectively the intent and purposes of this Participation Agreement and the other Operative Documents 
and the Overall Transaction. 
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(j) Change of Name, Address or Jurisdiction of Organization.  Lessee shall provide the
Administrative Agent thirty (30) days’ written notice prior to any change in (i) the Lessee’s legal name, or 
the address of its chief executive office (or place of business if it has only one place of business) or the 
office where it keeps its unique records concerning its accounts and the Leased Property or (ii) the 
jurisdiction of organization of Lessee; provided, that the Lessee must be organized under the laws of a state 
of the United States or the District of Columbia. 

(k) Limitation on Debt.  Lessee will not, and will not permit its Subsidiaries to, create, assume,
incur or guarantee or otherwise become liable in respect of any Debt secured by the Collateral, other than 
Debt secured by Permitted Liens so long as the Debt secured is not for borrowed money. 

(l) Rates.  With respect to each determination of Interest (breakage, Make-Whole Amounts and
other fees payable in respect thereof) pursuant to this Participation Agreement, the Credit Agreement and 
Basic Rent under the Lease, Lessee agrees to be bound by Sections 2.5, 2.6, 2.7, 2.8, 2.9, 2.10 and 2.11 of 
the Credit Agreement. 

(m) [Reserved].

(n) Use of Proceeds.

(i) Lessee, as agent for Lessor, shall ensure that each Advance shall be used solely to
(A) pay for the Project, including the Financed Improvements and the Leased Equipment, and
associated costs relating to construction, re-tooling, re-layout, verification, qualification,
contingency and soft costs, whether for amounts previously incurred or to reimburse Lessor for
amounts previously advanced in respect of, and to pay directly, such amounts which Lessee
certifies, on behalf of the Lessor, in the Advance Request for such Advance will be incurred and
become payable within the thirty (30) day period following the date of such Advance, (B) pay for
the Leased Equipment constituting Purchase Order Equipment, and (C) to the extent permitted or
required by this Participation Agreement, fund the Debt Service Reserve Fund and/or Completion
Reserve Fund (including amounts deposited in such fund for the purchase of Purchase Order
Equipment) as provided for herein;

(ii) The Lessee will not request any Advance on behalf of the Lessor, and the Lessee
shall not use, and shall procure that its subsidiaries and its or their respective directors, officers, 
employees and agents shall not use, the proceeds of any Advance (A) in furtherance of an offer, 
payment, promise to pay, or authorization of the payment or giving of money, or anything else of 
value, to any Person in violation of any Anti-Corruption Laws, (B) for the purpose of funding, 
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, or 
in any Sanctioned Country, except to the extent permitted for a Person required to comply with 
Sanctions, or (C) in any manner that would result in the violation of any Sanctions applicable to 
any party hereto.  The foregoing clauses (A) and (B) of this Section 8.1(n) will not apply to any 
party hereto to which the Blocking Regulation applies, if and to the extent that such representations 
are or would be unenforceable by or in respect of that party pursuant to, or would otherwise result 
in a breach and/or violation of, (x) any provision of the Blocking Regulation (or any law or 
regulation implementing the Blocking Regulation in any member state of the European Union) or 
(y) any similar blocking or anti-boycott law in the United Kingdom.

(o) Completion Reserve Fund. In order to provide additional collateral security for the
Obligations, the Lessee shall establish and maintain with the Administrative Agent, on or prior to the 
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Document Closing Date and at all times thereafter, a segregated deposit account for the sole purpose of 
securing the Obligations (the “Completion Reserve Fund”). On any date a Purchase Order Equipment 
Reserve Advance is funded, the Administrative Agent shall, on the Lessor’s behalf, deposit the proceeds 
thereof into the Completion Reserve Fund. On the date the Completion Reserve Advance is Funded, the 
Administrative Agent shall, on the Lessor’s behalf, (i) first, to the extent the Debt Service Reserve 
Requirement is not met on such date, deposit proceeds of such Advance into the Debt Service Reserve Fund 
in an amount equal to an amount sufficient to satisfy the Debt Service Reserve Requirement as of such date 
(after giving effect to any transfers of the Coverage Component of Basic Rent on such date pursuant to 
Section 5.3(a)), and (ii) second, deposit the remainder of such proceeds, if any, into the Completion Reserve 
Fund. The Completion Reserve Fund will be held by the Administrative Agent in the name of the Lessee, 
and under the exclusive control of the Administrative Agent until the payment of all Obligations in full; 
provided, that (i) subject to compliance with Section 6.3, prior to the Completion Reserve Lockup Date, 
amounts on deposit in the Completion Reserve Fund may be disbursed (each, a “Disbursement”) upon the 
written request of the Lessee, on behalf of the Lessor, delivered to the Administrative Agent, on behalf of 
the Borrower, to defray Project costs and (ii) following the Completion Reserve Lockup Date, any 
remaining funds in the Completion Reserve Fund will continue to be held by the Administrative Agent as 
security for the completion of the Project and the other Obligations, subject to the rights of the Lessee, on 
behalf of the Borrower, set forth herein to request Disbursements for Purchase Order Equipment. Following 
the occurrence and during the continuance of an Event of Default, at the option (and without the obligation) 
of the Administrative Agent, the Administrative Agent may apply any portion of the Completion Reserve 
Fund to the payment of any unpaid Obligations; provided that such application will not operate as a cure of 
any such Event of Default. If no Commitments remain outstanding, upon the payment in full of the 
Obligations, any amounts remaining in the Completion Reserve Fund shall promptly be returned by the 
Administrative Agent to the Lessee. 

 (p) Amendments to Lease and Sublease.  Lessee shall not agree to, and shall not permit any other 
Person to agree to: (i) terminate the Lease or (ii) amend, supplement, modify, waive, revise or otherwise 
alter, (x) any term of the Lease in any way which could be reasonably expected to be materially adverse to 
the Facility Lenders or (y) the Sublease to remove the provisions making such Sublease subject and 
subordinate to the Lease or to alter the assignment provisions of the Sublease in a manner adverse to the 
Administrative Agent. 

 (q) Debt Service Reserve Fund. In order to provide additional collateral security for the 
Obligations, the Lessee establish with the Administrative Agent, on or prior to the Document Closing Date, 
and maintain at all times thereafter, a segregated deposit account for the sole purpose of securing the 
Obligations (the “Debt Service Reserve Fund”).  Subject to the provisions of this Section 8.1(q), the Lessee 
shall at all times maintain an amount not less than the Debt Service Reserve Requirement on deposit in the 
Debt Service Reserve Fund, and the Debt Service Reserve Fund will be held by the Administrative Agent 
in the name of the Lessee, and under the exclusive control of the Administrative Agent, until the Obligations 
are paid in full. On any date the Debt Service Reserve Requirement is not satisfied following the Document 
Closing Date, the Lessee shall, on the next Scheduled Payment Date, request an Advance (each such 
Advance, a “Debt Service Reserve Advance”) in an amount sufficient to satisfy the Debt Service Reserve 
Requirement. Upon the Funding of any Debt Service Reserve Advance, the Administrative Agent shall, on 
the Lessor’s behalf, deposit the proceeds of such Advance promptly into the Debt Service Reserve Fund. It 
is expressly understood that neither Debt Service Reserve Fund nor any Debt Service Reserve Advance is 
an advance payment of the Facility Loan or any interest thereon and all such amounts will be held by the 
Administrative Agent as security for the payment of the Obligations.  Following the occurrence and during 
the continuance of an Event of Default under Sections 5.1(a), (b), (e) or (f) of the Credit Agreement, at the 
option (and without the obligation) of the Administrative Agent, the Administrative Agent may apply any 
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portion of the Debt Service Reserve Fund to the payment of any unpaid Obligations owed to the Facility 
Lenders; provided that such application will not operate as a cure of any such Event of Default.  Should 
any portion of the Debt Service Reserve Fund be appropriated and applied by the Administrative Agent for 
the payment of the Obligations in accordance with the terms and provisions of this Participation Agreement, 
the Lessee shall promptly and, in any event, no later than the next Scheduled Payment Date, request a Debt 
Service Reserve Advance sufficient to satisfy the Debt Service Reserve Requirement or, if the conditions 
under Section 6.2 would not be satisfied, the Lessee shall make a contribution in cash sufficient to satisfy 
the Debt Service Reserve Requirement as Supplemental Rent on such date (each such payment, a “Debt 
Service Reserve Backstop Payment). If no Commitments remain outstanding, upon the payment in full of 
the Obligations, any amounts remaining in the Debt Service Reserve Fund shall promptly be returned by 
the Administrative Agent to the Lessee.  

 (r) Governmental Authority Consent.  From and after the Document Closing Date, Lessee shall 
deliver, or cause to be delivered, the written consent, written authorization or other written approval of 
NASA that may be required from time to time in connection with the Overall Transaction, to the extent 
required to ensure that the Overall Transaction remains permitted under the Ground Lease. 

 (s) Asset Sales.  Lessee will not, nor will Lessee permit any Subsidiary to, sell, transfer, lease or 
otherwise voluntarily dispose of any of the Collateral. 

 (t) Treatment of Leased Equipment.  Except as disclosed on Schedule 8.1(t), the Lessee will not, 
without the Administrative Agent’s prior written consent, remove the Leased Equipment from the Leased 
Premises; provided, Lessee may remove the Qualification Model from the Leased Premises for testing at 
the Designated QM Facility so long as: (i) the purchase price of the Qualification Model is no greater than 
$2,500,000, (ii) the Qualification Model is absent from the Leased Premises for no longer than six (6) 
months, (iii) the Qualification Model is covered by a bond or insurance arrangement reasonably satisfactory 
to the Administrative Agent and (iv) at all times while absent from the Leased Premises, the Qualification 
Model is either located at the Designated QM Facility or in transit to or from such facility. Lessee shall not 
alter or remove any identifying symbol or number on any of the Leased Equipment. 

 (u)  Line of Business Covenant.  Lessee will not engage in any business if, as a result, the general 
nature of the business substantially different from the general nature of the business in which the Lessee is 
engaged on the Document Closing Date. 

 (v) Completion of Project.  Lessee shall ensure the completion of the Project by the Scheduled 
Completion Date. 

ARTICLE IX 
OTHER COVENANTS AND AGREEMENTS 

 Section 9.1. Covenants of the Participants and the Administrative Agent. 

 (a) Lessor Liens.  Each of the Participants (severally and not jointly with any other Participants) 
and Administrative Agent hereby agrees that so long as this Participation Agreement is in effect it: 

 (i) will not create, incur, assume or suffer to exist any Lessor Lien attributable to it 
upon the Lease, the Leased Property or any other Collateral, in each case, other than as 
contemplated by any of the Operative Documents; and 
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 (ii) will remove any Lessor Lien created or incurred by it and use its best efforts to 
remove any Lessor Lien attributable to it assumed or suffered to exist by it upon the Lease, the 
Leased Property or any other Collateral, in each case, other than such Liens as are contemplated by 
any of the Operative Documents; provided, however, that any action taken pursuant to this 
clause (ii) shall not limit Lessee’s rights or remedies under any of the Operative Documents. 

 (b) Credit Agreement.  For the benefit of Lessee, each Participant hereby agrees that, so long as 
the Lease is in effect, it shall not consent to or permit any amendment of the terms and provisions of the 
Credit Agreement, the Security Documents or any Note, in each case without the prior written consent of 
Lessee, except that (i) without such consent, Lessor may waive performance by Administrative Agent of 
obligations to Lessor, the non-performance of which could not reasonably be expected to materially 
adversely affect Lessee, and (ii) unless such amendment or action would have the effect of increasing the 
monetary obligations of Lessee or decreasing the rights of Lessee or would otherwise reasonably be 
expected to materially adversely affect Lessee, such consent (A) shall not be unreasonably withheld or 
delayed and (B) shall not be required if any Event of Default shall have occurred and be continuing. 

 (c) Tax Matters.  No Participant shall claim any federal or state tax attributes or benefits 
(including depreciation) relating to the Leased Property, or otherwise claim ownership of the Leased 
Property for federal, state or local tax purposes, unless required to do so by a taxing authority or after a 
clearly applicable change in Applicable Laws or as a protective response to a proposed adjustment by a 
Governmental Authority.  Lessor, the Administrative Agent and each Facility Lender shall, to the extent 
reasonably requested by Lessee, assist and cooperate with Lessee to avoid or minimize Taxes including, 
without limitation, by claiming available exemptions and defenses and providing requested 
non-confidential information, provided that none of Lessor, the Administrative Agent or any Facility 
Lender shall be required to take any position that is contrary to any Applicable Laws or that is, in its sole 
judgment, adverse to its corporate interests or that would expose it to any possibility of criminal sanctions 
or significant civil liability or that is inconsistent with the intentions expressed in Section 5.1 or to incur 
any cost or expense that is not reimbursed by Lessee. 

 (d) Release of Documents.  Administrative Agent hereby agrees that, upon a prepayment of the 
Lease Balance pursuant to the Lease and payment of all amounts due and owing from Lessee under the 
Operative Documents or repayment in full of all Facility Loans and all other amounts due and owing from 
Lessee under the Operative Documents to Administrative Agent and the Facility Lenders, Administrative 
Agent shall (i) promptly return to Lessee any remaining amounts held by the Administrative Agent in the 
Cash Collateral Accounts and (ii) at Lessee’s expense, promptly upon Administrative Agent’s receipt of a 
written request therefor, execute and deliver to Lessee a release of the Lessee Assignment of Lease, a release 
of the Lessor Assignment of Lease, a termination of the Accounts Agreement and releases of all other Liens 
created by the Operative Documents, and termination statements for any financing statements relating to 
the Leased Property whether or not the same are then of record naming Administrative Agent or any Facility 
Lender as secured party or assignee thereof. 

 (e) Release of Liens. Administrative Agent hereby agrees with the Lessee (so long as no Event 
of Default shall have occurred and be continuing) not to release any Lien of the Administrative Agent on 
any of the Collateral except as permitted by the terms of this Participation Agreement, the Credit 
Agreement, the Lease and the Security Documents. 
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 Section 9.2. Covenants of Lessor. 

 (a) Amendments to Ground Lease and Lease.  Lessor shall not agree to: (i) terminate the Ground 
Lease or the Lease (except concurrently with an early prepayment of the Lease Balance in full in accordance 
with Section 4.2(b)) or (ii) amend, supplement, modify, waive, revise or otherwise alter, any term of the 
Ground Lease or the Lease in any way which could be reasonably expected to be materially adverse to the 
Facility Lenders. 

(b) Limitation on Debt.  Lessor will not create, assume, incur or guarantee or otherwise 
become liable in respect of any Debt secured by the Collateral other than Debt secured by Lessor Liens. 

 (c) Maintenance of Existence.  Lessor will take no action that would adversely affect its existence 
or its powers and authority to enter into this Agreement and carry out its duties hereunder. 

 (d) Maintenance of Properties.  The Lessor will keep all Leased Property which it is responsible 
for maintaining under the terms of the Lease or other Operative Documents in good working order and 
condition, ordinary wear and tear excepted. 

 (e) Compliance with Laws.  The Lessor will comply with the requirements of all applicable laws, 
rules, regulations, and orders of any Governmental Authority, a breach of which would be reasonably 
expected to have a Material Adverse Effect, except where contested in good faith and by proper 
proceedings. 

 (f) Change of Name, or Address or Jurisdiction of Organization. Lessor shall provide the 
Administrative Agent thirty (30) days’ written notice prior to any change in the Lessee’s name, or the 
address of its chief executive office (or place of business it has only one place of business) or the office 
where it keeps its records concerning its accounts and the Leased Property. 

 (g) Use of Proceeds. 

 (i) Each Advance shall be used solely to (A) pay for the Project, including the 
Financed Improvements and the Leased Equipment, and associated costs relating to construction, 
re-tooling, re-layout, verification, qualification, contingency and soft costs, whether for amounts 
previously incurred or to reimburse Lessor for amounts previously advanced in respect of, and to 
pay directly, such amounts which Lessee, on behalf of Lessor, certifies in the Advance Request for 
such Advance will be incurred and become payable within the [thirty (30) day] period following 
the date of such Advance, (B) pay for the Leased Equipment constituting Purchase Order 
Equipment and (C) to the extent permitted or required by this Participation Agreement, fund the 
Debt Service Reserve Fund and Completion Reserve Fund (including amounts deposited in such 
fund for the purchase of Purchase Order Equipment); 

 (ii) The Lessor will not request any Advance, and the Lessor shall not use the proceeds 
of any Advance (A) in furtherance of an offer, payment, promise to pay, or authorization of the 
payment or giving of money, or anything else of value, to any Person in violation of any Anti-
Corruption Laws, (B) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any Sanctioned Country, except to the extent 
permitted for a Person required to comply with Sanctions, or (C) in any manner that would result 
in the violation of any Sanctions applicable to any party hereto.  The foregoing clauses (A) and (B) 
of this Section 9.2(g) will not apply to any party hereto to which the Blocking Regulation applies, 
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if and to the extent that such representations are or would be unenforceable by or in respect of that 
party pursuant to, or would otherwise result in a breach and/or violation of, (x) any provision of the 
Blocking Regulation (or any law or regulation implementing the Blocking Regulation in any 
member state of the European Union) or (y) any similar blocking or anti-boycott law in the United 
Kingdom. 

 (h) Completion of Project.  Lessor shall use its best efforts to ensure the completion of the Project 
by the Scheduled Completion Date. 

 (i) Governmental Authority Consent.  From and after the Document Closing Date, Lessor shall 
deliver, or cause to be delivered, from time to time the written consent, written authorization or other written 
approval of NASA required in connection with the Overall Transaction, to the extent required to ensure 
that the Overall Transaction remains permitted under the Ground Lease. 

 (j) Asset Sales. Lessor will not sell, transfer, lease or otherwise voluntarily dispose of any of the 
Collateral, except for (i) the lease of the Leased Equipment to the Lessee pursuant to the Lease and (ii) any 
sale, transfer or other disposition of worn-out, obsolete, damaged or surplus equipment in the ordinary 
course of business, provided that any net proceeds from such sale, transfer or other disposition are used by 
Lessor to prepay the Lease Balance in accordance with Section 4.2(c). 

(k) JPM Financing Rights. Until the Discharge of Participation Obligations, whenever 
pursuant to the provisions hereof or any other Operative Document it is required that any party hereto obtain 
the consent or approval of Lessor, or that any matter prove satisfactory to the Lessor, or that the Lessor 
exercise any rights or discretion provided for under this Lease (or any other Operative Document, except 
for those rights expressly delegated to Lessee under Section 14.14 of the Participation Agreement), the 
Landlord, prior to giving any such consent or approval or indicating its satisfaction or exercising any rights 
or discretion with any such matter, shall be required to consult with the Administrative Agent and act only 
upon the direction of the Administrative Agent. Lessee irrevocably directs that Lessor accept, and Lessor 
agrees to accept, all such directions of the Administrative Agent. 

 (l) Lessor Financial Statements. Lessor agrees that it shall provide to the Administrative Agent, 
as soon as available and in any event within 275 days after the end of each fiscal year, audited consolidated 
statements of earnings and cash flows of the Lessor for such year and the related audited consolidated 
balance sheets of the Lessor as at the end of such year, all in reasonable detail and such audited report shall 
be accompanied by a report of the Lessor’s independent auditor that such statements have been prepared in 
accordance with GAAP and present fairly, in all material respects, the financial position, results of 
operations and cash flows of the Lessor and discussion and analysis by the management of Lessor with 
respect to such fiscal year in the form prepared by the Lessor in its ordinary course of business; provided, 
that this requirement shall be deemed to be satisfied to the extent such materials are posted on BondLink 
or another publicly accessible website (including https://www.spaceflorida.gov/) within such time period. 

 (m) Notices and other Information. (i) The Lessor will deliver to the Administrative Agent for 
each of the Facility Lenders prompt notice of the occurrence of any Default. (ii) The Lessor will promptly 
following any request therefor, deliver, subject to restrictions imposed by applicable security clearance 
regulations, such other information regarding the operations, business affairs and financial condition of the 
Lessor, the condition of the Project or Lessor’s compliance with the terms of this Participation Agreement, 
as the Administrative Agent may reasonably request. 

https://www.spaceflorida.gov/
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 (n) KYC Information. Promptly following any request therefor, Lessor shall deliver information 
and documentation reasonably requested by the Administrative Agent or any Facility Lender for purposes 
of compliance with applicable “know your customer” and anti-money laundering rules and regulations, 
including the USA PATRIOT Act and the Beneficial Ownership Regulation; and 

ARTICLE X 
LESSEE’S RIGHT OF QUIET ENJOYMENT 

Notwithstanding anything contained herein to the contrary, the provisions of Section 21 of the 
Lease shall be applicable to the Administrative Agent and the Facility Lenders under this Participation 
Agreement, and each of the Administrative Agent and the Facility Lenders hereby agree to be bound by the 
provisions of such Section 21 of the Lease.  

ARTICLE XI 
TRANSFERS OF PARTICIPANTS’ INTERESTS 

 Section 11.1. Assignments.  (a) All or any part of the interest of any Facility Lender in, to or under 
this Participation Agreement, the other Operative Documents, the Leased Property, the Facility Loans, the 
Credit Agreement or the Note may be assigned or transferred by such Facility Lender at any time to any 
Eligible Assignee; provided, however, that (i) each assignment or transfer shall comply with all applicable 
securities laws; (ii) each assignment or transfer shall consist of a transfer of equivalent portions of such 
Facility Lender’s interest in the Note, and equivalent portions of such Facility Lender’s rights and 
obligations under the Credit Agreement (including the Facility Loans and remaining Commitments of such 
Facility Lender, which shall be assigned proportionately); (iii) each assignment or transfer of Facility Loans 
and Commitments shall be in a minimum aggregate amount of $5,000,000 and $250,000 integral multiples 
in excess thereof (or, if less, the aggregate amount of Facility Loans then held by the assignor or transferor 
Facility Lender), unless such assignment or transfer is to an Affiliate of a Facility Lender, a then existing 
Facility Lender; (iv)  Administrative Agent shall have received from assignee/transferee or the 
assignor/transferor a transfer fee in the amount of $3,500; and (v) each assignee or transferee shall 
(A) acknowledge in writing, addressed and delivered to each of the parties to this Participation Agreement, 
that the obligations to be performed from and after the date of such transfer or assignment under this 
Participation Agreement and all other Operative Documents are its obligations, including the obligations 
imposed by this Section 11.1(a) (and the transferor and transferee Participant shall deliver to Lessee, 
Administrative Agent and Lessor an Assignment and Assumption executed by the assignee or transferee), 
(B) if such assignee shall not be a Facility Lender, shall deliver to the Administrative Agent an 
Administrative Questionnaire, in which the assignee designates one or more credit contacts to whom all 
syndicate-level information (which may contain material non-public information about the Lessor, the other 
Lessee and their Related Parties or their respective securities) will be made available and who may receive 
such information in accordance with the assignee’s compliance procedures and applicable laws, including 
federal and state securities laws and (C) represent and warrant to Administrative Agent, each Participant 
and Lessee in writing each of the representations and warranties as set forth in Section 7.1 and that: 

 (w) it has the requisite power and authority to accept such assignment or transfer; 

 (x) it will not transfer its interest in any Note unless the proposed transferee makes the 
foregoing representations and covenants; 

 (y) it will not take any action with respect to any Note that would violate any 
applicable securities laws; and 
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 (z) it will not assign or transfer any interest in any Note except in compliance with this 
Section 11.1. 

Any transfer or assignment made in violation of the above requirements shall not be effective against the 
other parties to this Participation Agreement until such requirements are satisfied. 

 (b) The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Lessor and 
Lessee, shall maintain at one of its offices a copy of each Assignment and Assumption delivered to it and 
a register for the recordation of the names and addresses of the Facility Lenders, and the Commitment of, 
and principal amount (and stated interest) of the Facility Loans owing to, each Facility Lender pursuant to 
the terms hereof from time to time (the “Register”).  The entries in the Register shall be conclusive absent 
manifest error, and the Lessor, the Lessee, the Administrative Agent and the Facility Lenders shall treat 
each Person whose name is recorded in the Register pursuant to the terms hereof as a Facility Lender 
hereunder for all purposes of this Participation Agreement, notwithstanding notice to the contrary.  The 
Register shall be available for inspection by the Lessor and any Facility Lender, at any reasonable time and 
from time to time upon reasonable prior notice. 

 (c) Upon its receipt of (x) a duly completed Assignment and Assumption executed by an 
assigning Facility Lender and an assignee or (y) to the extent applicable, an agreement incorporating an 
Assignment and Assumption by reference pursuant to an Approved Electronic Platform as to which the 
Administrative Agent and the parties to the Assignment and Assumption are participants, the assignee’s 
completed Administrative Questionnaire (unless the assignee shall already be a Facility Lender hereunder), 
the processing and recordation fee referred to in paragraph (b) of this Section and any written consent to 
such assignment required by paragraph (b) of this Section, the Administrative Agent shall accept such 
Assignment and Assumption and record the information contained therein in the Register; provided that if 
either the assigning Facility Lender or the assignee shall have failed to make any payment required to be 
made by it pursuant to Sections 3.1(c), 5.4, Article XII and 15.6(c), the Administrative Agent shall have no 
obligation to accept such Assignment and Assumption and record the information therein in the Register 
unless and until such payment shall have been made in full, together with all accrued interest thereon.  No 
assignment shall be effective for purposes of this Participation Agreement unless it has been recorded in 
the Register as provided in this paragraph. 

 (d) Any Facility Lender may at any time pledge or assign a security interest in all or any portion 
of its rights under this Participation Agreement to secure obligations of such Facility Lender, including 
without limitation any pledge or assignment to secure obligations to a Federal Reserve Bank, and this 
Section shall not apply to any such pledge or assignment of a security interest; provided that no such pledge 
or assignment of a security interest shall release a Facility Lender from any of its obligations hereunder or 
substitute any such pledgee or assignee for such Facility Lender as a party hereto. 

 (e) Lessor may not assign or transfer all or any part of its interest in, to and under this 
Participation Agreement, the other Operative Documents and the Leased Property or any other Collateral 
at any time to any Person (other than the Administrative Agent) without the prior written consent of (i) the 
Administrative Agent and all of the Facility Lenders and, (ii) unless an Event of Default has occurred and 
is continuing, Lessee. 

 Section 11.2. Participations.  Any Facility Lender may at any time, without notice to any other 
Person, sell to one or more commercial banks or other Persons (each of such commercial banks and other 
Persons being herein called a “Sub-Participant”) participating interests in all or a portion of its rights and 
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obligations under this Participation Agreement, the other Operative Documents, and the Note (including, 
without limitation, all or portion of the Rent owing to it); provided, however, that: 

 (a) no participation contemplated in this Section 11.2 shall relieve such Facility 
Lender from its obligations hereunder or under any other Operative Document; 

 (b) such Facility Lender shall remain solely responsible for the performance of its 
Commitment and such other obligations; 

 (c) Lessee and Administrative Agent shall continue to deal solely and directly with 
such Facility Lender in connection with such Facility Lender’s rights and obligations under this 
Participation Agreement and each of the other Operative Documents; 

 (d) each such Sub-Participant will make representations and warranties to the Facility 
Lender that are consistent with Section 7.1, mutatis mutandis; 

 (e) no Sub-Participant, unless such Sub-Participant is an Affiliate of such Facility 
Lender, or is itself a Facility Lender, shall be entitled to have any right to vote or grant or withhold 
consents or otherwise to require such Facility Lender or Lessee to take or refrain from taking any 
action hereunder or under any other Operative Document; and 

 (f) no Sub-Participant shall be entitled to the benefits of Article XIII (other than with 
respect to Section 13.3 to the extent provided in this Section 11.2) in excess of the right of the 
Facility Lender selling the relevant participating interest. 

Provided, further, each Facility Lender that sells a participation agrees, at the Lessor’s request and 
expense, to use reasonable efforts to cooperate with the Lessor to effectuate the provisions of 
Section 13.5 with respect to any Sub-Participant.  To the extent permitted by law, each 
Sub-Participant also shall be entitled to the benefits of Section 15.12 as though it were a Facility 
Lender, provided such Sub-Participant agrees to be subject to Sections 5.3 and 5.4 as though it were 
a Facility Lender. The Lessor and Lessee agree that each Sub-Participant shall be entitled to the 
benefits of Sections 13.3, 13.4, and 12.3 (subject to the requirements and limitations therein, 
including the requirements under Sections 12.3(f) and (g) (it being understood that the 
documentation required under Section 12.3(f) shall be delivered to the participating Lender and the 
information and documentation required under Section 12.3(g) will be delivered to the Lessee, 
Lessor, and the Administrative Agent) to the same extent as if it were a Facility Lender and had 
acquired its interest by assignment pursuant to Section 11.1; provided that such Sub-Participant 
(A) agrees to be subject to the provisions of Sections 5.3, 5.4 and13.5 as if it were an assignee under 
Section 11.1; and (B) shall not be entitled to receive any greater payment under Sections 12.3 or 
13.3 with respect to any participation than its participating Lender would have been entitled to 
receive, except to the extent such entitlement to receive a greater payment results from a Change 
in Law that occurs after the Sub-Participant acquired the applicable participation. 

Each Facility Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary 
agent of the Lessor and Lessee, maintain a register on which it enters the name and address of each 
Participant and the Commitments of, and the principal amounts (and stated interest) of each 
Sub-Participant’s interest in the Facility Loans or other obligations under this Participation 
Agreement or any other Facility Loan Document (the “Sub-Participant Register”); provided that 
no Facility Lender shall have any obligation to disclose all or any portion of the Sub-Participant 
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Register (including the identity of any Sub-Participant or any information relating to a 
Sub-Participant’s interest in any Commitments, Facility Loans or its other obligations under this 
Participation Agreement or any other Facility Loan Document) to any Person except to the extent 
that such disclosure is necessary to establish that such Commitment or Facility Loan or other 
obligation is in registered form under Section 5f.103-1(c) of the United States Treasury 
Regulations.  The entries in the Sub-Participant Register shall constitute be conclusive absent 
manifest error, and such Facility Lender shall treat each Person whose name is recorded in the 
Sub-Participant Register as the owner of such participation for all purposes of this Participation 
Agreement notwithstanding any notice to the contrary.  For the avoidance of doubt, the 
Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for 
maintaining a Sub-Participant Register. 

ARTICLE XII 
INDEMNIFICATION 

 Section 12.1. Indemnification. 

 (a) General Indemnification.  Subject to Section 12.1(b), whether or not any of the transactions 
contemplated hereby shall be consummated, Lessee shall pay and assume liability for, and does hereby 
agree to indemnify, protect, defend, save and keep harmless Lessor and each Indemnitee on an After Tax 
Basis, from and against any and all Claims (including withholding or any additional amounts with respect 
thereto imposed under Section 12.3 or otherwise) that may be imposed on, incurred by or asserted against 
such Indemnitee (whether because of action or omission by such Indemnitee), whether or not such Claim 
is covered by any other indemnification under this Article XII or such Indemnitee shall also be indemnified 
as to any such Claim by any other Person (provided that no Indemnitee shall be entitled to any double 
recovery of any Claim), and whether or not such Claim arises or accrues after the Expiration Date in any 
way arising out of or relating to: 

 A. any of the Operative Documents or any of the transactions contemplated thereby 
or any investigation, litigation or proceeding in connection therewith, and any amendment, 
modification or waiver in respect thereof; 

 B. the Leased Property or any part thereof or interest therein; 

 C. the purchase, mortgaging, design, construction, preparation, installation, 
inspection, delivery, non-delivery, acceptance, rejection, purchase, ownership, possession, rental, 
lease, sublease, repossession, maintenance, repair, alteration, modification, addition or substitution, 
storage, transfer of title, redelivery, use, financing, refinancing, operation, condition, sale 
(including, without limitation, any sale or other transfer pursuant to the Lease), return or other 
disposition of all or any part of any interest in the Leased Property, or the imposition of any Lien 
(or incurring of any liability to refund or pay over any amount as a result of any Lien) thereon, 
including:  (i) Claims or penalties arising from any violation of law or in tort (strict liability or 
otherwise), including Claims made by invitees of Lessee or any assignee, or any sublessor of either 
thereof, or by any other person entering on the Leased Property, (ii) any Claim resulting from or 
related to latent or other defects, whether or not discoverable, (iii) any Claim resulting from or 
related to the leasing or sub-leasing of the Leased Property, (iv) any Claim based upon a violation 
or alleged violation of the terms of any restriction, easement, condition or covenant or other matter 
affecting title to the Leased Property, (v) the making of any modifications to the Leased Property 
in violation of any standards imposed by any insurance policies required to be maintained by Lessee 
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pursuant to the Lease which are in effect at any time with respect to the Leased Property or any 
part thereof, (vi) any Claim for patent, trademark or copyright infringement, or (vii) Claims arising 
from any public improvements with respect to the Leased Property resulting in any change or 
special assessments being levied against the Leased Property or any plans to widen, modify or 
realign any street or highway adjacent to the Leased Property, or any Claim for utility “tap-in” fees; 

 D. the offer, issuance, sale, transfer or delivery of the Note, the execution, delivery 
and performance of the Credit Agreement and the transactions contemplated thereby; 

 E. the breach or alleged breach by Lessee of any covenant, representation or warranty 
made by it or deemed made by it in any Operative Document or any certificate delivered by it; 

 F. subject to the accuracy of the representations of the Facility Lenders set forth in 
Section 7.1(a), the transactions contemplated hereby or by any other Operative Document, in 
respect of the application of Parts 4 and 5 of Subtitle B of Title I of ERISA and any prohibited 
transaction described in Section 4975(c) of the Code; 

 G. the retaining or employment of any broker, finder or financial advisor by Lessee, 
in its individual capacity to act on its behalf in connection with this Participation Agreement; 

 H. any Permitted Contest; 

 I. the replacement or attempted replacement of any Facility Lender pursuant to 
Article X;  

 J. the Ground Lease, the Lease any other agreement entered into or assumed by 
Lessee in connection with the Leased Property or by Lessor in the lease or sub-lease of the Leased 
Property (including, in connection with each of the matters described in this Section 12.1 to which 
this indemnity shall apply, matters based on or arising from the negligence of any Indemnitee); or 

 K. the failure Lessee or any other Person (other than the Lessor, the Administrative 
Agent or the Facility Lenders) to obtain any necessary, required or appropriate approval, consent, 
exemption, authorization, or other action by, or notice to, or filing with, any Governmental 
Authority or any other Person in connection with the Ground Lease or the transactions 
contemplated by the Overall Transaction, or which otherwise impairs or affects the Administrative 
Agent’s rights in the Collateral or the Operative Documents. 

It is expressly understood and agreed that the indemnity provided for herein shall survive the expiration or 
termination of and shall be separate and independent from any remedy under the Lease or any other 
Operative Document, but shall be subject to the exclusions and limitations set forth in Section 12.1(b). 

 (b) Exclusions from Indemnities.  Notwithstanding the foregoing provisions of this Article XII, 
Lessee shall not be obligated to indemnify an Indemnitee under Section 12.1(a) to the extent that such 
Claim is, or is attributable to:  (A) the gross negligence or willful misconduct of such Indemnitee; (B) the 
breach by such Indemnitee of its representations and warranties in Section 7.1, 7.3 or 7.4 as the case may 
be, or the breach by such Indemnitee of its covenants as set forth in this Participation Agreement or in any 
other Operative Document to which such Indemnitee is a party; (C) any Claim resulting from the imposition 
of any Lessor Lien that such Indemnitee is responsible for discharging under the Operative Documents; 
(D) any Claim for Excluded Taxes other than the obligation of Lessee to pay amounts under this 
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Section 12.1 on an After Tax Basis; (E) the failure on the part of the Administrative Agent to distribute in 
accordance with this Participation Agreement any amounts received and distributable by it hereunder; and 
(F) except to the extent indemnified hereunder pursuant to Section 12.3 or 13.3 hereof, any claim for 
economic losses based upon the rate of return on the Facility Loans, provided, however, that nothing in the 
foregoing clauses (A) through (F) shall be deemed to exclude or limit (x) any Claim that Lessor may have 
under any Operative Document or Applicable Laws for damages from Lessee for breach by Lessee of its 
representations, warranties or covenants made or deemed made by it in any Operative Document or (y) any 
remedy under or claim for or right to damages pursuant to Sections 18 or 19 of the Lease.  Without limiting 
the express rights of any Indemnitee under this Section 12.1, this Section 12.1 shall be construed as an 
indemnity only, and shall not be construed as a guaranty of the Note or the Facility Loans. 

 Section 12.2. Environmental Indemnity.  Without limitation of the other provisions of this 
Article XII, Lessee hereby agrees to indemnify, hold harmless and defend Lessor and each Indemnitee from 
and against any and all actual Claims, losses, damages, liabilities, fines, penalties, charges, administrative 
and judicial proceedings (including informal proceedings) and orders, judgments, remedial action, 
requirements, enforcement actions of any kind, and all reasonable and documented costs and expenses 
incurred in connection therewith (including reasonable and documented attorneys’ and/or paralegals’ fees 
and expenses), including all reasonable and documented costs incurred in connection with any investigation 
or monitoring of the condition of the Leased Property or any clean-up, remedial, removal or restoration 
work by any Governmental Authority, arising in whole or in part, out of: 

 (a) the presence on, under or from the Leased Property or any portion thereof of any 
Hazardous Substance, or any releases or discharges of any Hazardous Substance on, under, from 
or onto the Leased Property or any portion thereof, 

 (b) any activity, including, without limitation, construction, carried on or undertaken 
on or off the Leased Property or any portion thereof, and whether by Lessee or any of its Affiliates 
or any predecessor in title or any employees, agents, sublessees, contractors or subcontractors of 
Lessee, any of its Affiliates or any predecessor in title, or any other Persons (including such 
Indemnitee), in connection with the handling, treatment, removal, storage, decontamination, 
clean-up, transport or disposal of any Hazardous Substance that at any time are located or present 
on, under or around, or that at any time migrate, flow, percolate, diffuse or in any way move onto 
or under the Leased Property or any portion thereof, 

 (c) loss of or damage to any property or the environment arising from, or in any way 
related to, the Leased Property or Lessee or any of its Affiliates (including, without limitation, 
clean-up costs, response costs, remediation and removal costs, cost of corrective action, costs of 
financial assurance, fines and penalties and natural resource damages), or death or injury to any 
Person, and all expenses associated with the protection of wildlife, aquatic species, vegetation, flora 
and fauna, and any mitigative action required by or under Environmental Laws, in each case arising 
from, or in any way related to, the Leased Property, Lessee, any of its Affiliates or the Overall 
Transaction or any portion thereof, 

 (d) any claim concerning lack of compliance with Environmental Laws, or any act or 
omission causing an environmental condition that requires remediation or would allow any 
Governmental Authority to record a Lien against the Leased Property or any portion thereof, or 

 (e) any residual contamination on or under any of the Leased Property or affecting any 
natural resources, and any contamination of any property or natural resources arising in connection 
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with the generation, use, handling, storage, transport or disposal of any such Hazardous Substance, 
in each case arising from, or in any way related to, the Leased Property, Lessee, any of its Affiliates, 
or the Overall Transaction or any portion thereof, and irrespective of whether any of such activities 
were or will be undertaken in accordance with Applicable Laws. 

Notwithstanding the foregoing provisions of this Section 12.2, Lessee shall not be obligated to 
indemnify an Indemnitee under this Section 12.2 for any Claim to the extent that such Claim (i) is 
attributable to the gross negligence or willful misconduct of such Indemnitee as determined by a 
final and non-appealable decision of a court of competent jurisdiction or (ii) is attributable to acts 
or conditions first occurring (as opposed to being first discovered) after the expiration or earlier 
termination of the Term. 

 Section 12.3. Withholding of Taxes; Gross-Up. 

 (a) Payments Free of Taxes.  Any and all payments by or on account of any obligation of the 
Lessor or the Lessee under any Operative Document shall be made without deduction or withholding for 
any Taxes, except as required by applicable law.  If any applicable law (as determined in the good faith 
discretion of an applicable withholding agent) requires the deduction or withholding of any Tax from any 
such payment by a withholding agent, then the applicable withholding agent shall be entitled to make such 
deduction or withholding and shall timely pay the full amount deducted or withheld to the relevant 
Governmental Authority in accordance with applicable law and, if such Tax is an Indemnified Tax, then 
the sum payable by the Lessee shall be increased as necessary so that after such deduction or withholding 
has been made (including such deductions and withholdings applicable to additional sums payable under 
this Section 12.3), the applicable Recipient receives an amount equal to the sum it would have received had 
no such deduction or withholding been made. 

 (b) Payment of Other Taxes by the Lessee.  The Lessee shall timely pay to the relevant 
Governmental Authority in accordance with applicable law, or at the option of the Administrative Agent 
timely reimburse it for, Other Taxes. 

 (c) Evidence of Payment.  As soon as practicable after any payment of Taxes by the Lessee to a 
Governmental Authority pursuant to this Section 12.3, the Lessee shall deliver to the Administrative Agent 
the original or a certified copy of a receipt issued by such Governmental Authority evidencing such 
payment, a copy of the return reporting such payment, or other evidence of such payment reasonably 
satisfactory to the Administrative Agent. 

 (d) Indemnification by the Lessee.  The Lessee shall indemnify each Recipient, within ten (10) 
days after demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes 
imposed or asserted on or attributable to amounts payable under this Section) payable or paid by such 
Recipient or required to be withheld or deducted from a payment to such Recipient and any reasonable 
expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly 
or legally imposed or asserted by the relevant Governmental Authority.  A certificate as to the amount of 
such payment or liability delivered to the Lessor and the Lessee by a Facility Lender (with a copy to the 
Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a Facility Lender, 
shall be conclusive absent manifest error. 

 (e) Indemnification by the Facility Lenders.  Each Facility Lender shall severally indemnify the 
Administrative Agent, within ten (10) days after demand therefor, for (i) any Indemnified Taxes attributable 
to such Facility Lender (but only to the extent that the Lessee has not already indemnified the 
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Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Lessee to do 
so), (ii) any Taxes attributable to such Facility Lender’s failure to comply with the provisions of 
Section 11.2 relating to the maintenance of a Sub-Participant Register and (iii) any Excluded Taxes 
attributable to such Facility Lender, in each case, that are payable or paid by the Administrative Agent in 
connection with any Operative Document, and any reasonable expenses arising therefrom or with respect 
thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant 
Governmental Authority.  A certificate as to the amount of such payment or liability delivered to any 
Facility Lender by the Administrative Agent shall be conclusive absent manifest error.  Each Facility 
Lender hereby authorizes the Administrative Agent to setoff and apply any and all amounts at any time 
owing to such Facility Lender under any Operative Document or otherwise payable by the Administrative 
Agent to such Facility Lender from any other source against any amount due to the Administrative Agent 
under this paragraph (e). 

 (f) Status of Facility Lenders. 

 (i) Any Facility Lender that is entitled to an exemption from or reduction of 
withholding Tax with respect to payments made under any Operative Document shall deliver to the 
Lessor, the Lessee and the Administrative Agent, at the time or times reasonably requested by the 
Lessor, the Lessee or the Administrative Agent, such properly completed and executed 
documentation reasonably requested by the Lessee or the Administrative Agent as will permit such 
payments to be made without withholding or at a reduced rate of withholding.  In addition, any 
Facility Lender, if reasonably requested by the Lessor, the Lessee or the Administrative Agent, 
shall deliver such other documentation prescribed by applicable law or reasonably requested by the 
Lessor, the Lessee or the Administrative Agent as will enable the Lessor, the Lessee or the 
Administrative Agent to determine whether or not such Facility Lender is subject to backup 
withholding or information reporting requirements.  Notwithstanding anything to the contrary in 
the preceding two sentences, the completion, execution and submission of such documentation 
(other than such documentation set forth in Section 12.3(f)(ii)(A), (ii)(B) and (ii)(D) below) shall 
not be required if in the Facility Lender’s reasonable judgment such completion, execution or 
submission would subject such Facility Lender to any material unreimbursed cost or expense or 
would materially prejudice the legal or commercial position of such Facility Lender. 

 (ii) Without limiting the generality of the foregoing, in the event that the Lessee is a 
U.S. Person, 

 (A) any Facility Lender that is a U.S. Person shall deliver to the Lessor, the 
Lessee and the Administrative Agent on or prior to the date on which such Facility Lender 
becomes a Facility Lender under this Participation Agreement (and from time to time 
thereafter upon the reasonable request of the Lessor, the Lessee or the Administrative 
Agent), an executed copy of IRS Form W-9 certifying that such Facility Lender is exempt 
from U.S. federal backup withholding tax; 

 (B) any Foreign Facility Lender shall, to the extent it is legally entitled to do 
so, deliver to the Lessor, the Lessee and the Administrative Agent (in such number of 
copies as shall be requested by the recipient) on or prior to the date on which such Foreign 
Facility Lender becomes a Facility Lender under this Participation Agreement (and from 
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time to time thereafter upon the reasonable request of the Lessor, the Lessee or the 
Administrative Agent), whichever of the following is applicable: 

 (1) in the case of a Foreign Facility Lender claiming the benefits of 
an income tax treaty to which the U.S. is a party (x) with respect to payments of 
interest under any Operative Document, an executed copy of IRS Form W-8BEN 
or IRS Form W-8BEN-E, as applicable, establishing an exemption from, or 
reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such 
tax treaty and (y) with respect to any other applicable payments under any 
Operative Document, IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, 
establishing an exemption from, or reduction of, U.S. federal withholding Tax 
pursuant to the “business profits” or “other income” article of such tax treaty; 

 (2) in the case of a Foreign Facility Lender claiming that its extension 
of credit will generate U.S. effectively connected income, an executed copy of IRS 
Form W-8ECI; 

 (3) in the case of a Foreign Facility Lender claiming the benefits of 
the exemption for portfolio interest under Section 881(c) of the Code, (x) a 
certificate substantially in the form of Exhibit F-1 to the effect that such Foreign 
Facility Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the 
Code, a “10 percent shareholder” of the Lessor, the Lessee within the meaning of 
Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” described 
in Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and 
(y) an executed copy of IRS Form W 8BEN or IRS Form W-8BEN-E, as 
applicable; or 

 (4) to the extent a Foreign Facility Lender is not the beneficial owner, 
an executed copy of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS 
Form W-8BEN or IRS Form W-8BEN-E, as applicable, a U.S. Tax Compliance 
Certificate substantially in the form of Exhibit F-2 or Exhibit F-3, IRS Form W-9, 
and/or other certification documents from each beneficial owner, as applicable; 
provided that if the Foreign Facility Lender is a partnership and one or more direct 
or indirect partners of such Foreign Facility Lender are claiming the portfolio 
interest exemption, such Foreign Facility Lender may provide a U.S. Tax 
Compliance Certificate substantially in the form of Exhibit F-4 on behalf of each 
such direct and indirect partner; 

 (C) any Foreign Facility Lender shall, to the extent it is legally entitled to do 
so, deliver to the Lessor, the Lessee and the Administrative Agent (in such number of 
copies as shall be requested by the recipient) on or prior to the date on which such Foreign 
Facility Lender becomes a Facility Lender under this Participation Agreement (and from 
time to time thereafter upon the reasonable request of the Lessor, the Lessee or the 
Administrative Agent), executed copies of any other form prescribed by applicable law as 
a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly 
completed, together with such supplementary documentation as may be prescribed by 
applicable law to permit the Lessor, the Lessee or the Administrative Agent to determine 
the withholding or deduction required to be made; and 
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 (D) if a payment made to a Facility Lender under any Operative Document 
would be subject to U.S. federal withholding Tax imposed by FATCA if such Facility 
Lender were to fail to comply with the applicable reporting requirements of FATCA 
(including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such 
Facility Lender shall deliver to the Lessor, the Lessee and the Administrative Agent at the 
time or times prescribed by law and at such time or times reasonably requested by the 
Lessor, the Lessee or the Administrative Agent such documentation prescribed by 
applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such 
additional documentation reasonably requested by the Lessor, the Lessee or the 
Administrative Agent as may be necessary for the Lessor and the Administrative Agent to 
comply with their obligations under FATCA and to determine that such Facility Lender 
has complied with such Facility Lender’s obligations under FATCA or to determine the 
amount to deduct and withhold from such payment.  Solely for purposes of this clause (D), 
“FATCA” shall include any amendments made to FATCA after the date of this 
Participation Agreement. 

Each Facility Lender agrees that if any form or certification it previously delivered expires or becomes 
obsolete or inaccurate in any respect, it shall (but only upon request with respect to an obsoletion or 
expiration) update such form or certification or promptly notify the Lessor, the Lessee and the 
Administrative Agent in writing of its legal inability to do so. 

 (g) Treatment of Certain Refunds.  If any party determines, in its sole discretion exercised in 
good faith, that it has received a refund of any Taxes as to which it has been indemnified pursuant to this 
Section 12.3 (including by the payment of additional amounts pursuant to this Section 12.3), it shall pay to 
the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made 
under this Section 12.3 with respect to the Taxes giving rise to such refund), net of all reasonable and out-
of-pocket expenses (including Taxes) of such indemnified party and without interest (other than any interest 
paid by the relevant Governmental Authority with respect to such refund).  Such indemnifying party, upon 
the request of such indemnified party, shall repay to such indemnified party the amount paid over pursuant 
to this paragraph (g) (plus any penalties, interest or other charges imposed by the relevant Governmental 
Authority) in the event that such indemnified party is required to repay such refund to such Governmental 
Authority.  Notwithstanding anything to the contrary in this paragraph (g), in no event will the indemnified 
party be required to pay any amount to an indemnifying party pursuant to this paragraph (g) the payment 
of which would place the indemnified party in a less favorable net after-Tax position than the indemnified 
party would have been in if the Tax subject to indemnification and giving rise to such refund had not been 
deducted, withheld or otherwise imposed and the indemnification payments or additional amounts giving 
rise to such refund had never been paid.  This paragraph (g) shall not be construed to require any 
indemnified party to make available its Tax returns (or any other information relating to its Taxes that it 
deems confidential) to the indemnifying party or any other Person. 

 (h) Survival.  Each party’s obligations under this Section 12.3 shall survive the resignation or 
replacement of the Administrative Agent or any assignment of rights by, or the replacement of, a Facility 
Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all obligations 
under any Operative Document (including the payment in full of the Obligations). 

 (i) Lessor Indemnification.  To the extent that the Lessor is treated as the borrower of the Facility 
Loans for purposes of federal, state, or local taxation, it agrees to be subject to this Section 12.3 to the same 
extent as the Lessee; including, without limitation the obligation to increase the sum payable to the Facility 
Lenders or the Administrative Agent or any of their respective agents (as applicable) as necessary so that 
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after such deduction or withholding has been made (including such deductions and withholdings applicable 
to additional sums payable under this Section 12.3), the applicable Recipient receives an amount equal to 
the sum it would have received had no such deduction or withholding been made. The Lessee shall pay as 
Supplemental Rent, on demand of the Lessor or the Administrative Agent, on behalf of the Lessor, any 
amounts the Lessor would be required to pay under this Section 12.3(i). 

 (j) Defined Terms.  For purposes of this Section 12.3, the term “applicable law” includes 
FATCA. 

ARTICLE XIII 
CONTINGENT TERM BENCHMARK RATE AND OTHER COSTS 

 Section 13.1. Alternate Rate of Interest; Illegality. 

 (a) Subject to clauses (b), (c), (d), (e) and (f) of this Section 13.1, if : 

 (i) the Administrative Agent determines (which determination shall be conclusive and 
binding absent manifest error) (A) prior to commencement of any Interest Period for a Term 
Benchmark Advance, that adequate and reasonable means do not exist for ascertaining the Adjusted 
Term SOFR Rate or the Term SOFR Rate, as applicable (including, because the Term SOFR 
Reference Rate is not available or published on a current basis) for such Interest Period or (B) at 
any time, that adequate and reasonable means do not exist for ascertaining the applicable Adjusted 
Daily Simple SOFR, Daily Simple SOFR or the Adjusted Fixed SOFR Swap Rate; or 

 (ii) the Administrative Agent is advised by the Required Lenders that (A) prior to the 
commencement of any Interest Period for a Term Benchmark Advance, the Adjusted Term SOFR 
Rate for such Interest Period will not adequately and fairly reflect the cost to such Facility Lenders 
(or Facility Lender) of making or maintaining their Facility Loans (or Facility Loan) included in 
such Advance for such Interest Period or (B) at any time, the Adjusted Fixed SOFR Swap Rate will 
not adequately and fairly reflect the cost to such Facility Lenders (or Facility Lender) of making or 
maintaining their Facility Loans (or Facility Loan) included in such Advance; 

then the Administrative Agent shall give notice thereof to the Lessor, the Lessee and the Facility Lenders 
through Electronic System as provided in Section 14.3 as promptly as practicable thereafter and, until (x) 
the Administrative Agent notifies the Lessor, the Lessee and the Facility Lenders that the circumstances 
giving rise to such notice no longer exist with respect to the relevant Benchmark and (y) if the Commitment 
Expiration Date has not occurred, the Lessee delivers a new Interest Election Request in accordance with 
the terms of Section 3.1(f) or a new Advance Request in accordance with the terms of Section 3.1(e), any 
Interest Election Request that requests the conversion of any Advance to, or continuation of any Advance 
as, a Term Benchmark Advance and any Advance Request that requests a Term Benchmark Advance shall 
instead be deemed to be an Interest Election Request or an Advance Request, as applicable, for such 
Advance to be repaid (if repayment of Advances is otherwise permitted hereunder) or converted into an 
ABR Advance; provided, that if the circumstances giving rise to such notice affect only one Type of 
Advances, then all other Types of Advances shall be permitted.  Furthermore, if any Term Benchmark 
Facility Loan or Swap Rate Facility Loan is outstanding on the date of the Lessee’s receipt of the notice 
from the Administrative Agent referred to in this Section 13.1(a) with respect to a Relevant Rate applicable 
to such Term Benchmark Facility Loan or Swap Rate Facility Loan, then until (x) the Administrative Agent 
notifies the Lessor, the Lessee and the Facility Lenders that the circumstances giving rise to such notice no 
longer exist with respect to the relevant Benchmark and (y) in the case of any Term Benchmark Advance, 
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the Lessee also delivers a new Interest Election Request in accordance with the terms of Section 3.1(f) or a 
new Advance Request in accordance with the terms of Section 3.1(e), any Term Benchmark Facility Loan 
shall on the last day of the Interest Period applicable to such Facility Loan (or the next succeeding Business 
Day if such day is not a Business Day), be converted by the Administrative Agent to, and shall constitute, 
as an ABR Facility Loan. 

 (b) Notwithstanding anything to the contrary herein or in any other Facility Loan Document if a 
Benchmark Transition Event and its related Benchmark Replacement Date have occurred prior to the 
Reference Time in respect of any setting of the then-current Benchmark, then (x) if a Benchmark 
Replacement is determined in accordance with clause (1) of the definition of “Benchmark Replacement” 
for such Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark for all 
purposes hereunder and under any Operative Document in respect of such Benchmark setting and 
subsequent Benchmark settings without any amendment to, or further action or consent of any other party 
to, this Participation Agreement or any other Operative Document and (y) if a Benchmark Replacement is 
determined in accordance with clause (2) of the definition of “Benchmark Replacement” for such 
Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark for all purposes 
hereunder and under any Operative Document in respect of any Benchmark setting at or after 5:00 p.m. 
(New York City time) on the fifth (5th) Business Day after the date notice of such Benchmark Replacement 
is provided to the Facility Lenders without any amendment to, or further action or consent of any other 
party to, this Participation Agreement or any other Operative Document so long as the Administrative Agent 
has not received, by such time, written notice of objection to such Benchmark Replacement from Facility 
Lenders comprising the Required Lenders. 

 (c) Notwithstanding anything to the contrary herein or in any other Operative Document, the 
Administrative Agent will have the right to make Benchmark Replacement Conforming Changes from time 
to time and, notwithstanding anything to the contrary herein or in any other Operative Document, any 
amendments implementing such Benchmark Replacement Conforming Changes will become effective 
without any further action or consent of any other party to this Participation Agreement or any other 
Operative Document. 

 (d) The Administrative Agent will promptly notify the Lessor, the Lessee and the Facility 
Lenders of (i) any occurrence of a Benchmark Transition Event, (ii) the implementation of any Benchmark 
Replacement, (iii) the effectiveness of any Benchmark Replacement Conforming Changes, (iv) the removal 
or reinstatement of any tenor of a Benchmark pursuant to clause (f) below and (v) the commencement or 
conclusion of any Benchmark Unavailability Period.  Any determination, decision or election that may be 
made by the Administrative Agent or, if applicable, any Facility Lender (or group of Facility Lenders) 
pursuant to this Section 13.1, including any determination with respect to a tenor, rate or adjustment or of 
the occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from 
taking any action or any selection, will be conclusive and binding absent manifest error and may be made 
in its or their sole discretion and without consent from any other party to this Participation Agreement or 
any other Operative Document, except, in each case, as expressly required pursuant to this Section 13.1. 

 (e) Notwithstanding anything to the contrary herein or in any other Operative Document, at any 
time (including in connection with the implementation of a Benchmark Replacement), (i) if the then-current 
Benchmark is a term rate (including the Term SOFR Rate) and either (A) any tenor for such Benchmark is 
not displayed on a screen or other information service that publishes such rate from time to time as selected 
by the Administrative Agent in its reasonable discretion or (B) the regulatory supervisor for the 
administrator of such Benchmark has provided a public statement or publication of information announcing 
that any tenor for such Benchmark is or will be no longer representative, then the Administrative Agent 
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may modify the definition of “Interest Period” for any Benchmark settings at or after such time to remove 
such unavailable or non-representative tenor and (ii) if a tenor that was removed pursuant to clause (i) above 
either (A) is subsequently displayed on a screen or information service for a Benchmark (including a 
Benchmark Replacement) or (B) is not, or is no longer, subject to an announcement that it is or will no 
longer be representative for a Benchmark (including a Benchmark Replacement), then the Administrative 
Agent may modify the definition of “Interest Period” for all Benchmark settings at or after such time to 
reinstate such previously removed tenor.  

 (f) Upon the Lessee’s receipt of notice of the commencement of a Benchmark Unavailability 
Period, the Lessee may revoke any request for a Term Benchmark Advance of, conversion to or 
continuation of Term Benchmark Facility Loans to be made, converted or continued during any Benchmark 
Unavailability Period and, failing that, the Lessee will be deemed to have converted any request for a Term 
Benchmark Advance into a request for an Advance of or conversion to an ABR Advance if the Adjusted 
Daily Simple SOFR is the subject of a Benchmark Transition Event.  During any Benchmark Unavailability 
Period or at any time that a tenor for the then-current Benchmark is not an Available Tenor, the component 
of ABR based upon the then-current Benchmark or such tenor for such Benchmark, as applicable, will not 
be used in any determination of ABR.  Furthermore, if any Term Benchmark Facility Loan or Swap Rate 
Facility Loan is outstanding on the date of the Lessee’s receipt of notice of the commencement of a 
Benchmark Unavailability Period with respect to a Relevant Rate applicable to such Term Benchmark 
Facility Loan or Swap Rate Facility Loan, then until such time as a Benchmark Replacement is implemented 
pursuant to this Section 13.1, (1) any Term Benchmark Facility Loan or shall on the last day of the Interest 
Period applicable to such Facility Loan (or the next succeeding Business Day if such day is not a Business 
Day), be converted by the Administrative Agent to, and shall constitute an ABR Facility Loan and (2) any 
Swap Rate Facility Loan shall immediately (or the next succeeding Business Day if such day is not a 
Business Day), be converted by the Administrative Agent to, and shall constitute an ABR Facility Loan. 

 Section 13.2. Returned Payments.  If, after receipt of any payment which is applied to the payment 
of all or any part of the Obligations (including a payment effected through exercise of a right of setoff), the 
Administrative Agent or any Facility Lender is for any reason compelled to surrender such payment or 
proceeds to any Person because such payment or application of proceeds is invalidated, declared fraudulent, 
set aside, determined to be void or voidable as a preference, impermissible setoff, or a diversion of trust 
funds, or for any other reason (including pursuant to any settlement entered into by the Administrative 
Agent or such Facility Lender in its discretion), then the Obligations or part thereof intended to be satisfied 
shall be revived and continued and this Participation Agreement shall continue in full force as if such 
payment or proceeds had not been received by the Administrative Agent or such Facility Lender.  The 
provisions of this Section 13.2 shall be and remain effective notwithstanding any contrary action which 
may have been taken by the Administrative Agent or any Facility Lender in reliance upon such payment or 
application of proceeds.  The provisions of this Section 13.2 shall survive the termination of this 
Participation Agreement. 

 Section 13.3. Increased Costs, etc. 

 (a) If any Change in Law shall: 

 (i) impose, modify or deem applicable any reserve, special deposit, liquidity or similar 
requirement (including any compulsory Facility Loan requirement, insurance charge or other 
assessment) against assets of, deposits with or for the account of, or credit extended by, any Facility 
Lender (except any such reserve requirement reflected in the Adjusted Term SOFR Rate); or 
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 (ii) impose on any Facility Lender or the applicable offshore interbank market any 
other condition, cost or expense (other than Taxes) affecting this Participation Agreement or 
Facility Loans made by such Facility Lender; or 

 (iii) subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes 
described in clauses (b) through (d) of the definition of Excluded Taxes and (C) Connection Income 
Taxes) on its Facility Loans, Commitments, or other obligations, or its deposits, reserves, other 
liabilities or capital attributable thereto; 

and the result of any of the foregoing shall be to increase the cost to such Facility Lender or such other 
Recipient of making, continuing, converting into or maintaining any Facility Loan (or of maintaining its 
obligation to make any such Facility Loan) or to reduce the amount of any sum received or receivable by 
such Facility Lender or such other Recipient hereunder (whether of principal, interest or otherwise), then 
the Lessee will pay to such Facility Lender or such other Recipient, as the case may be, such additional 
amount or amounts as will compensate such Facility Lender or such other Recipient, as the case may be, 
for such additional costs incurred or reduction suffered.  

 (b) If any Facility Lender determines that any Change in Law regarding capital or liquidity 
requirements has or would have the effect of reducing the rate of return on such Facility Lender’s or on the 
capital of such Facility Lender’s holding company, if any, as a consequence of this Participation Agreement, 
the Commitments of or the Facility Loans made by such Facility Lender to a level below that which such 
Facility Lender or such Facility Lender’s holding company could have achieved but for such Change in 
Law (taking into consideration such Facility Lender’s and the policies of such Facility Lender’s or holding 
company with respect to capital adequacy and liquidity), then from time to time the Lessee shall pay to 
such Facility Lender, as the case may be, such additional amount or amounts as will compensate such 
Facility Lender or such Facility Lender’s holding company for any such reduction suffered. 

 (c) A certificate of a Facility Lender setting forth the amount or amounts necessary to 
compensate such Facility Lender or its holding company, as the case may be, as specified in paragraph (a) 
or (b) of this Section 13.3 shall be delivered to the Lessee and the Lessor and shall be conclusive absent 
manifest error.  The Lessee shall pay such Facility Lender as the case may be, the amount shown as due on 
any such certificate within ten (10) days after receipt thereof. 

 (d) Notwithstanding anything in this Section 13.3 to the contrary, the Lessee shall not be required 
to compensate any Facility Lender pursuant to this Section 13.3 for any amounts incurred more than 
270 days prior to the date that such Facility Lender notifies the Lessee, in writing, of the amounts and of 
such Facility Lender’s intention to claim compensation thereof; provided, however, that if the event giving 
rise to such increase is retroactive, then the 270-day period referred to above shall be extended to include 
the period of retroactive effect thereof. 

 Section 13.4. Break Funding Payments.   

 (a) In the event of (a) the payment of any principal of any Term Benchmark Facility Loan other 
than on the last day of an Interest Period applicable thereto (including as a result of an Event of Default or 
as a result of any prepayment), (b) the conversion of any Term Benchmark Facility Loan other than on the 
last day of the Interest Period applicable thereto, (c) the failure to borrow, convert, continue or prepay any 
Term Benchmark Facility Loan on the date specified in any notice delivered pursuant hereto (regardless of 
whether such notice may be revoked in accordance with the terms hereof), or (d) the assignment of any 
Term Benchmark Facility Loan other than on the last day of the Interest Period applicable thereto as a result 



 

-55- 
 

of a request by the Lessee pursuant to Section 13.6 or 14.5(d), then, in any such event, the Lessee shall 
compensate each Facility Lender for the actual loss, cost and expense attributable to such event.  A 
certificate of any Facility Lender setting forth any amount or amounts that such Facility Lender is entitled 
to receive pursuant to this Section 13.4 shall be delivered to the Lessor and the Lessee and shall be 
conclusive absent manifest error.  The Lessee shall pay such Facility Lender the amount shown as due on 
any such certificate within ten (10) days after receipt thereof. 

 (b) With respect to Swap Rate Facility Loans, in the event of (i) the payment of any principal of 
any Swap Rate Loan other than on the Scheduled Payment Date (including as a result of an Event of Default 
or an optional or mandatory prepayment of Facility Loans) or on the Maturity Date applicable thereto, (ii) 
the failure prepay any Swap Rate Facility Loan on the date specified in any notice delivered pursuant hereto 
(regardless of whether such notice may be revoked under the terms hereof) or (ii) the assignment of any 
Swap Rate Facility Loan other than on the Scheduled Payment Date applicable thereto as a result of a 
request by the Lessee pursuant to Section 13.5, then, in any such event, the Lessee shall compensate each 
Facility Lender for the actual loss, cost and expense attributable to such event.  A certificate of any Facility 
Lender setting forth any amount or amounts that such Facility Lender is entitled to receive pursuant to this 
Section shall be delivered to the Lessee and shall be conclusive absent manifest error.  The Lessee shall pay 
such Facility Lender the amount shown as due on any such certificate within ten (10) days after receipt 
thereof. 

 Section 13.5. Mitigation Obligations; Related Replacement of Facility Lenders.   

 (a) If any Facility Lender requests compensation under Section 13.3, or if the Lessee is required 
to pay any Indemnified Taxes or additional amounts to any Facility Lender or any Governmental Authority 
for the account of any Facility Lender pursuant to Section 12.3, then such Facility Lender shall use 
reasonable efforts to designate a different lending office for funding or booking its Facility Loans hereunder 
or to assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the 
judgment of such Facility Lender, such designation or assignment (i) would eliminate or reduce amounts 
payable pursuant to Sections 13.3 or 12.3, as the case may be, in the future and (ii) would not subject such 
Facility Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous to such 
Facility Lender.  The Lessee hereby agrees to pay all reasonable costs and expenses incurred by any Facility 
Lender in connection with any such designation or assignment. 

 (b) If any Facility Lender requests compensation under Section 13.3, or if the Lessee is required 
to pay any Indemnified Taxes or additional amounts to any Facility Lender or any Governmental Authority 
for the account of any Facility Lender pursuant to Section 12.3, and in each case, such Facility Lender has 
declined or is unable to designate a different lending office in accordance with Section 13.5(a), or if any 
Facility Lender becomes a Defaulting Facility Lender, then the Lessee may, at the Lessee’s sole expense 
and effort, upon notice to such Facility Lender, the Lessee and the Administrative Agent, require such 
Facility Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions 
contained in Section 11.1), all its interests, rights (other than its existing rights to payments pursuant to 
Sections 13.3 or 12.3) and obligations under this Participation Agreement and other Operative Documents 
to an assignee that shall assume such obligations (which assignee may be another Facility Lender, if a 
Facility Lender accepts such assignment); provided that (i) the Lessee shall have received the prior written 
consent of the Administrative Agent (and in circumstances where its consent would be required under 
Section 11.1), which consent shall not unreasonably be withheld, (ii) such Facility Lender shall have 
received payment of an amount equal to the outstanding principal of its Facility Loans, accrued interest 
thereon, accrued fees and all other amounts payable to it hereunder, from the assignee (to the extent of such 
outstanding principal and accrued interest and fees) or the Lessee (in the case of all other amounts) and 
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(iii) in the case of any such assignment resulting from a claim for compensation under Section 13.3 or 
payments required to be made pursuant to Section 12.3, such assignment will result in a reduction in such 
compensation or payments.  A Facility Lender shall not be required to make any such assignment and 
delegation if, prior thereto, as a result of a waiver by such Facility Lender or otherwise, the circumstances 
entitling the Lessee to require such assignment and delegation cease to apply.  Each party hereto agrees that 
(i) an assignment required pursuant to this paragraph may be effected pursuant to an Assignment and 
Assumption executed by the Lessor, the Administrative Agent and the assignee (or, to the extent applicable, 
an agreement incorporating an Assignment and Assumption by reference pursuant to an Approved 
Electronic Platform as to which the Administrative Agent and such parties are participants), and (ii) the 
Facility Lender required to make such assignment need not be a party thereto in order for such assignment 
to be effective and shall be deemed to have consented to and be bound by the terms thereof; provided that, 
following the effectiveness of any such assignment, the other parties to such assignment agree to execute 
and deliver such documents necessary to evidence such assignment as reasonably requested by the 
applicable Facility Lender, provided that any such documents shall be without recourse to or warranty by 
the parties thereto. 

 Section 13.6. Defaulting Facility Lenders.  Notwithstanding any provision of this Participation 
Agreement to the contrary, if any Facility Lender becomes a Defaulting Facility Lender, then the following 
provisions shall apply for so long as such Facility Lender is a Defaulting Facility Lender: 

 (a) Commitment Fees shall cease to accrue on the unfunded portion of the Commitment of such 
Defaulting Facility Lender pursuant to Section 4.3(b); 

 (b) any payment of principal, interest, fees or other amounts received by the Administrative 
Agent for the account of such Defaulting Facility Lender (whether voluntary or mandatory, at maturity, 
pursuant to Section 5.3 or otherwise) or received by the Administrative Agent from a Defaulting Facility 
Lender pursuant to Section 15.12 shall be applied at such time or times as may be determined by the 
Administrative Agent as follows:  first, to the payment of any amounts owing by such Defaulting Facility 
Lender to the Administrative Agent hereunder; second, as the Lessee may request (so long as no Default or 
Event of Default exists), to the funding of any Facility Loan in respect of which such Defaulting Facility 
Lender has failed to fund its portion thereof as required by this Participation Agreement, as determined by 
the Administrative Agent; third, if so determined by the Administrative Agent and the Lessee, to be held 
in a deposit account and released pro rata in order to satisfy such Defaulting Facility Lender’s potential 
future funding obligations with respect to Facility Loans under this Participation Agreement; fourth, to the 
payment of any amounts owing to the Facility Lenders as a result of any judgment of a court of competent 
jurisdiction obtained by any Facility Lender against such Defaulting Facility Lender as a result of such 
Defaulting Facility Lender’s breach of its obligations under this Participation Agreement or under any other 
Operative Document; fifth, so long as no Default or Event of Default exists, to the payment of any amounts 
owing to the Lessee as a result of any judgment of a court of competent jurisdiction obtained by the Lessee 
against such Defaulting Facility Lender as a result of such Defaulting Facility Lender’s breach of its 
obligations under this Participation Agreement or under any other Operative Document; and sixth, to such 
Defaulting Facility Lender or as otherwise directed by a court of competent jurisdiction; provided that if 
(x) such payment is a payment of the principal amount of any Facility Loans in respect of which such 
Defaulting Facility Lender has not fully funded its appropriate share, and (y) such Facility Loans were made 
at a time when the conditions set forth in Section 6.2 were satisfied or waived, such payment shall be applied 
solely to pay the Facility Loans of all non-Defaulting Facility Lenders on a pro rata basis prior to being 
applied to the payment of any Facility Loans of such Defaulting Facility Lender until such time as all 
Facility Loans held by the Facility Lenders pro rata in accordance with the Commitments.  Any payments, 
prepayments or other amounts paid or payable to a Defaulting Facility Lender that are applied (or held) to 
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pay amounts owed by a Defaulting Facility Lender or to post cash collateral pursuant to this Section 13.6 
shall be deemed paid to and redirected by such Defaulting Facility Lender, and each Facility Lender 
irrevocably consents hereto; and 

 (c) such Defaulting Facility Lender shall not have the right to vote on any issue on which voting 
is required (other than to the extent expressly provided in Section 14.5) and the Commitment and Facility 
Loan of such Defaulting Facility Lender shall not be included in determining whether the Required Lenders 
have taken or may take any action hereunder or under any other Operative Document; provided that, except 
as otherwise provided in Section 14.5, this clause  (b) shall not apply to the vote of a Defaulting Facility 
Lender in the case of an amendment, waiver or other modification requiring the consent of such Facility 
Lender or each Facility Lender directly affected thereby. 

ARTICLE XIV 
MISCELLANEOUS 

 Section 14.1. Survival of Agreements.  The representations, warranties, covenants, indemnities 
and agreements of the parties provided for in the Operative Documents, and the parties’ obligations under 
any and all thereof, shall survive the execution and delivery and the termination or expiration of this 
Participation Agreement and any of the other Operative Documents, the transfer of the interest in the Leased 
Property as provided herein or in any other Operative Documents (and shall not be merged into any deed, 
ground lease or any other conveyance or transfer document), any disposition of any interest of Lessor or 
Lessee in the Leased Property, the purchase and sale of the Note, payment therefor and any disposition 
thereof, and shall be and continue in effect notwithstanding any investigation made by any party hereto or 
to any of the other Operative Documents and the fact that the Administrative Agent or any Facility Lender 
may have had notice or knowledge of any Default or incorrect representation or warranty at the time any 
credit is extended hereunder any such party may waive compliance with any of the other terms, provisions 
or conditions of any of the Operative Documents. 

 Section 14.2. No Broker, etc.  Each of the parties hereto represents to the others that it has not 
retained or employed any arranger, broker or finder to act on its behalf in connection with this Participation 
Agreement, nor has it authorized any arranger, broker or finder retained or employed by any other Person 
so to act, nor has it incurred any fees or commissions to which Administrative Agent or any Participant 
might be subjected by virtue of their entering into the Overall Transaction.  Any party who is in breach of 
this representation shall indemnify and hold the other parties harmless from and against any liability arising 
out of such breach of this representation. 

 Section 14.3. Notices.   

 (a) Except in the case of notices and other communications expressly permitted to be given by 
telephone or Electronic Systems (and subject in each case to paragraph (b) below), all notices and other 
communications provided for herein shall be in writing and shall be delivered by hand or overnight courier 
service, mailed by certified or registered mail or sent by fax, as follows: 

 (i) if to the Lessee: 
 
Airbus U.S. Space & Defense, Inc.  
1525 Wilson Blvd, Suite 500 
Arlington, VA 22209  
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Attention: Legal Department 
Fax No:   
 
With a copy to: 
 
Bass, Berry & Sims PLC 
1201 Pennsylvania Avenue NW, Suite 300 
Washington, D.C. 20004 
Attention: Richard W. Arnholt  
Telephone: (202) 827-2950 
Fax No: (615) 742-6293 
Email: RArnholt@bassberry.com 

 (ii) if to the Administrative Agent, to JPMorgan Chase Bank, N.A. at: 
JPMorgan Chase Bank, National Association 
JPM-Delaware Loan Operations 
500 Stanton Christiana Road, NCC5, Floor 01 
Newark, DE 19713-2107 
Attention: Contact Name – PFG Servicing 
Telephone: Contact Number – 302-634-9627 
Email/Fax: PFG_Servicing@jpmorgan.com 
 
With a copy to: 
 
JPMorgan Chase Bank, N.A. 
Public Finance Credit Origination 
383 Madison Ave, Floor 3 
Mailcode: NY1-M301 
Attention: Tim Bittel, Executive Director 
Fax No: 917-464-9381 
Email: timothy.j.bittel@jpmorgan.com; and 
public.finance.notices@jpmorgan.com  

With a copy to (which shall not constitute notice): 
 
Rick Cosgrove, Partner 
Chapman and Cutler LLP 
320 South Canal Street 
Chicago, Illinois 60606 
Phone: (312) 845-3738 
E-mail: cosgrove@chapman.com 

 (iii) if to any other Facility Lender, to it at its address or fax number set forth in 
Schedule II; and 

 (iv) if to the Lessor, in accordance with Section 14.14; 

 (b) All such notices and other communications (i) sent by hand or overnight courier service, or 
mailed by certified or registered mail shall be deemed to have been given when received, (ii) sent by fax 
shall be deemed to have been given when sent, provided that if not given during normal business hours for 
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the recipient, such notice or communication shall be deemed to have been given at the opening of business 
on the next Business Day of the recipient, or (iii) delivered through Electronic Systems or Approved 
Electronic Platforms, as applicable, to the extent provided in paragraph (c) below shall be effective as 
provided in such paragraph. 

 (c) Notices and other communications to the Lessor, any Facility Loan Party, the Facility 
Lenders hereunder may be delivered or furnished by using Electronic Systems or Approved Electronic 
Platforms, as applicable, or pursuant to procedures approved by the Administrative Agent; provided that 
the foregoing shall not apply to notices pursuant to Article III unless otherwise agreed by the Administrative 
Agent and the applicable Facility Lender.  Each of the Administrative Agent and the Lessor (on behalf of 
the Facility Loan Parties) may, in its discretion, agree to accept notices and other communications to it 
hereunder by using Electronic Systems or Approved Electronic Platforms, as applicable, pursuant to 
procedures approved by it; provided that approval of such procedures may be limited to particular notices 
or communications.  Unless the Administrative Agent otherwise proscribes, all such notices and other 
communications (i) sent to an e-mail address shall be deemed received upon the sender’s receipt of an 
acknowledgement from the intended recipient (such as by the “return receipt requested” function, as 
available, return e-mail or other written acknowledgement), provided that if not given during the normal 
business hours of the recipient, such notice or communication shall be deemed to have been given at the 
opening of business on the next Business Day for the recipient, and (ii) posted to an Internet or intranet 
website shall be deemed received upon the deemed receipt by the intended recipient, at its e-mail address 
as described in the foregoing clause (i), of notification that such notice or communication is available and 
identifying the website address therefor; provided that, for both clauses (i) and (ii) above, if such notice, e-
mail or other communication is not sent during the normal business hours of the recipient, such notice or 
communication shall be deemed to have been sent at the opening of business on the next Business Day of 
the recipient. 

 (d) Any party hereto may change its address, facsimile number or e-mail address for notices and 
other communications hereunder by notice to the other parties hereto. 

 Section 14.4. Counterparts; Electronic Signatures. 
 
 (a) Counterparts.  This Participation Agreement may be executed by the parties hereto in 
separate counterparts, each of which when so executed and delivered shall be an original, but all such 
counterparts shall together constitute but one and the same instrument. 
 
 (b) Electronic Signatures. Delivery of an executed counterpart of a signature page of (x) this 
Participation Agreement, (y) any other Operative Document and/or (z) any document, amendment, 
approval, consent, information, notice (including, for the avoidance of doubt, any notice delivered pursuant 
to Section 14.3), certificate, request, statement, disclosure or authorization related to this Participation 
Agreement, any other Operative Document and/or the transactions contemplated hereby and/or thereby 
(each an “Ancillary Document”) that is an Electronic Signature transmitted by telecopy, emailed pdf. or any 
other electronic means that reproduces an image of an actual executed signature page shall be effective as 
delivery of a manually executed counterpart of this Participation Agreement, such other Operative 
Document or such Ancillary Document, as applicable.  The words “execution,” “signed,” “signature,” 
“delivery,” and words of like import in or relating to this Participation Agreement, any other Operative 
Document and/or any Ancillary Document shall be deemed to include Electronic Signatures, deliveries or 
the keeping of records in any electronic form (including deliveries by telecopy, emailed pdf. or any other 
electronic means that reproduces an image of an actual executed signature page), each of which shall be of 
the same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof 
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or the use of a paper-based recordkeeping system, as the case may be; provided that nothing herein shall 
require the Administrative Agent to accept Electronic Signatures in any form or format without its prior 
written consent and pursuant to procedures approved by it; provided, further, without limiting the foregoing, 
(i) to the extent the Administrative Agent has agreed to accept any Electronic Signature, the Administrative 
Agent and each of the Facility Lenders shall be entitled to rely on such Electronic Signature purportedly 
given by or on behalf of the Lessor or Lessee or any Subsidiary without further verification thereof and 
without any obligation to review the appearance or form of any such Electronic Signature and (ii) upon the 
request of the Administrative Agent or any Facility Lender, any Electronic Signature shall be promptly 
followed by a manually executed counterpart (and manually executed counterparts must be provided 
initially for any documents that must be recorded in a public filing office).  Without limiting the generality 
of the foregoing, each of Lessor and Lessee hereby (A) agrees that, for all purposes, including without 
limitation, in connection with any workout, restructuring, enforcement of remedies, bankruptcy 
proceedings or litigation among the Administrative Agent, the Facility Lenders, the Lessor and the Lessee, 
Electronic Signatures transmitted by telecopy, emailed pdf. or any other electronic means that reproduces 
an image of an actual executed signature page and/or any electronic images of this Participation Agreement, 
any other Operative Document and/or any Ancillary Document shall have the same legal effect, validity 
and enforceability as any paper original, (B) the Administrative Agent and each of the Facility Lenders 
may, at its option, create one or more copies of this Participation Agreement, any other Operative Document 
and/or any Ancillary Document in the form of an imaged electronic record in any format, which shall be 
deemed created in the ordinary course of such Person’s business, and destroy the original paper document 
(and all such electronic records shall be considered an original for all purposes and shall have the same 
legal effect, validity and enforceability as a paper record), (C) waives any argument, defense or right to 
contest the legal effect, validity or enforceability of this Participation Agreement, any other Operative 
Document and/or any Ancillary Document based solely on the lack of paper original copies of this 
Participation Agreement, such other Operative Document and/or such Ancillary Document, respectively, 
including with respect to any signature pages thereto and (D) waives any claim against any Facility Lender-
Related Person for any Liabilities arising solely from the Administrative Agent’s and/or any Facility 
Lender’s reliance on or use of Electronic Signatures and/or transmissions by telecopy, emailed pdf. or any 
other electronic means that reproduces an image of an actual executed signature page, including any 
Liabilities arising as a result of the failure of the Lessor and/or Lessee or any Subsidiary to use any available 
security measures in connection with the execution, delivery or transmission of any Electronic Signature. 

 Section 14.5. Waivers; Amendments. 

 (a) No failure or delay by the Administrative Agent or any Facility Lender in exercising any right 
or power hereunder or under any other Operative Document shall operate as a waiver thereof, nor shall any 
single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to 
enforce such a right or power, preclude any other or further exercise thereof or the exercise of any other 
right or power.  The rights and remedies of the Administrative Agent and the Facility Lenders hereunder 
and under any other Operative Document are cumulative and are not exclusive of any rights or remedies 
that they would otherwise have.  No waiver of any provision of any Operative Document or consent to any 
departure by any Lessor, Lessee or any Subsidiary shall in any event be effective unless the same shall be 
permitted by paragraph (b) of this Section 14.5, and then such waiver or consent shall be effective only in 
the specific instance and for the purpose for which given.  Without limiting the generality of the foregoing, 
neither (i) the making of a Facility Loan, nor (ii) the application of funds from the Debt Service Reserve 
Fund to the Obligations nor, (iii) the application of funds from the Project Completion Reserve Fund to the 
defray Project costs or the Obligations, shall in any event be construed as a waiver of any Default, regardless 
of whether the Administrative Agent or any Facility Lender may have had notice or knowledge of such 
Default at the time. 
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 (b) No Operative Document nor any of the terms thereof may be terminated, amended, 
supplemented, waived or modified without the written agreement or consent of Administrative Agent, 
Lessee and the Required Lenders; provided, however, that no such agreement shall amend, modify or 
otherwise affect the rights or duties of the Administrative Agent, hereunder without the prior written 
consent of the Administrative Agent (it being understood that any amendment to Sections 5.3, 5.4 or 13.6 
shall require the consent of the Administrative Agent); and provided, further, that no such termination, 
amendment, supplement, waiver or modification shall: 

 (i) modify any of the provisions of this Section 14.5, change the definition of 
“Required Lenders” or modify or waive any provision of an Operative Document specifying the 
number or percentage of Facility Lenders (or Facility Lenders of any Class) required to waive, 
amend or modify any rights thereunder or make any determination or grant any consent thereunder, 
without the written consent of each Facility Lender (other than any Defaulting Facility Lender) 
directly affected thereby; 

 (ii) amend, modify, waive or supplement any of the provisions of Sections 4.1, 4.2, 
5.3, 8.1(q) or 13.6 hereof or Sections 2.5, 2.6, 2.7, 2.8, 2.9, 2.10 or 2.11 of the Credit Agreement 
without the written consent of each Facility Lender (other than any Defaulting Facility Lender); 

 (iii) reduce, modify, amend or waive any fees or indemnities in favor of any Facility 
Lender, including without limitation amounts payable pursuant to Article XIII (except that any 
Person may consent to any reduction, modification, amendment or waiver of any indemnity payable 
to it) without the written consent of each Facility Lender (other than any Defaulting Facility 
Lender); 

 (iv) modify, waive, postpone, reduce or forgive, in whole or in part, any payment of 
Rent (other than pursuant to the terms of the Operative Documents), any Facility Loan, the Lease 
Balance, the Loan Balance, or Interest (except that any Person may consent to any modification, 
postponement, reduction or forgiveness of any payment of any Commitment Fee payable to it) or, 
subject to clause (b) above, any other amount payable under the Lease or this Participation 
Agreement, or modify the definition or method of calculation of Rent (other than pursuant to the 
terms of the Operative Documents), Facility Loans, Lease Balance, Loan Balance, Fees, or any 
other definition which would affect the amounts to be advanced or which are payable under the 
Operative Documents, in each case, without the written consent of each Facility Lender (including 
any such Facility Lender that is a Defaulting Facility Lender); 

 (v) consent to any assignment of the Lease by Lessee, except as expressly permitted 
by the Lease, releasing Lessee from its obligations in respect of the payments of Rent (except that 
any Person may consent to any release of the obligation of Lessee to pay Supplemental Rent that 
is payable to such Person) or Lease Balance or changing the absolute and unconditional character 
of such obligations without the written consent of each Facility Lender (other than any Defaulting 
Facility Lender); 

 (vi) except as provided in Section 9.1(d) (as in effect on the Document Closing Date) 
or in any Operative Document, release the Lien on the Collateral without the written consent of 
each Facility Lender (other than any Defaulting Facility Lender); and 

 (vii) (A) subordinate, or enter into any amendment, waiver or consent having the effect 
of subordinating, the Obligations to any other Indebtedness without the written consent of each 
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Lender directly affected thereby, or (B) subordinate, or enter into any amendment, waiver or 
consent having the effect of subordinating, the Liens granted pursuant to the Security Documents 
in favor of the Administrative Agent in all or substantially all of the Collateral, without the written 
consent of each Lender whose Obligations are secured by such Collateral. 

 (c) The Administrative Agent may also, (i) without the consent of any other Person, amend 
Schedule I to reflect assignments entered into pursuant to Section 11.1 (including those occasioned by a 
request of the Lessee under Section 4.6 or 13.5) and (ii) with only the consents required under Section 13.1 
amend the Operative Documents for the purposes described in Section 13.1 notwithstanding the other 
provisions of this Section 14.5. 

 (d) If, in connection with (i) a request from Lessee in accordance with Section 4.6, that the Term 
be extended to which a Facility Lender refuses to consent or (ii) any proposed amendment, waiver or 
consent requiring the consent of “each Facility Lender” or “each Facility Lender affected thereby,” the 
consent of the Required Lenders is obtained, but the consent of other necessary Facility Lenders is not 
obtained (any such Facility Lender whose consent is necessary but has not been obtained being referred to 
herein as a “Non-Consenting Facility Lender”), then the Lessee may elect to replace a Non-Consenting 
Facility Lender as a Facility Lender party to this Participation Agreement, provided that, concurrently with 
such replacement, (i) another bank or other entity (each, a “Replacement Lender”) which is reasonably 
satisfactory to the Lessee, the Administrative Agent shall agree, as of such date, to purchase for cash the 
Facility Loans and other Obligations due to the Non-Consenting Facility Lender pursuant to an Assignment 
and Assumption and to become a Facility Lender for all purposes under this Participation Agreement and 
to assume all obligations of the Non-Consenting Facility Lender to be terminated as of such date and to 
comply with the requirements of clause (a) of Section 11.1, and (ii) the Lessee shall pay to such Non-
Consenting Facility Lender in same day funds on the day of such replacement (1) all interest, fees and other 
amounts then accrued but unpaid to such Non-Consenting Facility Lender by the Lessee hereunder to and 
including the date of termination, including without limitation payments due to such Non-Consenting 
Facility Lender under Sections 13.3 and 12.3, and (2) an amount, if any, equal to the payment which would 
have been due to such Facility Lender on the day of such replacement under Section 13.4 had the Facility 
Loans of such Non-Consenting Facility Lender been prepaid on such date rather than sold to the 
replacement Facility Lender and (3) Lessee shall be liable to such Non-Consenting Lender for any amounts 
owing under Article XI if any Facility Loan owing to such Non-Consenting Lender shall be prepaid (or 
purchased).  Each party hereto agrees that an assignment required pursuant to this paragraph may be 
effected pursuant to an Assignment and Assumption executed by the Lessor, the Administrative Agent and 
the assignee (or, to the extent applicable, an agreement incorporating an Assignment and Assumption by 
reference pursuant to an Approved Electronic Platform as to which the Administrative Agent and such 
parties are participants), and (b) the Facility Lender required to make such assignment need not be a party 
thereto in order for such assignment to be effective and shall be deemed to have consented to an be bound 
by the terms thereof; provided that, following the effectiveness of any such assignment, the other parties to 
such assignment agree to execute and deliver such documents necessary to evidence such assignment as 
reasonably requested by the applicable Facility Lender, provided that any such documents shall be without 
recourse to or warranty by the parties thereto. 

 (e) Notwithstanding anything to the contrary herein the Administrative Agent may, with the 
consent of the Lessee only, amend, modify or supplement this Participation Agreement or any of the other 
Operative Documents to cure any ambiguity, omission, mistake, defect or inconsistency. 
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 Section 14.6. Headings, etc.  The Table of Contents and headings of the various Articles and 
Sections of this Participation Agreement are for convenience of reference only and shall not modify, define, 
expand or limit any of the terms or provisions hereof. 

 Section 14.7. Parties in Interest.  Except as expressly provided in Section 14.2 or elsewhere 
herein, none of the provisions of this Participation Agreement is intended for the benefit of any Person 
except the parties hereto.  Lessee shall not assign or transfer any of its rights or obligations under the 
Operative Documents without the prior written consent of all of the Facility Lenders, except as expressly 
permitted by the Lease. 

 Section 14.8. GOVERNING LAW.  AS AMONG EACH OF THE PARTIES HERETO OTHER THAN THE 

LESSOR, THIS PARTICIPATION AGREEMENT SHALL IN ALL RESPECTS BE GOVERNED BY THE INTERNAL LAWS 

OF THE STATE OF NEW YORK AS TO ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, 
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES, EXCEPT TITLE 14 OF ARTICLE 5 OF THE NEW YORK 

GENERAL OBLIGATIONS LAW; PROVIDED, HOWEVER, THAT AS AMONG EACH OF THE PARTIES HERETO 

OTHER THAN THE LESSOR, ON THE ONE HAND, AND THE LESSOR, ON THE OTHER HAND, THIS PARTICIPATION 

AGREEMENT, INCLUDING THE CAPACITY, POWER AND AUTHORITY OF THE LESSOR TO ENTER INTO THIS 

PARTICIPATION AGREEMENT, SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN 

ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF FLORIDA, WITHOUT REGARD TO CONFLICTS OF 

LAW PRINCIPLES (AND IN THE EVENT THERE IS A CONFLICT BETWEEN THE LAWS OF THE STATE OF NEW 

YORK AND THE LAWS OF THE STATE OF FLORIDA WITH RESPECT TO THE OBLIGATIONS OF THE LESSOR 

UNDER THIS PARTICIPATION AGREEMENT, THE LAWS OF THE STATE OF FLORIDA SHALL CONTROL); 
PROVIDED, FURTHER, THE PARTIES TO THIS PARTICIPATION AGREEMENT INCORPORATE AS A TERM OF THIS 

PARTICIPATION AGREEMENT THE SOVEREIGN IMMUNITY AFFORDED TO THE LESSOR BY AND UNDER THE 

GENERAL LAWS OF THE STATE OF FLORIDA, IT BEING UNDERSTOOD THAT LESSOR SHALL HAVE NO DEFENSE 

OF SOVEREIGN IMMUNITY WITH RESPECT TO ITS CONTRACTUAL OBLIGATIONS UNDER THIS PARTICIPATION 

AGREEMENT AND THE OTHER OPERATIVE DOCUMENTS. 

 Section 14.9. Severability.  Any provision of this Participation Agreement that is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction. 

 Section 14.10. Liability Limited.  No Participant shall have any obligation to any other Participant 
or to Lessee or the Administrative Agent with respect to the Overall Transaction, except those obligations 
of such Participant expressly set forth in the Operative Documents, including any liability any such 
Participant may have with respect to any inaccuracy or breach of the representations and warranties of such 
Participant expressly set forth herein, or except as set forth in the instruments delivered in connection 
therewith, and no Participant shall be liable for performance by any other party hereto of such other party’s 
obligations under the Operative Documents, except as otherwise so set forth. 

 Section 14.11. Submission to Jurisdiction.  Each party hereto other than the Lessor hereby 
irrevocably and unconditionally: 

 (a) submits for itself and its property in any legal action or proceeding relating to this 
Participation Agreement or any other Operative Document, or for recognition and enforcement of 
any judgment in respect thereof, to the non-exclusive general jurisdiction of the United States 
District Court for the Southern District of New York and of any New York state court sitting in the 
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borough of Manhattan, and appellate courts from any thereof, and each of the parties hereto hereby 
irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding 
may (and any such claims, cross-claims or third party claims brought against the Administrative 
Agent or any of its Related Parties may only) be heard and determined in such state court or, to the 
extent permitted by law, in such federal court; 

 (b) consents that any such action or proceedings may be brought to such courts, and 
waives any objection that it may now or hereafter have to the venue of any such action or 
proceeding in any such court or that such action or proceeding was brought in an inconvenient court 
and agrees not to plead or claim the same; 

 (c) agrees that a final judgment in any such action or proceeding shall be conclusive 
and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided 
by law; 

 (d) consents to service of process in the manner provided for notices in Section 14.3; 

 (e) agrees that nothing herein shall affect the right to effect service of process in any 
other manner permitted by law or shall limit the right to sue in any other jurisdiction; and 

 (f) agrees that nothing in this Participation Agreement or any other Operative 
Document shall affect any right that the Administrative Agent or any Facility Lender may otherwise 
have to bring any action or proceeding relating to this Participation Agreement or any other 
Operative Document against any Facility Loan Party or its properties in the courts of any 
jurisdiction. 

The Lessor hereby irrevocably and unconditionally: 

 (a) submits for itself and its property in any legal action or proceeding relating to this 
Participation Agreement or any other Operative Document, or for recognition and enforcement of 
any judgment in respect thereof, to the exclusive jurisdiction and venue of the Circuit Court of the 
18th Judicial Circuit of Florida in Brevard County, Florida, and appellate courts from any thereof, 
and hereby irrevocably and unconditionally agrees that all claims in respect of any such action or 
proceeding may be heard and determined in such state court; 

 (b) consents that any such action or proceedings may be brought to such courts, and 
waives any objection that it may now or hereafter have to the venue of any such action or 
proceeding in any such court or that such action or proceeding was brought in an inconvenient court 
and agrees not to plead or claim the same; 

 (c) agrees that a final judgment in any such action or proceeding shall be conclusive 
and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided 
by law; 

 (d) consents to service of process in the manner provided under Rule 1.070(i) of the 
Florida Rules of Civil Procedure; 

 (e) agrees that nothing herein shall affect the right to effect service of process in any 
other manner permitted by law or shall limit the right to sue in any other jurisdiction; and 
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 (f) agrees that nothing in this Participation Agreement or any other Operative 
Document shall affect any right that the Administrative Agent or any Facility Lender may otherwise 
have to bring any action or proceeding relating to this Participation Agreement or any other 
Operative Document against any Facility Loan Party or its properties in the courts of any 
jurisdiction. 

 Section 14.12. WAIVER OF JURY TRIAL.  THE PARTIES HERETO VOLUNTARILY AND 

INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN 

RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER, OR IN 

CONNECTION WITH, THIS PARTICIPATION AGREEMENT OR ANY OTHER OPERATIVE 

DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS 

(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY OF THE PARTIES HERETO AND 

THERETO.  THE PARTIES HERETO HEREBY AGREE THAT THEY WILL NOT SEEK TO 

CONSOLIDATE ANY SUCH LITIGATION WITH ANY OTHER LITIGATION IN WHICH A 

JURY TRIAL HAS NOT OR CANNOT BE WAIVED.  THE PROVISIONS OF THIS 

SECTION 14.12 HAVE BEEN FULLY NEGOTIATED BY THE PARTIES HERETO AND SHALL 

BE SUBJECT TO NO EXCEPTIONS.  LESSEE ACKNOWLEDGES AND AGREES THAT IT HAS 

RECEIVED FULL AND SUFFICIENT CONSIDERATION FOR THIS PROVISION (AND EACH 

OTHER PROVISION OF EACH OTHER OPERATIVE DOCUMENT TO WHICH IT IS A PARTY) 
AND THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTICIPANTS 

ENTERING INTO THIS PARTICIPATION AGREEMENT AND EACH OTHER OPERATIVE 

DOCUMENT. EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE OR 
OTHER AGENT (INCLUDING ANY ATTORNEY) OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, 
IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND 
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS PARTICIPATION AGREEMENT BY, AMONG OTHER 
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

 Section 14.13. Confidentiality.  Each Participant other than the Lessor shall keep confidential, and 
shall not disclose, any information not otherwise publicly available it obtains about, or the books and 
records of, Lessee relating to, the Project (including, for the avoidance of doubt, including without 
limitation the Northrop Grumman Contract and the Equipment List), the Leased Property or otherwise 
related to Lessee’s business conducted therein, except that such Participant may disclose such information, 
(i) to any Person as required by Applicable Laws, (ii) to its attorneys, auditors, accountants and other 
professional advisors, (iii) to any Person in connection with the enforcement of the Operative Documents, 
(iv) to any transferee or potential transferee permitted by the Operative Documents, provided such 
transferee or potential transferee agrees to the terms of this section, and (v) to any federal or state banking 
authority or other regulatory authority having jurisdiction over any Participant or Administrative Agent or 
any of their respective Affiliates, and to any of their officers, employees and agents; provided, further, that 
before any disclosure is permitted under clause (i) of this Section 14.13, each Participant shall, if not legally 
prohibited, notify and consult with the Lessee, promptly and in a timely manner, concerning the information 
it proposes to disclose, to enable the Lessee to take such action as may be appropriate under the 
circumstances to protect the confidentiality of the information in question, and provided further that any 
disclosure under the foregoing proviso be limited to only that information discussed with the Lessee.  The 
use of the term “confidential” in this Section 14.13 is not intended to refer to data classified by the 
government of the United States under laws and regulations relating to the handling of data, but is intended 
to refer to information and other data regarded by the Lessee as private. The Lessee is an intended 
beneficiary of this Section 14.13.  In this section the term “Participant” does not include the Lessor.  
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 Section 14.14. Notices by, Notices to and Consent of Lessor.  The parties hereto agree that to the 
extent that any notice is required to be given to Lessor, or any consent or approval of Lessor is required to 
be obtained, pursuant to any Operative Document, such notice shall be given solely to the Administrative 
Agent, and such consent shall be obtained from the Administrative Agent (with the consent of the Required 
Lenders or, if required pursuant to Section 14.5, all of the Facility Lenders), as the case may be, in 
satisfaction of such requirement, and Lessee shall be entitled to rely on communications received from 
Administrative Agent with respect thereto.  Unless Lessor has actual knowledge that Administrative Agent 
has not received a notice or request given or made pursuant to the Operative Documents that Lessor has 
received (notwithstanding the direction in the foregoing sentence), Lessor shall have no obligation to 
provide notices to Administrative Agent. Notwithstanding the foregoing, Lessor shall be entitled to receive 
notice of, and Administrative Agent or Lessee, as the case maybe, shall give notice to Lessor of, (i) the 
Extension Effective Date of each extension pursuant to Section 4.6, (ii) any assignment or sublease by 
Lessee of its rights and obligations under the Lease, and (iii) any changes in the insurance coverage 
provided pursuant to the Lease that would affect Lessor. The parties hereto further agree that the Lessor has 
delegated to Lessee the authority (i) to issue Advance Requests, Interest Election Requests and Prepayment 
Notices under this Participation Agreement on behalf of the Lessor, and that Lessee may issue such requests 
and notices hereunder and (ii) to exercise, on behalf of the Lessor, the Lessor’s right to deliver Extension 
Option Requests and negotiate the terms of any Extension Option. 

 Section 14.15. Limited Liability of Administrative Agent and Lessor.   

 (a) The parties hereto agree that Administrative Agent, in its individual capacity, shall have no 
personal liability whatsoever to Lessee, the Facility Lenders, Lessor or any of their respective successors 
and assigns for any Claim based on or in respect of this Participation Agreement or any of the other 
Operative Documents or arising in any way from the Overall Transaction; provided, however, that 
Administrative Agent shall be liable in its individual capacity:  (a) for its own willful misconduct or gross 
negligence (or negligence in the handling of funds) and, to each Participant for the breach of its obligations 
to such Participant in respect of the Operative Documents and the Leased Property, (b) for liabilities that 
may result from the incorrectness of any representation or warranty expressly made by it in this Participation 
Agreement, whether in its individual capacity, or as Administrative Agent, or from its failure to perform 
the covenants and agreements set forth in this Participation Agreement or any other Operative Document, 
or (c) for any Tax based on or measured by any fees, commission or compensation received by it for actions 
contemplated by the Operative Documents.  It is understood and agreed that, except as provided in the 
preceding proviso, Administrative Agent shall have no personal liability under any of the Operative 
Documents as a result of acting pursuant to and consistent with any of the Operative Documents. 

 (b) Anything in this Participation Agreement or the other Operative Documents to the contrary 
notwithstanding, the recourse and remedy of the Administrative Agent,  a Facility Lender, or another holder 
of the Note (and successors and assigns of  said Persons)  against the Lessor for the payment of a deficiency 
or other sum owing on account of the indebtedness evidenced by the Note, or for the payment of any liability 
resulting from the breach of any representation, agreement or warranty of any nature whatsoever in this 
Participation Agreement or any other Operative Document, is limited solely to the Base Rent under the 
Lease and other Collateral securing the Note.  The Administrative Agent, by the acceptance of this 
Participation Agreement, and the Facility Lenders and each other holder of the Note, by the acceptance of 
this Participation Agreement and the Note, waive and release all liability of both Lessor in its individual 
capacity and each past, present or future officer, member of the Board of Directors, employee, and agent 
(other than Lessee) of the Lessor for and on account of such indebtedness or such liability.  The 
Administrative Agent and each holder of the Note agree to look solely to the Base Rent under the Lease 
and other Collateral securing the Note, for payment of said indebtedness and satisfaction of such liability.   
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Nothing herein shall limit, restrict or impair the rights of the Administrative Agent to accelerate the maturity 
of the Note upon the occurrence and continuance of an Event of Default or, subject to the limitations 
hereinabove described, to bring suit and obtain judgment against Lessor on the Note or to exercise all rights 
and remedies provided under this Participation Agreement or otherwise realize upon the Collateral securing 
the Note. 

Notwithstanding anything in the Operative Documents to the contrary, the obligations of the Lessor under 
the Operative Documents including, without limitation, the Note, shall not be deemed to constitute a general 
debt, liability or obligation, or a pledge of the faith and credit or taxing power of the Lessor or of the State 
of Florida or of any political subdivision thereof, but shall be payable solely from the Collateral under and 
pursuant to the terms and conditions of the Operative Documents.   

 Section 14.16. Payment of Transaction Expenses and Other Costs. 

 (a) Transaction Expenses and Continuing Expenses.  As and when any portion of Transaction 
Expenses becomes due and payable, including the continuing fees, expenses and disbursements (including 
reasonable and out-of-pocket counsel fees) of Administrative Agent (or its Affiliates) under the Operative 
Documents, such Transaction Expenses shall be paid by Lessee as Supplemental Rent. 

 (b) Facility Lender Reimbursement. Each Facility Lender severally agrees to pay any amount 
required to be paid by Lessee under paragraphs (a) or Article XII to the Administrative Agent and each 
Related Party of any of the foregoing Persons (each, an “Agent-Related Person”) (to the extent not 
reimbursed by the Lessee and without limiting the obligation of any Facility Loan Party to do so), ratably 
according to their respective Applicable Percentage in effect on the date on which such payment is sought 
under this Section (or, if such payment is sought after the date upon which the Commitments shall have 
terminated and the Facility Loans shall have been paid in full, ratably in accordance with such Applicable 
Percentage immediately prior to such date), and agrees to indemnify and hold each Agent-Related Person 
harmless from and against any and all Liabilities and related expenses, including the fees, charges and 
disbursements of any kind whatsoever that may at any time (whether before or after the payment of the 
Facility Loans) be imposed on, incurred by or asserted against such Agent-Related Person in any way 
relating to or arising out of the Commitments, this Participation Agreement, any of the other Operative 
Documents or any documents contemplated by or referred to herein or therein or the transactions 
contemplated hereby or thereby or any action taken or omitted by such Agent-Related Person under or in 
connection with any of the foregoing; provided that the unreimbursed expense or Liability or related 
expense, as the case may be, was incurred by or asserted against such Agent-Related Person in its capacity 
as such; provided, further, that no Facility Lender shall be liable for the payment of any portion of such 
Liabilities, costs, expenses or disbursements that are found by a final and non-appealable decision of a court 
of competent jurisdiction to have resulted primarily from such Agent-Related Person’s gross negligence or 
willful misconduct.  The agreements in this Section shall survive the termination of this Participation 
Agreement and payment in full of the Obligations. 

 (c) Amendments and Supplements.  Without limitation of the foregoing, from and after the 
Document Closing Date, Lessee agrees to pay to the Participants and Administrative Agent all reasonable 
and out-of-pocket costs and expenses (including reasonable legal fees and expenses of special counsel to 
Administrative Agent and Lessor and a single document counsel for the Participants) incurred by any of 
them in connection with:  (i) the considering, evaluating, investigating, negotiating and entering into or 
giving or withholding of any amendments or supplements or waivers or consents with respect to any 
Operative Document, in each case requested by Lessee; (ii) any Casualty, Condemnation or termination of 
the Lease or any other Operative Document; (iii) the negotiation and documentation of any restructuring or 
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“workout”, whether or not consummated, of any Operative Document; (iv) the enforcement of the rights or 
remedies against Lessee under the Operative Documents; or (v) any transfer by a Participant of any interest 
in the Operative Documents during the continuance of an Event of Default. 

 Section 14.17.  LIMITED WAIVER OF SOVEREIGN IMMUNITY.  The Lessor acknowledges that (i) its 
execution and entry into this Participation Agreement and the contracts among the Operative Documents 
to which Lessor is a party are legal, valid and binding under Florida law and, therefore, (ii) by operation of 
Florida law the Lessor waives its sovereign immunity against claims under this Participation Agreement 
and the other Operative Document contracts to which the Lessor is a party.  Otherwise, nothing in this 
Participation Agreement or the Operative Documents constitutes a waiver by Space Florida of sovereign 
immunity. 

ARTICLE XV 
ADMINISTRATIVE AGENT 

 Section 15.1. Authorization and Action.   

 (a) Each Facility Lender hereby irrevocably appoints the entity named as Administrative Agent 
in the heading of this Participation Agreement and its successors and assigns to serve as the administrative 
agent and collateral agent under the Operative Documents and each Facility Lender authorizes the 
Administrative Agent to take such actions as agent on its behalf and to exercise such powers under this 
Participation Agreement and the other Operative Documents as are delegated to the Administrative Agent 
under such agreements and to exercise such powers as are reasonably incidental thereto.  In addition, to the 
extent required under the laws of any jurisdiction other than within the United States, each Facility Lender 
hereby grants to the Administrative Agent any required powers of attorney to execute and enforce any 
Security Document governed by the laws of such jurisdiction on such Facility Lender’s behalf. Without 
limiting the foregoing, each Facility Lender hereby authorizes the Administrative Agent to execute and 
deliver, and to perform its obligations under, each of the Operative Documents to which the Administrative 
Agent is a party, and to exercise all rights, powers and remedies that the Administrative Agent may have 
under such Operative Documents. 

 (b) As to any matters not expressly provided for herein and in the other Operative Documents 
(including enforcement or collection), the Administrative Agent shall not be required to exercise any 
discretion or take any action, but shall be required to act or to refrain from acting (and shall be fully 
protected in so acting or refraining from acting) upon the written instructions of the Required Lenders (or 
such other number or percentage of the Facility Lenders as shall be necessary, pursuant to the terms in the 
Operative Documents), and, unless and until revoked in writing, such instructions shall be binding upon 
each Facility Lender; provided, however, that the Administrative Agent shall not be required to take any 
action that (i) the Administrative Agent in good faith believes exposes it to liability unless the 
Administrative Agent receives an indemnification and is exculpated in a manner satisfactory to it from the 
Facility Lenders with respect to such action or (ii) is contrary to this Participation Agreement or any other 
Operative Document or applicable law, including any action that may be in violation of the automatic stay 
under any requirement of law relating to bankruptcy, insolvency or reorganization or relief of debtors or 
that may effect a forfeiture, modification or termination of property of a Defaulting Facility Lender in 
violation of any requirement of law relating to bankruptcy, insolvency or reorganization or relief of debtors; 
provided, further, that the Administrative Agent may seek clarification or direction from the Required 
Lenders prior to the exercise of any such instructed action and may refrain from acting until such 
clarification or direction has been provided.  Except as expressly set forth in the Operative Documents, the 
Administrative Agent shall not have any duty to disclose, and shall not be liable for the failure to disclose, 
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any information relating to the Lessor, Lessee, any Subsidiary or any Affiliate of any of the foregoing that 
is communicated to or obtained by the Person serving as Administrative Agent or any of its Affiliates in 
any capacity.  Nothing in this Participation Agreement shall require the Administrative Agent to expend or 
risk its own funds or otherwise incur any financial liability in the performance of any of its duties hereunder 
or in the exercise of any of its rights or powers if it shall have reasonable grounds for believing that 
repayment of such funds or adequate indemnity against such risk or liability is not reasonably assured to it. 

 (c) In performing its functions and duties hereunder and under the other Operative Documents, 
the Administrative Agent is acting solely on behalf of the Facility Lenders (except in limited circumstances 
expressly provided for herein relating to the maintenance of the Register), and its duties are entirely 
mechanical and administrative in nature.  Without limiting the generality of the foregoing: 

 (i) the Administrative Agent does not assume and shall not be deemed to have 
assumed any obligation or duty or any other relationship as the agent, fiduciary or trustee of or for 
any Facility Lender or any other holder of any other obligation other than as expressly set forth 
herein and in the other Operative Documents, regardless of whether a Default or an Event of Default 
has occurred and is continuing (and it is understood and agreed that the use of the term “agent” (or 
any similar term) herein or in any other Operative Document with reference to the Administrative 
Agent is not intended to connote any fiduciary duty or other implied (or express) obligations arising 
under agency doctrine of any applicable law, and that such term is used as a matter of market 
custom and is intended to create or reflect only an administrative relationship between contracting 
parties); additionally, each Facility Lender agrees that it will not assert any claim against the 
Administrative Agent based on an alleged breach of fiduciary duty by the Administrative Agent in 
connection with this Participation Agreement and/or the transactions contemplated hereby; 

 (ii) nothing in this Participation Agreement or any Operative Document shall require 
the Administrative Agent to account to any Facility Lender for any sum or the profit element of 
any sum received by the Administrative Agent for its own account; 

 (d) The Administrative Agent may perform any of its duties and exercise its rights and powers 
hereunder or under any other Operative Document by or through any one or more sub-agents appointed by 
the Administrative Agent.  The Administrative Agent and any such sub-agent may perform any of their 
respective duties and exercise their respective rights and powers through their respective Related Parties.  
The exculpatory provisions of this Article shall apply to any such sub-agent and to the Related Parties of 
the Administrative Agent and any such sub-agent, and shall apply to their respective activities pursuant to 
this Participation Agreement.  The Administrative Agent shall not be responsible for the negligence or 
misconduct of any sub-agent except to the extent that a court of competent jurisdiction determines in a final 
and non-appealable judgment that the Administrative Agent acted with gross negligence or willful 
misconduct in the selection of such sub-agent. 

 (e) In case of the pendency of any proceeding with respect to the Lessor or the Lessee under any 
Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect, the 
Administrative Agent (irrespective of whether the principal of any Facility Loan shall then be due and 
payable as herein expressed or by declaration or otherwise and irrespective of whether the Administrative 
Agent shall have made any demand on the Lessor) shall be entitled and empowered (but not obligated) by 
intervention in such proceeding or otherwise: 

 (i) to file and prove a claim for the whole amount of the principal and interest 
owing and unpaid in respect of the Facility Loans and all other Obligations that are owing 
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and unpaid and to file such other documents as may be necessary or advisable in order to 
have the claims of the Facility Lenders and the Administrative Agent (including any claim 
under Sections 4.1, 4.3, 12.3, 13.3, and 14.16) allowed in such judicial proceeding; and 

 (ii) to collect and receive any monies or other property payable or deliverable 
on any such claims and to distribute the same; 

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such 
proceeding is hereby authorized by each Facility Lender to make such payments to the Administrative 
Agent and, in the event that the Administrative Agent shall consent to the making of such payments directly 
to the Facility Lenders to pay to the Administrative Agent any amount due to it, in its capacity as the 
Administrative Agent, under the Operative Documents (including under Article XII).  Nothing contained 
herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt 
on behalf of any Facility Lender any plan of reorganization, arrangement, adjustment or composition 
affecting the Obligations or the rights of any Facility Lender or to authorize the Administrative Agent to 
vote in respect of the claim of any Facility Lender in any such proceeding. 

 (f) The provisions of this Article are solely for the benefit of the Administrative Agent, the 
Facility Lenders, and, except solely to the extent of the Lessor’s rights to consent pursuant to and subject 
to the conditions set forth in this Article, none of the Lessor, the Lessor any Subsidiary, or any of their 
respective Affiliates, shall have any rights as a third party beneficiary under any such provisions. 

 Section 15.2. Administrative Agent’s Reliance, Limitation of Liability, Etc..   

 (a) Neither the Administrative Agent nor any of its Related Parties shall be (i) liable for any 
action taken or omitted to be taken by such party, the Administrative Agent or any of its Related Parties 
under or in connection with this Participation Agreement or the other Operative Documents (x) with the 
consent of or at the request of the Required Lenders (or such other number or percentage of the Facility 
Lenders as shall be necessary, or as the Administrative Agent shall believe in good faith to be necessary, 
under the circumstances as provided in the Operative Documents) or (y) in the absence of its own gross 
negligence or willful misconduct (such absence to be presumed unless otherwise determined by a court of 
competent jurisdiction by a final and non-appealable judgment) or (ii) responsible in any manner to any of 
the Facility Lenders for any recitals, statements, representations or warranties made by the Lessor, the 
Lessee or any officer thereof contained in this Participation Agreement or any other Operative Document 
or in any certificate, report, statement or other document referred to or provided for in, or received by the 
Administrative Agent under or in connection with, this Participation Agreement or any other Operative 
Document or for the value, validity, effectiveness, genuineness, enforceability or sufficiency of this 
Participation Agreement or any other Operative Document (including, for the avoidance of doubt, in 
connection with the Administrative Agent’s reliance on any Electronic Signature transmitted by telecopy, 
emailed pdf. or any other electronic means that reproduces an image of an actual executed signature page) 
or for any failure of the Lessor or the Lessee to perform their respective obligations hereunder or thereunder. 

 (b) The Administrative Agent shall be deemed not to have knowledge of any (i) notice of any of 
the events or circumstances set forth or described in Section 8.1(a)(iv)–(xii) unless and until written notice 
thereof stating that it is a “notice under Section 8.1(a)” in respect of this Participation Agreement and 
identifying the specific clause under said Section is given to the Administrative Agent by the Lessor, or (ii) 
notice of any Default or Event of Default unless and until written notice thereof (stating that it is a “notice 
of Default” or a “notice of an Event of Default”) is given to the Administrative Agent by the Lessor or a 
Facility Lender.  Further, the Administrative Agent shall not be responsible for or have any duty to ascertain 
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or inquire into (i) any statement, warranty or representation made in or in connection with any Operative 
Document, (ii) the contents of any certificate, report or other document delivered thereunder or in 
connection therewith, (iii) the performance or observance of any of the covenants, agreements or other 
terms or conditions set forth in any Operative Document or the occurrence of any Default or Event of 
Default, (iv) the sufficiency, validity, enforceability, effectiveness or genuineness of any Operative 
Document or any other agreement, instrument or document, (v) the satisfaction of any condition set forth 
in Article VI or elsewhere in any Operative Document, other than to confirm receipt of items (which on 
their face purport to be such items) expressly required to be delivered to the Administrative Agent or 
satisfaction of any condition that expressly refers to the matters described therein being acceptable or 
satisfactory to the Administrative Agent, or (vi) the creation, perfection or priority of Liens on the 
Collateral. 

 (c) Without limiting the foregoing, the Administrative Agent (i) may treat the payee of any 
promissory note as its holder until such promissory note has been assigned in accordance with Section 11.1, 
(ii) may rely on the Register to the extent set forth in Section 11.1(b) (iii) may consult with legal counsel 
(including counsel to the Lessor or the Lessee), independent public accountants and other experts selected 
by it, and shall not be liable for any action taken or omitted to be taken in good faith by it in accordance 
with the advice of such counsel, accountants or experts, (iv) makes no warranty or representation to any 
Facility Lender and shall not be responsible to any Facility Lender for any statements, warranties or 
representations made by or on behalf of the Lessor or the Lessee or any Subsidiary in connection with this 
Participation Agreement or any other Operative Document, (v) in determining compliance with any 
condition hereunder to the making of a Facility Loan that by its terms must be fulfilled to the satisfaction 
of a Facility Lender, may presume that such condition is satisfactory to such Facility Lender unless the 
Administrative Agent shall have received notice to the contrary from such Facility Lender sufficiently in 
advance of the making of such Facility Loan and (vi) shall be entitled to rely on, and shall incur no liability 
under or in respect of this Participation Agreement or any other Operative Document by acting upon, any 
notice, consent, certificate or other instrument or writing (which writing may be a fax, any electronic 
message, Internet or intranet website posting or other distribution) or any statement made to it orally or by 
telephone and believed by it to be genuine and signed or sent or otherwise authenticated by the proper party 
or parties (whether or not such Person in fact meets the requirements set forth in the Operative Documents 
for being the maker thereof). 

 Section 15.3. Posting of Communications.   

 (a) The Lessor agrees that the Administrative Agent may, but shall not be obligated to, make any 
Communications available to the Facility Lenders by posting the Communications on IntraLinks™, 
DebtDomain, SyndTrak, ClearPar or any other electronic system chosen by the Administrative Agent to be 
its electronic transmission system (the “Approved Electronic Platform”). 

 (b) Although the Approved Electronic Platform and its primary web portal are secured with 
generally-applicable security procedures and policies implemented or modified by the Administrative 
Agent from time to time (including, as of the Effective Date, a user ID/password authorization system) and 
the Approved Electronic Platform is secured through a per-deal authorization method whereby each user 
may access the Approved Electronic Platform only on a deal-by-deal basis, each of the Facility Lenders, 
the Lessor and the Lessee acknowledges and agrees that the distribution of material through an electronic 
medium is not necessarily secure, that the Administrative Agent is not responsible for approving or vetting 
the representatives or contacts of any Facility Lender that are added to the Approved Electronic Platform, 
and that there may be confidentiality and other risks associated with such distribution.  Each of the Facility 
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Lenders, the Lessor and the Lessee hereby approves distribution of the Communications through the 
Approved Electronic Platform and understands and assumes the risks of such distribution. 

 (c) THE APPROVED ELECTRONIC PLATFORM AND THE COMMUNICATIONS ARE 
PROVIDED “AS IS” AND “AS AVAILABLE”.  THE APPLICABLE PARTIES (AS DEFINED BELOW) 
DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE COMMUNICATIONS, OR 
THE ADEQUACY OF THE APPROVED ELECTRONIC PLATFORM AND EXPRESSLY DISCLAIM 
LIABILITY FOR ERRORS OR OMISSIONS IN THE APPROVED ELECTRONIC PLATFORM AND 
THE COMMUNICATIONS.  NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM 
FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY THE APPLICABLE PARTIES IN 
CONNECTION WITH THE COMMUNICATIONS OR THE APPROVED ELECTRONIC PLATFORM.  
IN NO EVENT SHALL THE ADMINISTRATIVE AGENT OR ANY OF ITS RELATED PARTIES 
(COLLECTIVELY, “APPLICABLE PARTIES”) HAVE ANY LIABILITY TO ANY THE BORROWER, 
THE LESSEE OR ANY SUBSIDIARY, ANY FACILITY LENDER OR ANY OTHER PERSON OR 
ENTITY FOR DAMAGES OF ANY KIND, INCLUDING DIRECT OR INDIRECT, SPECIAL, 
INCIDENTAL OR CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, 
CONTRACT OR OTHERWISE) ARISING OUT OF THE BORROWER, THE LESSEE, ANY 
SUBSIDIARY OR THE ADMINISTRATIVE AGENT’S TRANSMISSION OF COMMUNICATIONS 
THROUGH THE INTERNET OR THE APPROVED ELECTRONIC PLATFORM. 

 (c) Each Facility Lender agrees that notice to it (as provided in the next sentence) specifying that 
Communications have been posted to the Approved Electronic Platform shall constitute effective delivery 
of the Communications to such Facility Lender for purposes of the Operative Documents.  Each Facility 
Lender agrees (i) to notify the Administrative Agent in writing (which could be in the form of electronic 
communication) from time to time of such Facility Lender’s (as applicable) email address to which the 
foregoing notice may be sent by electronic transmission and (ii) that the foregoing notice may be sent to 
such email address. 

 (d) Each of the Facility Lenders, the Lessor and the Lessee agree that the Administrative Agent 
may, but (except as may be required by applicable law) shall not be obligated to, store the Communications 
on the Approved Electronic Platform in accordance with the Administrative Agent’s generally applicable 
document retention procedures and policies. 

 (e) Nothing herein shall prejudice the right of the Administrative Agent or any Facility Lender 
to give any notice or other communication pursuant to any Operative Document in any other manner 
specified in such Operative Document. 

 Section 15.4. The Administrative Agent Individually..  With respect to its Commitment and 
Facility Loans, the Person serving as the Administrative Agent shall have and may exercise the same rights 
and powers hereunder and is subject to the same obligations and liabilities as and to the extent set forth 
herein for any other Facility Lender.  The terms “Facility Lenders”, “Required Lenders” and any similar 
terms shall, unless the context clearly otherwise indicates, include the Administrative Agent in its individual 
capacity as a Facility Lender or as one of the Required Lenders, as applicable.  The Person serving as the 
Administrative Agent and its Affiliates may accept deposits from, lend money to, own securities of, act as 
the financial advisor or in any other advisory capacity for and generally engage in any kind of banking, 
trust or other business with, the Lessor, the Lessee, any Subsidiary or any Affiliate of any of the foregoing 
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as if such Person was not acting as the Administrative Agent and without any duty to account therefor to 
the Facility Lenders. 

 Section 15.5. Successor Administrative Agent.   

 (a) The Administrative Agent may resign at any time by giving 30 days’ prior written notice 
thereof to the Facility Lenders, the Lessor and the Lessee, whether or not a successor Administrative Agent 
has been appointed.  Upon any such resignation, the Required Lenders shall have the right to appoint a 
successor Administrative Agent.  If no successor Administrative Agent shall have been so appointed by the 
Required Lenders, and shall have accepted such appointment, within thirty (30) days after the retiring 
Administrative Agent’s giving of notice of resignation, then the retiring Administrative Agent may, on 
behalf of the Facility Lenders, appoint a successor Administrative Agent, which shall be a bank with an 
office in New York, New York or an Affiliate of any such bank.  In either case, such appointment shall be 
subject to the prior written approval of the Lessor (which approval may not be unreasonably withheld and 
shall not be required while an Event of Default has occurred and is continuing) and notice to the Lessee.  
Upon the acceptance of any appointment as Administrative Agent by a successor Administrative Agent, 
such successor Administrative Agent shall succeed to, and become vested with, all the rights, powers, 
privileges and duties of the retiring Administrative Agent.  Upon the acceptance of appointment as 
Administrative Agent by a successor Administrative Agent, the retiring Administrative Agent shall be 
discharged from its duties and obligations under this Participation Agreement and the other Operative 
Documents.  Prior to any retiring Administrative Agent’s resignation hereunder as Administrative Agent, 
the retiring Administrative Agent shall take such action as may be reasonably necessary to assign to the 
successor Administrative Agent its rights as Administrative Agent under the Operative Documents. 

 (b) Notwithstanding paragraph (a) of this Section, in the event no successor Administrative 
Agent shall have been so appointed and shall have accepted such appointment within thirty (30) days after 
the retiring Administrative Agent gives notice of its intent to resign, the retiring Administrative Agent may 
give notice of the effectiveness of its resignation to the Facility Lenders, the Lessor and the Lessee, 
whereupon, on the date of effectiveness of such resignation stated in such notice, (i) the retiring 
Administrative Agent shall be discharged from its duties and obligations hereunder and under the other 
Operative Documents; provided that, solely for purposes of maintaining any security interest granted to the 
Administrative Agent under any Security Document for the benefit of the Facility Lenders, the retiring 
Administrative Agent shall continue to be vested with such security interest as collateral agent for the 
benefit of the Facility Lenders, and continue to be entitled to the rights set forth in such Security Document 
and Operative Document, and, in the case of any Collateral in the possession of the Administrative Agent, 
shall continue to hold such Collateral, in each case until such time as a successor Administrative Agent is 
appointed and accepts such appointment in accordance with this Section 15.5 (it being understood and 
agreed that the retiring Administrative Agent shall have no duty or obligation to take any further action 
under any Security Document, including any action required to maintain the perfection of any such security 
interest), and (ii) the Required Lenders shall succeed to and become vested with all the rights, powers, 
privileges and duties of the retiring Administrative Agent; provided that (A) all payments required to be 
made hereunder or under any other Operative Document to the Administrative Agent for the account of any 
Person other than the Administrative Agent shall be made directly to such Person and (B) all notices and 
other communications required or contemplated to be given or made to the Administrative Agent shall 
directly be given or made to each Facility Lender.  Following the effectiveness of the Administrative 
Agent’s resignation from its capacity as such, the provisions of this Article XII, Section 12.3(d) and this 
Article XV, as well as any exculpatory, reimbursement and indemnification provisions set forth in any other 
Operative Document, shall continue in effect for the benefit of such retiring Administrative Agent, its sub-
agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of 
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them while the retiring Administrative Agent was acting as Administrative Agent and in respect of the 
matters referred to in the proviso under clause (a) above. 

 Section 15.6. Acknowledgment of Facility Lenders. 

 (a) Each Facility Lender represents and warrants that (i) the Operative Documents set forth the 
terms of a commercial lending facility, (ii) it is engaged in making, acquiring or holding commercial Facility 
Loans and in providing other facilities set forth herein as may be applicable to such Facility Lender, in each 
case in the ordinary course of business, and not for the purpose of purchasing, acquiring or holding any 
other type of financial instrument (and each Facility Lender agrees not to assert a claim in contravention of 
the foregoing), (iii) it has, independently and without reliance upon the Administrative Agent or any other 
Facility Lender, or any of the Related Parties of any of the foregoing, and based on such documents and 
information as it has deemed appropriate, made its own credit analysis and decision to enter into this 
Participation Agreement as a Facility Lender, and to make, acquire or hold Facility Loans hereunder and 
(iv) it is sophisticated with respect to decisions to make, acquire and/or hold commercial Facility Loans and 
to provide other facilities set forth herein, as may be applicable to such Facility Lender, and either it, or the 
Person exercising discretion in making its decision to make, acquire and/or hold such commercial Facility 
Loans or to provide such other facilities, is experienced in making, acquiring or holding such commercial 
Facility Loans or providing such other facilities. Each Facility Lender also acknowledges that it will, 
independently and without reliance upon the Administrative Agent or any other Facility Lender, or any of 
the Related Parties of any of the foregoing, and based on such documents and information (which may 
contain material, non-public information within the meaning of the United States securities laws concerning 
the Lessor and its Affiliates) as it shall from time to time deem appropriate, continue to make its own 
decisions in taking or not taking action under or based upon this Participation Agreement, any other 
Operative Document or any related agreement or any document furnished hereunder or thereunder. 

 (b) Each Facility Lender, by delivering its signature page to this Participation Agreement on the 
Effective Date, or delivering its signature page to an Assignment and Assumption or any other Operative 
Document pursuant to which it shall become a Facility Lender hereunder, shall be deemed to have 
acknowledged receipt of, and consented to and approved, each Operative Document and each other 
document required to be delivered to, or be approved by or satisfactory to, the Administrative Agent or the 
Facility Lenders on the Effective Date or the effective date of any such Assignment and Assumption or any 
other Operative Document pursuant to which it shall have become a Facility Lender hereunder. 

 (c) (i) Each Facility Lender hereby agrees that (x) if the Administrative Agent notifies such 
Facility Lender that the Administrative Agent has determined in its sole discretion that any funds received 
by such Facility Lender from the Administrative Agent or any of its Affiliates (whether as a payment, 
prepayment or repayment of principal, interest, fees or otherwise; individually and collectively, a 
“Payment”) were erroneously transmitted to such Facility Lender (whether or not known to such Facility 
Lender), and demands the return of such Payment (or a portion thereof), such Facility Lender shall 
promptly, but in no event later than one Business Day thereafter, return to the Administrative Agent the 
amount of any such Payment (or portion thereof) as to which such a demand was made in same day funds, 
together with interest thereon in respect of each day from and including the date such Payment (or portion 
thereof) was received by such Facility Lender to the date such amount is repaid to the Administrative Agent 
at the greater of the NYFRB Rate and a rate determined by the Administrative Agent in accordance with 
banking industry rules on interbank compensation from time to time in effect, and (y) to the extent permitted 
by applicable law, such Facility Lender shall not assert, and hereby waives, as to the Administrative Agent, 
any claim, counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or 
counterclaim by the Administrative Agent for the return of any Payments received, including without 
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limitation any defense based on “discharge for value” or any similar doctrine.  A notice of the 
Administrative Agent to any Facility Lender under this Section 15.6(c) shall be conclusive absent manifest 
error. 

 (ii) Each Facility Lender hereby further agrees that if it receives a Payment 
from the Administrative Agent or any of its Affiliates (x) that is in a different amount than, 
or on a different date from, that specified in a notice of payment sent by the Administrative 
Agent (or any of its Affiliates) with respect to such Payment (a “Payment Notice”) or (y) 
that was not preceded or accompanied by a Payment Notice, it shall be on notice, in each 
such case, that an error has been made with respect to such Payment.  Each Facility Lender 
agrees that, in each such case, or if it otherwise becomes aware a Payment (or portion 
thereof) may have been sent in error, such Facility Lender shall promptly notify the 
Administrative Agent of such occurrence and, upon demand from the Administrative 
Agent, it shall promptly, but in no event later than one (1) Business Day thereafter, return 
to the Administrative Agent the amount of any such Payment (or portion thereof) as to 
which such a demand was made in same day funds, together with interest thereon in respect 
of each day from and including the date such Payment (or portion thereof) was received by 
such Facility Lender to the date such amount is repaid to the Administrative Agent at the 
greater of the NYFRB Rate and a rate determined by the Administrative Agent in 
accordance with banking industry rules on interbank compensation from time to time in 
effect. 

 (iii) Each of the Lessor, the Lessor and each Subsidiary hereby agrees that (x) 
in the event an erroneous Payment (or portion thereof) are not recovered from any Facility 
Lender that has received such Payment (or portion thereof) for any reason, the 
Administrative Agent shall be subrogated to all the rights of such Facility Lender with 
respect to such amount and (y) an erroneous Payment shall not pay, prepay, repay, 
discharge or otherwise satisfy any Obligations owed by the Lessor, the Lessee or any 
Subsidiary. 

 (iv) Each party’s obligations under this Section 15.6(c) shall survive the 
resignation or replacement of the Administrative Agent or any transfer of rights or 
obligations by, or the replacement of, a Facility Lender, the termination of the 
Commitments or the repayment, satisfaction or discharge of all Obligations under any 
Operative Document. 

 (d) Each Facility Lender hereby agrees that (i) it has requested a copy of each Report prepared 
by or on behalf of the Administrative Agent; (ii) the Administrative Agent (A) makes no representation or 
warranty, express or implied, as to the completeness or accuracy of any Report or any of the information 
contained therein or any inaccuracy or omission contained in or relating to a Report and (B) shall not be 
liable for any information contained in any Report; (iii) the Reports are not comprehensive audits or 
examinations, and that any Person performing any field examination will inspect only specific information 
regarding the Facility Loan Parties and will rely significantly upon the Facility Loan Parties’ books and 
records, as well as on representations of the Facility Loan Parties’ personnel and that the Administrative 
Agent undertakes no obligation to update, correct or supplement the Reports; (iv) it will keep all Reports 
confidential and strictly for its internal use, not share the Report with the Lessor, the Lessee or any 
Subsidiary or any other Person except as otherwise permitted pursuant to this Participation Agreement; and 
(v) without limiting the generality of any other indemnification provision contained in this Participation 
Agreement, (A) it will hold the Administrative Agent and any such other Person preparing a Report 
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harmless from any action the indemnifying Facility Lender may take or conclusion the indemnifying 
Facility Lender may reach or draw from any Report in connection with any extension of credit that the 
indemnifying Facility Lender has made or may make to the Lessor, or the indemnifying Facility Lender’s 
participation in, or the indemnifying Facility Lender’s purchase of, a Facility Loan or Facility Loans; and 
(B) it will pay and protect, and indemnify, defend, and hold the Administrative Agent and any such other 
Person preparing a Report harmless from and against, the claims, actions, proceedings, damages, costs, 
expenses, and other amounts (including reasonable attorneys’ fees) incurred by the Administrative Agent 
or any such other Person as the direct or indirect result of any third parties who might obtain all or part of 
any Report through the indemnifying Facility Lender. 

 Section 15.7. Collateral Matters. 

 (a) Except with respect to the exercise of setoff rights in accordance with Section 15.12 or with 
respect to a Facility Lender’s right to file a proof of claim in an insolvency proceeding, no Facility Lender 
shall have any right individually to realize upon any of the Collateral or to enforce any guarantee of the 
Obligations, it being understood and agreed that all powers, rights and remedies under the Operative 
Documents may be exercised solely by the Administrative Agent on behalf of the Facility Lenders in 
accordance with the terms thereof.  In its capacity, the Administrative Agent is a “representative” of the 
Facility Lenders within the meaning of the term “secured party” as defined in the UCC.  In the event that 
any Collateral is hereafter pledged by any Person as collateral security for the Obligations, the 
Administrative Agent is hereby authorized, and hereby granted a power of attorney, to execute and deliver 
on behalf of the Facility Lenders any Operative Documents necessary or appropriate to grant and perfect a 
Lien on such Collateral in favor of the Administrative Agent on behalf of the Facility Lenders. 

 (b) The Facility Lenders irrevocably authorize the Administrative Agent, at its option and in its 
discretion, to subordinate any Lien on any property granted to or held by the Administrative Agent under 
any Operative Document to the holder of any Lien on such property that is permitted by Section 8.1(h) or 
Section 9.1(a). The Administrative Agent shall not be responsible for or have a duty to ascertain or inquire 
into any representation or warranty regarding the existence, value or collectability of the Collateral, the 
existence, priority or perfection of the Administrative Agent’s Lien thereon or any certificate prepared by 
the Lessor or the Lessee in connection therewith, nor shall the Administrative Agent be responsible or liable 
to the Facility Lenders or any other Facility Lender for any failure to monitor or maintain any portion of 
the Collateral. 

 Section 15.8. Credit Bidding..  The Facility Lenders hereby irrevocably authorize the 
Administrative Agent, at the direction of the Required Lenders, to credit bid all or any portion of the 
Obligations (including by accepting some or all of the Collateral in satisfaction of some or all of the 
Obligations pursuant to a deed in lieu of foreclosure or otherwise) and in such manner purchase (either 
directly or through one or more acquisition vehicles) all or any portion of the Collateral (a) at any sale 
thereof conducted under the provisions of the Bankruptcy Code, including under Sections 363, 1123 or 
1129 of the Bankruptcy Code, or any similar laws in any other jurisdictions to which the Lessor, the Lessee 
or any Subsidiary is subject, or (b) at any other sale, foreclosure or acceptance of collateral in lieu of debt 
conducted by (or with the consent or at the direction of) the Administrative Agent (whether by judicial 
action or otherwise) in accordance with any applicable law.  In connection with any such credit bid and 
purchase, the Obligations owed to the Facility Lenders shall be entitled to be, and shall be, credit bid by the 
Administrative Agent at the direction of the Required Lenders on a ratable basis (with Obligations with 
respect to contingent or unliquidated claims receiving contingent interests in the acquired assets on a ratable 
basis that shall vest upon the liquidation of such claims in an amount proportional to the liquidated portion 
of the contingent claim amount used in allocating the contingent interests) for the asset or assets so 
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purchased (or for the equity interests or debt instruments of the acquisition vehicle or vehicles that are 
issued in connection with such purchase).  In connection with any such bid (i) the Administrative Agent 
shall be authorized to form one or more acquisition vehicles and to assign any successful credit bid to such 
acquisition vehicle or vehicles (ii) each of the Facility Lenders’ ratable interests in the Obligations which 
were credit bid shall be deemed without any further action under this Participation Agreement to be assigned 
to such vehicle or vehicles for the purpose of closing such sale, (iii) the Administrative Agent shall be 
authorized to adopt documents providing for the governance of the acquisition vehicle or vehicles (provided 
that any actions by the Administrative Agent with respect to such acquisition vehicle or vehicles, including 
any disposition of the assets or equity interests thereof, shall be governed, directly or indirectly, by, and the 
governing documents shall provide for, control by the vote of the Required Lenders or their permitted 
assignees under the terms of this Participation Agreement or the governing documents of the applicable 
acquisition vehicle or vehicles, as the case may be, irrespective of the termination of this Participation 
Agreement and without giving effect to the limitations on actions by the Required Lenders contained in 
Section 14.5of this Participation Agreement), (iv) the Administrative Agent on behalf of such acquisition 
vehicle or vehicles shall be authorized to issue to each of the Facility Lenders, ratably on account of the 
relevant Obligations which were credit bid, interests, whether as equity, partnership interests, limited 
partnership interests or membership interests, in any such acquisition vehicle  and/or debt instruments 
issued by such acquisition vehicle, all without the need for any Facility Lender or acquisition vehicle to 
take any further action, and (v) to the extent that Obligations that are assigned to an acquisition vehicle are 
not used to acquire Collateral for any reason (as a result of another bid being higher or better, because the 
amount of Obligations assigned to the acquisition vehicle exceeds the amount of Obligations credit bid by 
the acquisition vehicle or otherwise), such Obligations shall automatically be reassigned to the Facility 
Lenders pro rata with their original interest in such Obligations and the equity interests and/or debt 
instruments issued by any acquisition vehicle on account of such Obligations shall automatically be 
cancelled, without the need for any Facility Lender or any acquisition vehicle to take any further action.  
Notwithstanding that the ratable portion of the Obligations of each Facility Lender are deemed assigned to 
the acquisition vehicle or vehicles as set forth in clause (ii) above, each Facility Lender shall execute such 
documents and provide such information regarding the Facility Lender (and/or any designee of the Facility 
Lender which will receive interests in or debt instruments issued by such acquisition vehicle) as the 
Administrative Agent may reasonably request in connection with the formation of any acquisition vehicle, 
the formulation or submission of any credit bid or the consummation of the transactions contemplated by 
such credit bid. 

 Section 15.9. Certain ERISA Matters. 

 (a) Each Facility Lender (x) represents and warrants, as of the date such Person became a Facility 
Lender party hereto, to, and (y) covenants, from the date such Person became a Facility Lender party hereto 
to the date such Person ceases being a Facility Lender party hereto, for the benefit of, the Administrative 
Agent and its Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Lessor, the Lessee 
or any Subsidiary, that at least one of the following is and will be true: 

 (i) such Facility Lender is not using “plan assets” (within the meaning of the Plan 
Asset Regulations) of one or more Benefit Plans in connection with the Facility Loans or the 
Commitments, 

 (ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a 
class exemption for certain transactions determined by independent qualified professional asset 
managers), PTE 95-60 (a class exemption for certain transactions involving insurance company 
general accounts), PTE 90-1 (a class exemption for certain transactions involving insurance 
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company pooled separate accounts), PTE 91-38 (a class exemption for certain transactions 
involving bank collective investment funds) or PTE 96-23 (a class exemption for certain 
transactions determined by in-house asset managers), is applicable with respect to such Facility 
Lender’s entrance into, participation in, administration of and performance of the Facility Loans, 
the Commitments and this Participation Agreement, 

 (iii) (A) such Facility Lender is an investment fund managed by a “Qualified 
Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified 
Professional Asset Manager made the investment decision on behalf of such Facility Lender to 
enter into, participate in, administer and perform the Facility Loans, the Commitments and this 
Participation Agreement, (C) the entrance into, participation in, administration of and performance 
of the Facility Loans, the Commitments and this Participation Agreement satisfies the requirements 
of sub-sections (b) through (g) of Part I of PTE 84-14 and (D) to the best knowledge of such 
Facility Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect 
to such Facility Lender’s entrance into, participation in, administration of and performance of the 
Facility Loans, the Commitments and this Participation Agreement, or 

 (iv) such other representation, warranty and covenant as may be agreed in writing 
between the Administrative Agent, in its sole discretion, and such Facility Lender. 

 (b) In addition, unless sub-clause (i) in the immediately preceding clause (a) is true with respect 
to a Facility Lender or such Facility Lender has provided another representation, warranty and covenant as 
provided in sub-clause (iv) in the immediately preceding clause (a), such Facility Lender further 
(x) represents and warrants, as of the date such Person became a Facility Lender party hereto, to, and 
(y) covenants, from the date such Person became a Facility Lender party hereto to the date such Person 
ceases being a Facility Lender party hereto, for the benefit of, the Administrative Agent and its Affiliates, 
and not, for the avoidance of doubt, to or for the benefit of the Lessor, the Lessee or any Subsidiary, that 
none of the Administrative Agent or its Affiliates is a fiduciary with respect to the Collateral or the assets 
of such Facility Lender (including in connection with the reservation or exercise of any rights by the 
Administrative Agent under this Participation Agreement, any Operative Document or any documents 
related to hereto or thereto). 

 (c) The Administrative Agent hereby informs the Facility Lenders that it is not undertaking to 
provide investment advice or to give advice in a fiduciary capacity, in connection with the transactions 
contemplated hereby, and that it has a financial interest in the transactions contemplated hereby in that the 
Administrative Agent or an Affiliate thereof (i) may receive interest or other payments with respect to the 
Facility Loans, the Commitments, this Participation Agreement and any other Operative Documents 
(ii) may recognize a gain if it extended the Facility Loans or the Commitments for an amount less than the 
amount being paid for an interest in the Facility Loans or the Commitments by such Facility Lender or 
(iii) may receive fees or other payments in connection with the transactions contemplated hereby, the 
Operative Documents or otherwise, including structuring fees, commitment fees, arrangement fees, facility 
fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or collateral agent fees, 
utilization fees, minimum usage fees, fees, fronting fees, deal-away or alternate transaction fees, 
amendment fees, processing fees, term out premiums, banker’s acceptance fees, breakage or other early 
termination fees or fees similar to the foregoing. 

 Section 15.10. Flood Laws..  JPMorgan has adopted internal policies and procedures that address 
requirements placed on federally regulated Facility Lenders under the National Flood Insurance Reform 
Act of 1994 and related legislation (the “Flood Laws”).  JPMorgan, as administrative agent or collateral 
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agent on a syndicated facility, will post on the applicable electronic platform (or otherwise distribute to 
each Facility Lender in the syndicate) documents that it receives in connection with the Flood Laws.  
However, JPMorgan reminds each Facility Lender and Sub-Participant in the facility that, pursuant to the 
Flood Laws, each federally regulated Facility Lender (whether acting as a Facility Lender or Sub-
Participant in the facility) is responsible for assuring its own compliance with the flood insurance 
requirements. 

 Section 15.11. Indemnification.  Except as provided in Section 15.11, Administrative Agent agrees 
to look solely to Lessee under Article XII and not to any other party hereto, for any claim for 
indemnification which may arise hereunder or under any other Operative Document. 

 Section 15.12. Right of Setoff. If an Event of Default shall have occurred and be continuing, each 
Facility Lender and each of their respective Affiliates is hereby authorized at any time and from time to 
time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special, 
time or demand, provisional or final) at any time held, and other obligations at any time owing, by such 
Facility Lender or any such Affiliate, to or for the credit or the account of the Lessor, the Lessee or any 
Subsidiary against any and all of the Obligations owing to such Facility Lender or their respective Affiliates, 
irrespective of whether or not such Facility Lender or Affiliate shall have made any demand under this 
Participation Agreement or any other Operative Document and although such obligations of the Lessor, the 
Lessee or any Subsidiary may be contingent or unmatured or are owed to a branch office or Affiliate of 
such Facility Lender from the branch office or Affiliate holding such deposit or obligated on such 
indebtedness; provided that in the event that any Defaulting Facility Lender shall exercise any such right 
of setoff, (x) all amounts so set off shall be paid over immediately to the Administrative Agent for further 
application in accordance with the provisions of Section 13.10 and, pending such payment, shall be 
segregated by such Defaulting Facility Lender from its other funds and deemed held in trust for the benefit 
of the Administrative Agent and the Facility Lenders, and (y) the Defaulting Facility Lender shall provide 
promptly to the Administrative Agent a statement describing in reasonable detail the Obligations owing to 
such Defaulting Facility Lender as to which it exercised such right of setoff.  The applicable Facility Lender 
or such Affiliate shall notify the Lessor and the Administrative Agent of such setoff or application; provided 
that the failure to give such notice shall not affect the validity of such setoff or application under this 
Section 15.12.  The rights of each Facility Lender, and their respective Affiliates under this Section 15.12 
are in addition to other rights and remedies (including other rights of setoff) that such Facility Lender or 
their respective Affiliates may have. 

 Section 15.13. Acknowledgement and Consent to Bail-In of Affected Financial Institutions.. 
Notwithstanding anything to the contrary in any Operative Document or in any other agreement, 
arrangement or understanding among any such parties, each party hereto acknowledges that any liability of 
any Affected Financial Institution arising under any Operative Document may be subject to the Write-
Down and Conversion Powers of the applicable Resolution Authority and agrees and consents to, and 
acknowledges and agrees to be bound by: 

 (a) the application of any Write-Down and Conversion Powers by the applicable Resolution 
Authority to any such liabilities arising hereunder which may be payable to it by any party hereto that is an 
Affected Financial Institution; and 

 (b) the effects of any Bail-In Action on any such liability, including, if applicable: 

 (i) a reduction in full or in part or cancellation of any such liability; 
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 (ii) a conversion of all, or a portion of, such liability into shares or other instruments 
of ownership in such Affected Financial Institution, its parent entity, or a bridge institution that 
may be issued to it or otherwise conferred on it, and that such shares or other instruments of 
ownership will be accepted by it in lieu of any rights with respect to any such liability under this 
Participation Agreement or any other Operative Document; or 

 (iii) the variation of the terms of such liability in connection with the exercise of the 
Write-Down and Conversion Powers of the applicable Resolution Authority. 

[SIGNATURE PAGES FOLLOW] 



 

 

IN WITNESS WHEREOF, the parties hereto have caused this Participation Agreement to be duly 
executed by their respective officers thereunto duly authorized as of the day and year first above written. 

 
AIRBUS U.S. SPACE & DEFENSE, INC., as Lessee 
 
 
 
By:  ______________________________________  
 Name: __________________________________  
 Title: ___________________________________  
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JPMORGAN CHASE BANK, N.A., not in its individual 
capacity, except as expressly stated herein, but 
solely as Administrative Agent 

 
 
 
By: ______________________________________  
 Name: __________________________________  
 Title: ___________________________________  
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By: ______________________________________  
 Name: 
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[_________________________], as a Facility 

Lender 
 
 
 
By: ______________________________________  
 Name: __________________________________  
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APPENDIX 1 TO PARTICIPATION AGREEMENT 

Airbus U.S. Space & Defense, Inc. 2023 Lease Financing 
___________________________________________________ 

DEFINITIONS AND INTERPRETATION 

 A. Interpretation.  In each Operative Document, unless a clear contrary intention appears: 

 (i) the singular number includes the plural number and vice versa; 

 (ii) reference to any Person includes such Person’s successors and assigns but, if 
applicable, only if such successors and assigns are permitted by the Operative Documents, and 
reference to a Person in a particular capacity excludes such Person in any other capacity or 
individually; 

 (iii) reference to any gender includes all genders; 

 (iv) reference to any agreement (including any Operative Document), document or 
instrument means such agreement, document or instrument as amended, supplemented or modified 
and in effect from time to time in accordance with the terms thereof and, if applicable, the terms of 
the other Operative Documents, and reference to any promissory note includes any promissory note 
which is an extension or renewal thereof or a substitute or replacement therefor; 

 (v) reference to any Applicable Laws means such Applicable Laws as amended, 
modified, codified, replaced or reenacted, in whole or in part, and in effect from time to time, 
including rules and regulations promulgated thereunder and reference to any section or other 
provision of any Applicable Laws means that provision of such Applicable Laws from time to time 
in effect and constituting the substantive amendment, modification, codification, replacement or 
reenactment of such section or other provision; 

 (vi) reference in any Operative Document to any Article, Section, Appendix, Schedule 
or Exhibit means such Article or Section thereof or Appendix, Schedule or Exhibit thereto; 

 (vii) “hereunder”, “hereof,” “hereto” and words of similar import shall be deemed 
references to an Operative Document as a whole and not to any particular Article, Section or other 
provision thereof; 

 (viii) “including” (and, with correlative meaning, “include”) means including without 
limiting the generality of any description preceding such term; and 

 (ix) relative to the determination of any period of time, “from” means “from and 
including” and “to” means “to but excluding”. 

 B. Accounting Terms.  In each Operative Document, unless expressly otherwise provided, 
accounting terms shall be construed and interpreted, and accounting determinations and computations shall 
be made, and all financial statements required to be delivered pursuant to the Operative Documents shall 
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be prepared, in accordance with GAAP. Notwithstanding anything to the contrary contained herein or in 
the definition of “Capital Lease Obligations,” any change in accounting for leases pursuant to GAAP 
resulting from the adoption of Financial Accounting Standards Board Accounting Standards Update No. 
2016-02, Leases (Topic 842) (“FAS 842”), to the extent such adoption would require treating any lease (or 
similar arrangement conveying the right to use) as a capital lease where such lease (or similar arrangement) 
would not have been required to be so treated under GAAP as in effect on December 31, 2015, such lease 
shall not be considered a capital lease, and all calculations and deliverables under this Participation 
Agreement or any other Operative Document shall be made or delivered, as applicable, in accordance 
therewith. 

 C. Conflict in Operative Documents.  If there is any conflict between any Operative Documents, 
such Operative Document shall be interpreted and construed, if possible, so as to avoid or minimize such 
conflict, but, to the extent (and only to the extent) of such conflict. 

 D. Legal Representation of the Parties.  The Operative Documents were negotiated by each of 
the parties with the benefit of legal representation and any rule of construction or interpretation otherwise 
requiring the Operative Document to be construed or interpreted against any party shall not apply to any 
construction or interpretation hereof or thereof. 

 E. Defined Terms.  Unless a clear contrary intention appears, each term defined herein has the 
meaning indicated for such term below when used in any Operative Document. 

“ABR” when used in reference to any Facility Loan or Advance, refers to whether such Facility 
Loan, or the Facility Loans comprising such Advance, are bearing interest at a rate determined by reference 
to the Alternate Base Rate. 

“Acceleration” is defined in Section 5.2(a)(ii) of the Credit Agreement. 

“Accrual Rent” means, for each Scheduled Payment Date, the Interest due on the Facility Loans 
for such Scheduled Payment Date. 

“Accounts Agreement” means a deposit account control agreement, in form and substance 
satisfactory to the Administrative Agent and the Required Lenders, providing for the Administrative 
Agent’s control of the Cash Collateral Accounts. 

“Additional Interest” is defined in Section 4.5(f) of the Participation Agreement. 

“Adjusted Daily Simple SOFR” means an interest rate per annum equal to (a) the Daily Simple 
SOFR, plus (b) 0.10%; provided that if the Daily Simple SOFR as so determined would be less than the 
Floor, such rate shall be deemed to be equal to the Floor for the purposes of the purposes of calculating 
such rate. 

“Adjusted Fixed SOFR Swap Rate” means, for any day, a rate per annum equal to the sum of (i) 
[_____]%1 plus (ii) 0.10%. 

                                                      
1 NTD: Value to be added on the Document Closing Date equal to the fixed SOFR swap rate derived from the 

Bloomberg Index with the ticker “YCSW0490 Index” using the function “FWCM”, linearly interpolated by 
the Administrative Agent in its sole discretion to the tenor of the applicable Advance, and adjusted by the 
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“Adjusted Term SOFR Rate” means, for any day, a rate per annum equal to the sum of (i) the Term 
SOFR Rate plus (ii) 0.10%, provided that if the Adjusted Term SOFR Rate as so determined would be less 
than the Floor, such rate shall be deemed to be equal to the Floor for the purposes of calculating such rate. 

“Administrative Agent” means JPMorgan, or any successor pursuant to the terms of the Operative 
Documents. 

“Administrative Agent’s Policy” is defined in Section 6.1(s) of the Participation Agreement. 

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the 
Administrative Agent. 

“Advance” each Facility Loan made by the Facility Lenders pursuant to Article III of the 
Participation Agreement. 

“Advance Date” means the Business Day on which an Advance is made under the Participation 
Agreement in accordance with Section 3.1 thereof. 

“Advance Request” means a request by the Borrower for an Advance in accordance with 
Section 3.1(e) of the Participation Agreement, which shall be substantially in the form of Exhibit B-1 to the 
Participation Agreement or any other form approved by the Administrative Agent. 

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial 
Institution. 

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling or 
controlled by or under direct or indirect common control with such Person.  For purposes of this definition, 
“control”, when used with respect to any Person, means the power to direct the management and policies 
of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or 
otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing. 

“After Tax Basis” means, with respect to any payment to be received (to the extent the receipt of 
such payment constitutes taxable income to such recipient), the amount of such payment increased to the 
extent necessary so that, after deduction of the amount of all Taxes (assuming for this purpose that the 
recipient of such payment is subject to taxation at the highest Federal and applicable state and local marginal 
rates applicable to widely held corporations for the year in which such income is taxable) required to be 
paid by the recipient (less any tax savings realized, utilizing the same tax rate assumptions as set forth in 
the immediately preceding parenthetical phrase, and the present value of any tax savings projected to be 
realized by the recipient as a result of the payment of the indemnified amount) with respect to the receipt 
by the recipient of such amounts, such increased payment (as so reduced) is equal to the payment otherwise 
required to be made. 

“Agent-Related Person” is defined in Section 14.16(b) of the Participation Agreement. 

“Aggregate Commitment Amount” means, on the Document Effective Date, Seventy-Five Million 
Dollars ($75,000,000) and thereafter, the sum of all remaining Commitments (if any) of all Facility Lenders. 

                                                      
Administrative Agent in its sole discretion for any applicable call flexibility, payment frequency and forward 
premium. 
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“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the Prime 
Rate in effect on such day, (b) the NYFRB Rate in effect on such day plus 0.50%, and (c) the Adjusted 
Term SOFR Rate for a one-month Interest Period as published two (2) U.S. Government Securities Business 
Days prior to such day (or if such day is not a Business Day, the immediately preceding Business Day) plus 
1%, provided that, for the purpose of this definition, the Adjusted Term SOFR Rate for any day shall be 
based on the Term SOFR Reference Rate at approximately 5:00 a.m. Chicago time on such day (or any 
amended publication time for the Term SOFR Reference Rate, as specified by the CME Term SOFR 
Administrator in the Term SOFR Reference Rate methodology).  Any change in the Alternate Base Rate 
due to a change in the Prime Rate, the NYFRB Rate or the Adjusted Term SOFR Rate shall be effective 
from and including the effective date of such change in the Prime Rate, the NYFRB Rate or the Adjusted 
Term SOFR Rate, respectively.  If the Alternate Base Rate is being used as an alternate rate of interest 
pursuant to Section 13.1 of the Participation Agreement (for the avoidance of doubt, only until the 
Benchmark Replacement has been determined pursuant to Section 13.1(b) of the Participation Agreement), 
then the Alternate Base Rate shall be the greater of clause (a) and (b) above and shall be determined without 
reference to clause (c) above.  For the avoidance of doubt, if the Alternate Base Rate as determined pursuant 
to the foregoing would be less than the applicable Floor, such rate shall be deemed to be the applicable 
Floor for purposes of calculating such rate. 

“Ancillary Document” is defined in Section 14.4 of the Participation Agreement. 

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to the 
Borrower or any of its Subsidiaries from time to time concerning or relating to bribery or corruption. 

“Applicable Laws” at any time means all then existing laws, rules, regulations (including 
Environmental Laws) statutes, treaties, codes, ordinances, permits, certificates, orders and licenses of and 
interpretations by any Governmental Authority having the force of law, and judgments, decrees, 
injunctions, writs, orders or like action of any court, arbitrator or other administrative, judicial or quasi-
judicial tribunal or agency of competent jurisdiction (including those pertaining to health, safety or the 
environment (including, without limitation, wetlands) and those pertaining to the construction, use or 
occupancy of the Leased Property), in each case applicable to the subject matter being addressed. 

“Applicable Lending Office” means, for each Facility Lender, the office of such Facility Lender 
set forth as the Applicable Lending Office for such Facility Lender on Schedule II to the Participation 
Agreement, or such other office of such Facility Lender (or of an Affiliate of such Facility Lender) as such 
Facility Lender may from time to time specify to the Administrative Agent and Lessee by written notice as 
the office from which its Facility Loans accruing Interest at the Adjusted Term SOFR Rate or Adjusted 
Fixed SOFR Swap Rate are made available and maintained. 

“Applicable Parties” is defined in Section 15.3(c) of the Participation Agreement. 

“Applicable Rate” means, for any day, with respect to any ABR Facility Loan, Term Benchmark 
Facility Loan or Swap Rate Facility Loan, the applicable rate per annum set forth below under the caption 
“ABR Spread”, “Term Benchmark Spread” or “Swap Rate Spread”, respectively, as the case may be, based 
upon the ratings by Moody’s, S&P and Fitch, respectively, applicable on such date to the Index Debt: 
 

 Index Debt Ratings:  

Category Moody’s S&P Fitch 
ABR 

Spread 

Term Benchmark 
Spread / Swap 
Rate Spread 
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1 Baa1 BBB+ BBB+ 1.150% 2.150% 

2 Baa2 BBB BBB 1.300% 2.300% 

3 Baa3 BBB- BBB- 1.450% 2.450% 

4 
Any rating is withdrawn, 
suspended or otherwise 

unavailable 
2.150% 3.150% 

For purposes of the foregoing, (i) if any rating of Moody’s, S&P or Fitch for the Index Debt 
(including by reason of the circumstances referred to in the last sentence of this definition) is withdrawn, 
suspended or otherwise unavailable, then the Applicable Rates in Category 4 shall apply; (ii) if the ratings 
established or deemed to have been established by Moody’s, S&P or Fitch for the Index Debt shall fall 
within different Categories from each other, the Applicable Rate shall be based on the lowest of such 
ratings; (iii) if only one Rating Agency shall have in effect a rating for the Index Debt, the Applicable Rate 
shall be determined by reference to the Category in which such rating falls; (iv) if the ratings established or 
deemed to have been established by Moody’s, S&P and Fitch for the Index Debt shall be changed (other 
than as a result of a change in the rating system of Moody’s, S&P or Fitch), such change shall be effective 
as of the date on which it is first announced by the applicable rating agency, irrespective of when notice of 
such change shall have been furnished by the Borrower to the Administrative Agent and the Lenders 
pursuant to Section 8.1(a)(x) of the Participation Agreement or otherwise and (v) if an Event of Default is 
continuing, the Applicable Rates in Category 3 shall apply unless clause (i) of this sentence would apply, 
in which case the Applicable Rates in Category 4 shall continue to apply.  Each change in the Applicable 
Rate shall apply during the period commencing on the effective date of such change and ending on the date 
immediately preceding the effective date of the next such change.  If the rating system of Moody’s, S&P 
or Fitch shall change, each of the ratings from the Rating Agency so-affected shall be deemed to refer to 
the rating category under the changed rating system which most closely approximates the applicable rating 
category as currently in effect, and the Borrower and Lenders shall negotiate in good faith to amend this 
definition to reflect such changed rating system or the unavailability of ratings from such Rating Agency. 

“Applicable Usury Laws” is defined in Section 4.5 of the Participation Agreement. 

“Approved Electronic Platform” is defined in Section 15.3(a) of the Participation Agreement. 

“Asset Sale” means any sale, transfer, lease or other disposition of any of the Collateral.  

“Assignment and Assumption” means an Assignment and Assumption Agreement substantially in 
the form of Exhibit D to the Participation Agreement. 

“Authorized Representative” has the meaning assigned to it in the Accounts Agreement. 

“Available Tenor” means, as of any date of determination and with respect to the then-current 
Benchmark, as applicable, any tenor for such Benchmark (or component thereof) or payment period for 
interest calculated with reference to such Benchmark (or component thereof), as applicable, that is or may 
be used for determining the length of an Interest Period for any term rate or otherwise, for determining any 
frequency of making payments of interest calculated pursuant to this Agreement as of such date and not 
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including, for the avoidance of doubt, any tenor for such Benchmark that is then-removed from the 
definition of “Interest Period” pursuant to clause (e) of Section 13.1 of the Participation Agreement. 

“ASE” means Airbus SE, a European public limited-liability company (Societas Europaea) with its 
seat (statutaire zetel) in Amsterdam, The Netherlands, its registered address at Mendelweg 30, 2333 CS 
Leiden, The Netherlands, and registered with the Dutch Commercial Register (Handelsregister) under 
number 24288945. 

“AUS” means Airbus U.S. Space & Defense, Inc., a Delaware corporation. 

“AUS Event of Default” means the occurrence and continuance of any one or more of the following 
events: 

 (a) any representation or warranty by Lessee in any Operative Document or in any 
certificate or writing delivered to Lessor, Administrative Agent or any Facility Lender pursuant to 
any Operative Document shall have been incorrect in any material respect when made, deemed 
made or reaffirmed, as the case may be unless such representation or warranty expressly relates to 
an earlier date, in which case, as of such earlier date, and such deficiency shall remain unremedied 
for five (5) days after written notice thereof shall have been given to the Lessee by the 
Administrative Agent at the request of the Required Lenders; 

 (b) the occurrence of an Insolvency Event with respect to Lessee or any of Lessee’s 
Subsidiaries; 

 (c) a default or breach occurs under any other agreement, document or instrument to 
which the Lessee or any of its Subsidiaries is a party (other than the Operative Documents) that is 
not cured within any applicable grace period therefor, and such default or breach (i) involves the 
failure to make any payment when due in respect of any Debt (other than the obligations under the 
Operative Documents) of the Lessee or any of its Subsidiaries in excess of $10,000,000 in the 
aggregate (including (x) undrawn committed or available amounts and (y) amounts owing to all 
creditors under any combine credit arrangements), or (ii) causes, or permits any holder of such Debt 
or a trustee to cause, Debt or a portion thereof in excess of $10,000,000 in the aggregate to become 
due prior to its stated maturity or prior to its regularly schedule dates of payment, or cash collateral 
to be demanded in respect thereof; 

 (d) a final judgment for the payment of money in excess of $10,000,000 shall have 
been entered against the Lessee or any Subsidiary, and either (i) such judgment is not covered by 
insurance as confirmed in writing by the relevant independent third-party insurer therefor or the 
relevant independent third-party insurer has denied coverage therefor or (ii) the Lessee or such 
Subsidiary shall not have satisfied the same within sixty (60) days, or caused execution thereon to 
be stayed within sixty (60) days, and such failure to satisfy or stay such judgment shall remain 
unremedied for five (5) days after notice thereof shall have been given to the Lessee by the 
Administrative Agent at the request of the Required Lenders; 

 (e) an ERISA Event shall have occurred with respect to Lessee or any of its 
Subsidiaries; or 

 (f) a Change in Control shall have occurred. 
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“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable 
Resolution Authority in respect of any liability of an Affected Financial Institution. 

“Bail-In Legislation” means (a) with respect to any EEA Member Country implementing Article 55 
of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the 
implementing law, regulation, rule or requirement for such EEA Member Country from time to time which 
is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part I of 
the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or 
rule applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment 
firms or other financial institutions or their affiliates (other than through liquidation, administration or other 
insolvency proceedings). 

“Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as amended. 

“Basic Rent” means for any Scheduled Payment Date, each installment of which shall be in an 
amount equal to (i) the Accrual Rent plus (ii) the Capital Rent plus (iii) Coverage Rent. 

“Basic Rent Payment Fund” is defined in Section 4.2(a)(ii) of the Participation Agreement. 

“Benchmark” means, initially, with respect to any (i) Swap Rate Facility Loan, the Daily Simple 
SOFR or (ii) Term Benchmark Facility Loan, the Term SOFR Rate; provided that if a Benchmark Transition 
Event and the related Benchmark Replacement Date have occurred with respect to the Daily Simple SOFR 
or Term SOFR Rate, as applicable, or the then-current Benchmark, then “Benchmark” means the applicable 
Benchmark Replacement to the extent that such Benchmark Replacement has replaced such prior 
benchmark rate pursuant to clause (b) of Section 13.1 of the Participation Agreement. 

“Benchmark Replacement” means, for any Available Tenor, the first alternative set forth in the 
order below that can be determined by the Administrative Agent for the applicable Benchmark Replacement 
Date: 

(1) the Adjusted Daily Simple SOFR; 

(2) the sum of: (a) the alternate benchmark rate that has been selected by the 
Administrative Agent and the Borrower as the replacement for the then-current Benchmark for the 
applicable Corresponding Tenor giving due consideration to (i) any selection or recommendation 
of a replacement benchmark rate or the mechanism for determining such a rate by the Relevant 
Governmental Body or (ii) any evolving or then-prevailing market convention for determining a 
benchmark rate as a replacement for the then-current Benchmark for dollar-denominated 
syndicated credit facilities at such time in the United States and (b) the related Benchmark 
Replacement Adjustment.  

If the Benchmark Replacement as determined pursuant to clause (1) or (2) above would be less 
than the Floor, the Benchmark Replacement will be deemed to be the Floor for the purposes of this 
Agreement and the other Operative Documents. 

“Benchmark Replacement Adjustment” means, with respect to any replacement of the then-current 
Benchmark with an Unadjusted Benchmark Replacement for any applicable Interest Period and Available 
Tenor for any setting of such Unadjusted Benchmark Replacement, the spread adjustment, or method for 
calculating or determining such spread adjustment, (which may be a positive or negative value or zero) that 
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has been selected by the Administrative Agent and the Borrower for the applicable Corresponding Tenor 
giving due consideration to (i) any selection or recommendation of a spread adjustment, or method for 
calculating or determining such spread adjustment, for the replacement of such Benchmark with the 
applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body on the applicable 
Benchmark Replacement Date and/or (ii) any evolving or then-prevailing market convention for 
determining a spread adjustment, or method for calculating or determining such spread adjustment, for the 
replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement for dollar-
denominated syndicated credit facilities at such time.  

“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark 
Replacement and/or any Term Benchmark Facility Loan, any technical, administrative or operational 
changes (including changes to the definition of “Alternate Base Rate,” the definition of “Business Day,” 
the definition of “U.S. Government Securities Business Day,” the definition of “Interest Period,” timing 
and frequency of determining rates and making payments of interest, timing of Advance requests or 
prepayment, conversion or continuation notices, length of lookback periods, the applicability of breakage 
provisions, and other technical, administrative or operational matters) that the Administrative Agent decides 
may be appropriate to reflect the adoption and implementation of such Benchmark Replacement and to 
permit the administration thereof by the Administrative Agent in a manner substantially consistent with 
market practice (or, if the Administrative Agent decides that adoption of any portion of such market practice 
is not administratively feasible or if the Administrative Agent determines that no market practice for the 
administration of such Benchmark Replacement exists, in such other manner of administration as the 
Administrative Agent decides is reasonably necessary in connection with the administration of this 
Agreement and the other Operative Documents). 

“Benchmark Replacement Date” means, with respect to any Benchmark, the earliest to occur of the 
following events with respect to such then-current Benchmark:  

(1) in the case of clause (1) or (2) of the definition of “Benchmark Transition Event,” 
the later of (a) the date of the public statement or publication of information referenced therein and 
(b) the date on which the administrator of such Benchmark (or the published component used in 
the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such 
Benchmark (or such component thereof); or 

(2) in the case of clause (3) of the definition of “Benchmark Transition Event,” the 
first date on which such Benchmark (or the published component used in the calculation thereof) 
has been determined and announced by the regulatory supervisor for the administrator of such 
Benchmark (or such component thereof) to be no longer representative; provided, that such non-
representativeness will be determined by reference to the most recent statement or publication 
referenced in such clause (3) and even if any Available Tenor of such Benchmark (or such 
component thereof) continues to be provided on such date. 

For the avoidance of doubt, (i) if the event giving rise to the Benchmark Replacement Date occurs 
on the same day as, but earlier than, the Reference Time in respect of any determination, the Benchmark 
Replacement Date will be deemed to have occurred prior to the Reference Time for such determination and 
(ii) the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause (1) or (2) 
with respect to any Benchmark upon the occurrence of the applicable event or events set forth therein with 
respect to all then-current Available Tenors of such Benchmark (or the published component used in the 
calculation thereof). 
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“Benchmark Transition Event” means, with respect to any Benchmark, the occurrence of one or 
more of the following events with respect to such then-current Benchmark:  

(1) a public statement or publication of information by or on behalf of the 
administrator of such Benchmark (or the published component used in the calculation thereof) 
announcing that such administrator has ceased or will cease to provide all Available Tenors of such 
Benchmark (or such component thereof), permanently or indefinitely, provided that, at the time of 
such statement or publication, there is no successor administrator that will continue to provide any 
Available Tenor of such Benchmark (or such component thereof);  

(2) a public statement or publication of information by the regulatory supervisor for 
the administrator of such Benchmark (or the published component used in the calculation thereof), 
the Federal Reserve Board, the NYFRB, the CME Term SOFR Administrator, an insolvency 
official with jurisdiction over the administrator for such Benchmark (or such component), a 
resolution authority with jurisdiction over the administrator for such Benchmark (or such 
component) or a court or an entity with similar insolvency or resolution authority over the 
administrator for such Benchmark (or such component), in each case, which states that the 
administrator of such Benchmark (or such component) has ceased or will cease to provide all 
Available Tenors of such Benchmark (or such component thereof) permanently or indefinitely; 
provided that, at the time of such statement or publication, there is no successor administrator that 
will continue to provide any Available Tenor of such Benchmark (or such component thereof); or  

(3) a public statement or publication of information by the regulatory supervisor for 
the administrator of such Benchmark (or the published component used in the calculation thereof) 
announcing that all Available Tenors of such Benchmark (or such component thereof) are no 
longer, or as of a specified future date will no longer be, representative. 

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with 
respect to any Benchmark if a public statement or publication of information set forth above has occurred 
with respect to each then-current Available Tenor of such Benchmark (or the published component used in 
the calculation thereof). 

“Benchmark Unavailability Period” means, with respect to any Benchmark, the period (if any) (x) 
beginning at the time that a Benchmark Replacement Date pursuant to clauses (1) or (2) of that definition 
has occurred if, at such time, no Benchmark Replacement has replaced such then-current Benchmark for 
all purposes hereunder and under any Operative Document in accordance with Section 13.1 of the 
Participation Agreement and (y) ending at the time that a Benchmark Replacement has replaced such then-
current Benchmark for all purposes hereunder and under any Operative Document in accordance with 
Section 13.1 of the Participation Agreement. 

“Beneficial Ownership Certification” means a certification regarding beneficial ownership or 
control as required by the Beneficial Ownership Regulation. 

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230. 

“Blocking Regulation” has the meaning assigned to it in Section 7.3(k) of the Participation 
Agreement. 

“Borrower” means Lessor, in its capacity as borrower under the Credit Agreement. 
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“Break Costs” means any amounts payable to a Facility Lender pursuant to Section 13.4 of the 
Participation Agreement. 

“Business Day” means any day (other than a Saturday or a Sunday) on which banks are open for 
business in New York City or Chicago; provided that, in relation to Swap Rate Facility Loans or Term 
Benchmark Facility Loans and any interest rate settings, fundings, disbursements, settlements or payments 
of any such Facility Loan, or any other dealings of such Facility Loan, any such day that is only an U.S. 
Government Securities Business Day. 

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or 
other amounts under any lease of (or other arrangement conveying the right to use) real or personal property, 
or a combination thereof, which obligations are required to be classified and accounted for as capital leases 
or financing leases on a balance sheet of such Person under GAAP, and the amount of such obligations 
shall be the capitalized amount thereof determined in accordance with GAAP. 

“Capital Rent” means, with regard to each Scheduled Payment Date, beginning on the first 
Scheduled Payment Date falling at least one month after Commitment Expiration Date, and each Scheduled 
Payment Date thereafter, a portion of the installment of Rent payable on such Payment Date equaling (i) 
the product of (x) the amortization factor applicable to such Scheduled Payment Date set forth on 
Schedule III to the Participation Agreement next to such Scheduled Payment Date and (y) the Lease 
Balance as of the Commitment Expiration Date, minus (ii) the Accrual Rent then due for such Scheduled 
Payment Date; provided, that the amount of Capital Rent shall automatically be increased to the amount of 
the Loan Balance then due if the Loan Balance is accelerated (including due to an exercise of remedies 
under the Lease or the Credit Agreement) or if a prepayment of the Loan Balance in full is required 
(including in connection with Casualty and Condemnation events) under the Operative Documents; 
provided, further, the amount of Capital Rent shall be recalculated as of the first day of each Extension 
Term, which recalculation shall be made within 30 days of such first day and shall replace the percentage 
in clause (x) of this definition with an amount that would equal the principal portion of the Lease Balance, 
plus interest to accrue on the principal portion of the Lease Balance over such Term at the then applicable 
Benchmark, utilizing standard mortgage amortization; provided, further, prior to such recalculation, the 
amount of Basic Rent shall not be affected by any partial prepayment of the Lease Balance pursuant to the 
Lease. The calculation of Capital Rent shall be determined by the Administrative Agent (which 
determination shall be conclusive, absent manifest error). 

“Cash Collateral” means all amounts on deposit in or credited to the Completion Reserve Fund 
and the Debt Service Reserve Fund. 

“Cash Collateral Account” means, individually or collectively, as applicable, the Completion 
Reserve Fund, the Debt Service Reserve Fund, the Basic Rent Payment Fund, the Debt Service Payment 
Sub-Account, the Coverage Rent Payment Sub-Account and the Supplemental Rent Payment Fund, each 
of which is a cash collateral account (or sub-account) maintained with, and in the sole dominion and control 
of, the Administrative Agent for the benefit of the Facility Lenders and subject to a Accounts Agreement. 

“Cash Equivalents” means: 

(a) direct obligations of, or obligations the principal of and interest on which are 
unconditionally guaranteed by, the United States of America, any State of the United States of 
America (or any agency thereof to the extent such obligations are backed by the full faith and credit 
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of the United States of America or a State of the United States of America), in each case maturing 
within one year from the date of acquisition thereof; 

(b) investments in commercial paper maturing within 270 days from the date of 
acquisition thereof and having, at the date of acquisition thereof, the highest credit rating obtainable 
from S&P or Moody’s; 

(c) investments in certificates of deposit, banker’s acceptances and demand or time 
deposits, in each case maturing within 180 days from the date of acquisition thereof, issued or 
guaranteed by or placed with, and money market deposit accounts issued or offered by, any 
domestic office of any commercial bank organized under the laws of the United States of America 
or any State thereof that (i) is at least “adequately capitalized” (as defined in the regulations of its 
primary Federal banking regulator) and (ii) has Tier 1 capital (as defined in such regulations) of 
not less than $1,000,000,000; 

(d) fully collateralized repurchase agreements with a term of not more than thirty (30) 
days for securities described in clause (a) above and entered into with a financial institution 
satisfying the criteria described in clause (c) above; and 

(e) money market funds that (i) comply with the criteria set forth in Rule 2a-7 under 
the Investment Company Act of 1940, (ii) are rated AAA by S&P and Aaa by Moody’s and 
(iii) have portfolio assets of at least $2,000,000,000.  

“Casualty” means any damage to or destruction of all or any portion of the Leased Property as a 
result of a fire or other casualty. 

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act 
of 1980, 42 U.S.C. §§ 9601 et seq. 

“Change in Control” means (a) the acquisition of ownership, directly or indirectly, beneficially or 
of record, by any Person or group (within the meaning of the Securities Exchange Act of 1934 and the rules 
of the SEC thereunder as in effect on the date hereof), of Equity Interests representing more than 35% of 
the aggregate ordinary voting power represented by the issued and outstanding Equity Interests of ASE; (b) 
occupation of a majority of the seats (other than vacant seats) on the board of directors of ASE by Persons 
who were not (i) directors of the ASE on the date of this Agreement, nominated, or appointed or approved 
for consideration by shareholders for election by the board of directors of the Borrower or (ii) appointed by 
directors so nominated, appointed or approved; or (c) the acquisition of direct or indirect Control of the 
ASE by any Person or group; or (d) less than 100% of the Equity Interests of AUS are wholly owned, 
directly or indirectly, by ASE. 

“Change in Law” means the occurrence after the date of the Participation Agreement of any of the 
following: (a) the adoption of or taking effect of any law, rule, regulation or treaty, (b) any change in any 
law, rule, regulation or treaty or in the administration, interpretation, implementation or application thereof 
by any Governmental Authority or (c) compliance by any Facility Lender (or, for purposes of 
Section 12.3(b) of the Participation Agreement, by any lending office of such Facility Lender or by such 
Facility Lender’s holding company, if any) with any request, guideline, requirement or directive (whether 
or not having the force of law) of any Governmental Authority made or issued after the date of the 
Participation Agreement; provided that, notwithstanding anything herein to the contrary, (x) the Dodd-
Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines, requirements or 
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directives thereunder or issued in connection therewith or in the implementation thereof, and (y) all 
requests, rules, guidelines, requirements or directives promulgated by the Bank for International 
Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the 
U.S. or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be 
a “Change in Law”, regardless of the date enacted, adopted, issued or implemented. 

“Claims” means any and all actual obligations, liabilities, losses, actions, suits, judgments, 
penalties, fines, claims, demands, settlements, costs and expenses (including reasonable and out-of-pocket 
legal fees and expenses) of any nature whatsoever, including, without duplication, any amounts which may 
otherwise be due and owing to any Indemnitee under the Operative Documents. 

“CME Term SOFR Administrator” means CME Group Benchmark Administration Limited as 
administrator of the forward-looking term SOFR (or a successor administrator). 

“Code” means the Internal Revenue Code of 1986 or any successor statute thereto. 

“Collateral” means (i) all of Lessor’s and Lessee’s right, title and interest in the Leased Property, 
the Lease, the Sublease (and any other sublease of the Leased Premises), the Project Construction Contract, 
the Project Integration Contract, and any and all other property covered by the Security Documents, now 
existing or hereafter acquired, that may at any time be, become or be intended to be, subject to a security 
interest or Lien in favor of the Administrative Agent, on behalf of itself and the Facility Lenders, to secure 
the Obligations and (ii) the proceeds of any of the foregoing; provided, however, that Collateral shall not 
include any of Lessee’s personal property (including, without limitation, any Excluded Equipment) that is 
not expressly included in this definition. 

“Collateral Assignment of Project Construction Contract” means that certain Collateral 
Assignment of Project Construction Contract (including any and all supplements thereto), dated as of the 
Document Closing Date, made by the Lessee in favor of the Administrative Agent and acknowledged by 
the General Contractor. 

“Collateral Assignment of Project Integration Contract” means that certain Collateral Assignment 
of Project Integration Contract (including any and all supplements thereto), dated as of the Document 
Closing Date, made by the Lessor in favor of the Administrative Agent and acknowledged by the Integration 
Contractor. 

“Commitment” means the commitment of each Facility Lender to make Facility Loans to the 
Borrower on each Advance Date in an aggregate principal amount not to exceed the amount set forth 
opposite such Facility Lender’s name on Schedule I to the Participation Agreement, as the same may be 
reduced in accordance with the terms of the Participation Agreement and the Credit Agreement. 

“Commitment Expiration Date” means the date that is the first anniversary of the Document 
Closing Date (or if such date is not a Business Day, the next preceding Business Day). 

“Commitment Fee” is defined in Section 4.3(b) of the Participation Agreement. 

“Commitment Fee Rate” means, for any day, a rate per annum equal 35% of the Applicable Rate 
that would apply to a Term Benchmark Facility Loan as of such day (regardless of whether Term 
Benchmark Facility Loans may be requested by the Lessee as of such day). 
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“Commitment Termination Date” means the earliest of (i) the Commitment Expiration Date, (ii) 
the date on which the Commitments have been fully drawn, (iii) the date on which the Administrative Agent 
elects (in its sole discretion) to terminate the Commitments following a Significant Casualty Event or a 
Significant Condemnation Event and (iv) the date on which the Commitments are terminated pursuant to 
Section 5.2 of the Credit Agreement. 

“Commitment Percentage” means, as to any Facility Lender, the percentage set forth opposite such 
Facility Lender’s name under the heading “Commitment Percentage” on Schedule I to the Participation 
Agreement. 

“Communications” means, collectively, any notice, demand, communication, information, 
document or other material provided by or on behalf of the Lessor, the Lessee or any Subsidiary thereof 
pursuant to any Operative Document or the transactions contemplated therein which is distributed by the 
Administrative Agent or any Facility Lender by means of electronic communications pursuant to 
Section 15.3 of the Participation Agreement, including through an Approved Electronic Platform. 

“Company Payment Statement” means a statement signed by an Authorized Representative of the 
Company substantially in the form of Exhibit A to the Accounts Agreement. 

“Completion Reserve Advance” means, as of any date, an Advance in an amount equal to the 
Completion Reserve Amount. 

“Completion Reserve Amount” means, as of any date, an amount equal to $60,000,000, minus the 
principal amount of Facility Loans extended prior to such date. 

“Completion Reserve Deemed Prepayment Event” means any of (i) the Completion Reserve 
Advance is not funded on the Commitment Expiration Date because the conditions to each Advance under 
the Credit Agreement are not satisfied as of such date or (ii) the occurrence of the Commitment Termination 
Date pursuant to either clause (iii) or clause (iv) of such definition. 

“Completion Reserve Fund” is defined in Section 8.1(o) of the Participation Agreement. 

“Completion Reserve Lockup Date” means the 180th day following the funding of the Completion 
Reserve Advance. 

“Condemnation” means any condemnation, requisition, confiscation, seizure or other taking or 
sale of the use, access, occupancy, easement rights or title to the Leased Property, the Leased Premises or 
any part thereof, wholly or partially (temporarily or permanently), by or on account of any eminent domain 
proceeding or other taking of action by any Person having the power of eminent domain or by or on account 
of an eviction by paramount title or any transfer made in lieu of any such proceeding or action.  A 
“Condemnation” shall be deemed to have occurred on the earliest of the dates that use, occupancy or title 
vests in the condemning authority. 

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by 
net income (however denominated) or that are franchise Taxes or branch profits Taxes. 

“Consolidated Subsidiary” means at any date any Subsidiary the accounts of which would be 
consolidated with the Lessee in its consolidated financial statements if such statements were prepared as of 
such date. 
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“Construction” means the construction and installation of the Financed Improvements on the 
Leased Premises. 

“Construction and Installation Schedule” is defined in Section 6.1(m) of the Participation 
Agreement. 

“Contingent Rent” means amounts payable to any Facility Lender pursuant to Article XIII of the 
Participation Agreement and any Debt Service Reserve Backstop Payment. 

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction 
of the management or policies of a Person, whether through the ability to exercise voting power, by contract 
or otherwise.  “Controlling” and “Controlled” have meanings correlative thereto. 

“Corresponding Tenor” with respect to any Available Tenor means, as applicable, either a tenor 
(including overnight) or an interest payment period having approximately the same length (disregarding 
business day adjustment) as such Available Tenor. 

“Coverage Rent” means, for each Scheduled Payment Date, an amount sufficient to ensure that 
ratio of (a) the sum of all payments of Basic Rent in each case, paid by the Lessee, on behalf of the Lessor, 
for the calendar month most recently ended to (b) Debt Service of the Lessor for such month is, in each 
case, not less than 1.50 to 1.00. 

“Coverage Rent Payment Sub-Account” is defined in Section 4.2(a)(ii) of the Participation 
Agreement. 

“Coverage Rent Remittance Conditions” is defined in Section 5.3(g) of the Participation 
Agreement. 

“Credit Agreement” means the Credit Agreement, dated as of Document Closing Date, among 
Lessor, as Borrower thereunder, the Administrative Agent and the Facility Lenders. 

“Credit Agreement Default” means any event, act or condition which with notice or lapse of time, 
or both, would constitute a Credit Agreement Event of Default. 

“Credit Agreement Event of Default” is defined in Section 5.1 of the Credit Agreement. 

“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum equal to SOFR 
for the day (such day “SOFR Determination Date”) that is five (5) U.S. Government Securities Business 
Days prior to (i) if such SOFR Rate Day is a U.S. Government Securities Business Day, such SOFR Rate 
Day or (ii) if such SOFR Rate Day is not a U.S. Government Securities Business Day, the U.S. Government 
Securities Business Day immediately preceding such SOFR Rate Day, in each case, as such SOFR is 
published by the SOFR Administrator on the SOFR Administrator’s Website.  Any change in Daily Simple 
SOFR due to a change in SOFR shall be effective from and including the effective date of such change in 
SOFR without notice to the Borrower. 

“Debt” of any Person means, without duplication, (a) all obligations of such Person for borrowed 
money or with respect to deposits or advances of any kind, (b) all obligations of such Person evidenced by 
bonds, debentures, notes or similar instruments, (c) all obligations of such Person upon which interest 
charges are customarily paid, (d) all obligations of such Person under conditional sale or other title retention 
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agreements relating to property acquired by such Person, (e) all obligations of such Person in respect of the 
deferred purchase price of property or services (excluding current accounts payable incurred in the ordinary 
course of business), (f) all Debt of others secured by (or for which the holder of such Debt has an existing 
right, contingent or otherwise, to be secured by) any Lien on property owned or acquired by such Person, 
whether or not the Debt secured thereby has been assumed, (g) all Guarantees by such Person of 
Indebtedness of others, (h) all Capital Lease Obligations of such Person, (i) all obligations, contingent or 
otherwise, of such Person as an account party in respect of letters of credit and letters of guaranty, (j) all 
obligations, contingent or otherwise, of such Person in respect of bankers’ acceptances, and (k) obligations 
under any earn-out (which for all purposes of the Participation Agreement, shall be valued at the maximum 
potential amount payable with respect to each such earn-out), and (l) obligations, whether absolute or 
contingent and howsoever and whensoever created, arising, evidenced or acquired (including all renewals, 
extensions and modifications thereof and substitutions therefor), under (i) any and all Swap Agreements, 
and (ii) any and all cancellations, buy backs, reversals, terminations or assignments of any Swap Agreement 
transaction.  The Debt of any Person shall include the Debt of any other entity (including any partnership 
in which such Person is a general partner) to the extent such Person is liable therefor as a result of such 
Person’s ownership interest in or other relationship with such entity, except to the extent the terms of such 
Indebtedness provide that such Person is not liable therefor. 

“Debt Service” means, for any period, all principal, Interest Charges and fees (including facility 
fees and the Commitment Fees) due and payable on or in connection with the Facility in such period. 

“Debt Service Payment Sub-Account” is defined in Section 4.2(a)(ii) of the Participation 
Agreement. 

“Debt Service Reserve Advance” is defined in Section 8.1(q) of the Participation Agreement. 

“Debt Service Reserve Backstop Payment” is defined in Section 8.1(q) of the Participation 
Agreement. 

“Debt Service Reserve Fund” is defined in Section 8.1(q) of the Participation Agreement. 

“Debt Service Reserve Payments” means, individually or collectively, as applicable, any Debt 
Service Reserve Backstop Payment and the proceeds of each Debt Service Reserve Advance. 

“Debt Service Reserve Requirement” means, as of any date of determination, an amount equal to 
the aggregate amount of scheduled payments of Basic Rent on the Facility Loans then outstanding as of 
such date of determination for the next six (6) months following such date of determination; provided, that 
all Facility Loans shall be deemed to be Swap Rate Facility Loans for the purposes of such determination. 
The amount of the Debt Service Reserve Requirement shall be recalculated as of each Funding, as of each 
remittance pursuant to Section 5.3(g) of the Participation Agreement and as of the date of any prepayment 
of the Lease Balance pursuant to the Lease. 

“Default” means any condition, occurrence or event which, after notice or lapse of time or both, 
would constitute an Event of Default. 

“Defaulting Facility Lender” means any Facility Lender that (a) has failed, within two Business 
Days of the date required to be funded or paid, to (i) fund any portion of its Facility Loans or (ii) pay over 
to Borrower any other amount required to be paid by it hereunder, unless, in the case of clause (i) above, 
such Facility Lender notifies the Administrative Agent in writing that such failure is the result of such 
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Facility Lender’s good faith determination that a condition precedent to funding (specifically identified and 
including the particular default, if any) has not been satisfied, (b) has notified the Borrower in writing, or 
has made a public statement to the effect, that it does not intend or expect to comply with any of its funding 
obligations under this Participation Agreement (unless such writing or public statement indicates that such 
position is based on such Facility Lender’s good faith determination that a condition precedent (specifically 
identified and including the particular default, if any) to funding a Facility Loan under this Participation 
Agreement cannot be satisfied) or generally under other agreements in which it commits to extend credit, 
(c) has failed, within three Business Days after request by the Borrower, acting in good faith, to provide a 
certification in writing from an authorized officer of such Facility Lender that it will comply with its 
obligations (and is financially able to meet such obligations as of the date of certification) to fund 
prospective Facility Loans under this Participation Agreement, provided that such Facility Lender shall 
cease to be a Defaulting Facility Lender pursuant to this clause (c) upon Borrower’s receipt of such 
certification in form and substance satisfactory to it and the Administrative Agent, or (d) has become the 
subject of (i) a Insolvency Event or (ii) a Bail-In Action. 

“Default Rate” means, with respect to any Obligation, a rate per annum equal to the sum of (i) the 
Alternate Base Rate plus (ii) 3.0% (iii) plus, in the case of Facility Loans, the Applicable Margin. 

“Designated Commitments” is defined in Section 3.2(a) of the Participation Agreement. 

“Designated QM Facility” means (i) a testing facility located in the United States and identified in 
writing to the Administrative Agent by the Lessee prior to transport of the Qualification Module from the 
Leased Premises to such testing facility and (ii) such other facility as may be approved by the 
Administrative Agent in writing from time to time (it being acknowledged that approval via e-mail is 
sufficient for these purposes). 

“Disbursement” is defined in Section 8.1(o) of the Participation Agreement. 

“Disbursement Instructions” means a breakdown of the separate wires comprising an Advance or 
Disbursement and the purpose of each such wire, including (i) in the case of an Advance, an indication of 
the portion of such Advance constituting a Debt Service Reserve Advance or a Project Completion Advance 
and (ii) in the case of a Disbursement, an indication of the portion of such Disbursement required to be 
transferred to the Debt Service Reserve Fund in order to satisfy the Debt Service Reserve Requirement 
prior to the Administrative Agent remitting the remaining portion of such Disbursement to the intended 
recipients thereof. 

“Disbursement Request” means a request by Lessee, on behalf of the Borrower, for a Disbursement 
in accordance with Section 8.1(o) of the Participation Agreement, which shall be substantially in the form 
of Exhibit B-3 to the Participation Agreement or any other form approved by the Administrative Agent. 

“Discharge of Participation Obligations” means the occurrence of (a) the payment in full in cash 
of all Obligations and reduction of the Lease Balance to zero, (b) the termination or expiration of all 
Commitments and (c) providing cash collateral to the Administrative Agent in such amount as reasonably 
determined by the Administative Agent as is necessary to secure the Administrative Agent and Facility 
Lenders in respect of asserted or threatened (in writing) claims, if any, for which the Administrative Agent 
and Facility Lenders are entitled to indemnification by the Lessee pursuant to any Operative Document. 

“Document Closing Date” is defined in Section 2.1 of the Participation Agreement.  
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“Dollars” and “$” mean dollars in lawful currency of the United States of America.  

“EEA Financial Institution” means (a) any credit institution or investment firm established in any 
EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity 
established in an EEA Member Country which is a parent of an institution described in clause (a) of this 
definition, or (c) any financial institution established in an EEA Member Country which is a subsidiary of 
an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with 
its parent. 

“EEA Member Country” means any of the member states of the European Union, Iceland, 
Liechtenstein, and Norway. 

“EEA Resolution Authority” means any public administrative authority or any Person entrusted 
with public administrative authority of any EEA Member Country (including any delegee) having 
responsibility for the resolution of any EEA Financial Institution. 

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the 
Facility Loan Market Association (or any successor Person), as in effect from time to time. 

“Electronic Signature” means an electronic sound, symbol, or process attached to, or associated 
with, a contract or other record and adopted by a Person with the intent to sign, authenticate or accept such 
contract or record. 

“Electronic System” means any electronic system, including e-mail, e-fax, web portal access for 
the Borrower and any other Internet or extranet-based site, whether such electronic system is owned, 
operated or hosted by the Administrative Agent or the Issuing Bank and any of its respective Related Parties 
or any other Person, providing for access to data protected by passcodes or other security system. 

“Eligible Assignee” means any Person that is able to make the representations set forth in 
Section 11.1 of the Participation Agreement; provided, however, that, unless an Event of Default has 
occurred and is continuing, in no event shall “Eligible Assignee” include any business competitors of the 
Lessee that engage in substantially similar business operations as the Lessee (including without limitation 
private equity sponsors that own any such business competitor). For purposes of this definition, 
“competitors” means such competitors and sponsors thereof that are (a) identified to the Administrative 
Agent in writing prior to the Document Closing Date and (b) clearly identifiable by the Administrative 
Agent in its reasonable judgment on the basis of their name. 

“Environmental Law” at any time, means any applicable Federal, state, county or local law, statute, 
ordinance, rule, regulation, license, permit, authorization, approval, covenant, criteria having the effect of 
law, guideline having the effect of law, administrative or court order, judgment, decree, injunction, code or 
requirement having the effect of law or any written agreement with or order or directive by a Governmental 
Authority theretofore enacted or promulgated: 

 (x) relating to pollution (or the cleanup, removal, remediation or encapsulation 
thereof, or any other response thereto), or the regulation or protection of human health (solely to 
the extent the same relates to Hazardous Substances or environmental conditions) or the 
environment, including air, water, vapor, surface water, groundwater, drinking water, land 
(including surface or subsurface), plant, aquatic and animal life, or  



18 
 

 (y) concerning exposure to, or the use, manufacture, containment, storage, recycling, 
treatment, generation, discharge, emission, Release or threatened Release, transportation, 
processing, handling, labeling, containment, production, distribution, disposal or remediation of 
any Hazardous Substance, Hazardous Condition or Hazardous Activity, 

in each case as amended and as then in effect, and any common law or equitable doctrine (including, without 
limitation, injunctive relief and tort doctrines such as negligence, nuisance, trespass and strict liability) that 
may impose liability or obligations for injuries (whether personal or property) or damages due to or 
threatened as a result of the presence of, exposure to, or ingestion of, any Hazardous Substance.  At any 
time, Environmental Laws include, but are not limited to, CERCLA; the Resource Conservation and 
Recovery Act of 1976, 42 U.S.C. § 6901 et seq.; the Federal Water Pollution Control Act, 33 U.S.C. § 1251 
et seq.; the Clean Air Act, 42 U.S.C. §§7401 et seq.; the National Environmental Policy Act, 42 U.S.C. 
§4321; the Refuse Act, 33 U.S.C. §§401 et seq.; the Hazardous Materials Transportation Act of 1975, 49 
U.S.C. §§ 1801-1812; the Toxic Substances Control Act, 15 U.S.C. §§ 2601 et seq.: the Federal Insecticide, 
Fungicide, and Rodenticide Act, 7 U.S.C. §§ 136 et seq.; the Safe Drinking Water Act, 42 U.S.C. §§ 300f 
et seq., each as amended and as then in effect, and their state and local counterparts or equivalents, including 
any regulations promulgated thereunder. 

“Environmental Violation” means any activity, occurrence or condition at the Leased Property that 
violates any Environmental Law. 

“Equipment” means “equipment,” as such term is defined in Article 9 of the UCC, including all 
additions, substitutions and replacements thereof, wherever located, together with all attachments, 
components, parts, equipment and accessories installed thereon or affixed thereto and all proceeds (as 
defined in the UCC) of any of the foregoing. 

“Equipment List” is defined in Section 6.1(m) of the Participation Agreement, as such list may be 
updated from time to time following the Document Closing Date pursuant to a supplement delivered to the 
Administrative Agent, in form and substance satisfactory to the Administrative Agent, which supplement 
shall become effective only if the Administrative Agent consents to such supplement in writing. 

“Equity Interests” means, with respect to any Person, all of the shares of capital stock of (or other 
ownership or profit interests in) such Person, all of the warrants, options or other rights for the purchase or 
acquisition from such Person of shares of capital stock of (or other ownership or profit interests in) such 
Person, all of the securities convertible into or exchangeable for shares of capital stock of (or other 
ownership or profit interests in) such Person or warrants, rights or options for the purchase or acquisition 
from such Person of such shares (or such other interests), and all of the other ownership or profit interests 
in such Person (including partnership, member or trust interests therein), whether voting or nonvoting, and 
whether or not such shares, warrants, options, rights or other interests are outstanding on any date of 
determination. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to 
time, and the rules and regulations promulgated thereunder. 

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with the 
Lessee, is treated as a single employer under Section 414(b) or (c) of the Code or Section 4001(14) of 
ERISA or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a single 
employer under Section 414 of the Code. 
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“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA or the 
regulations issued thereunder, with respect to a Plan (other than an event for which the 30 day notice period 
is waived); (b) the failure to satisfy the “minimum funding standard” (as defined in Section 412 of the Code 
or Section 302 of ERISA), whether or not waived; (c) the filing pursuant to Section 412(c) of the Code or 
Section 302(c) of ERISA of an application for a waiver of the minimum funding standard with respect to 
any Plan; (d) the incurrence by the Lessee or any ERISA Affiliate of any liability under Title IV of ERISA 
with respect to the termination of any Plan; (e) the receipt by the Lessee or any ERISA Affiliate from the 
PBGC or a plan administrator of any notice relating to an intention to terminate any Plan or Plans or to 
appoint a trustee to administer any Plan; (f) the incurrence by the Lessee or any ERISA Affiliate of any 
liability with respect to the withdrawal or partial withdrawal of the Lessee or any ERISA Affiliate from any 
Plan or Multiemployer Plan; or (g) the receipt by the Lessee or any ERISA Affiliate of any notice, or the 
receipt by any Multiemployer Plan from the Lessee or any ERISA Affiliate of any notice, concerning the 
imposition upon the Lessee or any ERISA Affiliate of Withdrawal Liability or a determination that a 
Multiemployer Plan is, or is expected to be, insolvent, in critical status or in reorganization, within the 
meaning of Title IV of ERISA. 

“Event of Default” means a Lease Event of Default, Credit Agreement Event of Default or any 
Event of Default under, and as defined in, the Ground Lease, any AUS Event of Default or any Payment 
Default. 

“Excepted Payments” means the Parcel Use Fee (as defined in the Lease) and the Costs and Fees 
Component (as defined in the Lease). 

“Exchange Act” means the Securities Exchange Age of 1934. 

“Excluded Equipment” means all Equipment, now owned or hereafter acquired by Lessor or 
Lessee, in each case, other than the Leased Equipment. 

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or 
required to be withheld or deducted from a payment to a Recipient: (a) Taxes imposed on or measured by 
net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed as 
a result of such Recipient being organized under the laws of, or having its principal office or, in the case of 
any Facility Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any 
political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Facility Lender, 
U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Facility Lender 
with respect to an applicable interest in a Facility Loan or Commitment pursuant to a law in effect on the 
date on which (i) such Facility Lender acquires such interest in the Facility Loan or Commitment (other 
than pursuant to an assignment request by the Borrower under Section 13.5 of the Participation Agreement) 
or (ii) such Facility Lender changes its lending office, except in each case to the extent that, pursuant to 
Section 12.3 of the Participation Agreement amounts with respect to such Taxes were payable either to 
such Facility Lender’s assignor immediately before such Facility Lender acquired the applicable interest in 
a Facility Loan or Commitment or to such Facility Lender immediately before it changed its lending office, 
(c) Taxes attributable to such Recipient’s failure to comply with Section 12.3(f) of the Participation 
Agreement and (d) any withholding Taxes imposed under FATCA. 

“Existing Lease” means the Existing Sublease (as defined in the Lease). 

“Expiration Date” means March [__], 2048. 
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“Extension Effective Date” is defined in Section 4.6(a) of the Participation Agreement.   

“Extension Option” is defined in Section 4.6(a) of the Participation Agreement.   

“Extension Option Request” is defined in Section 4.6(a) of the Participation Agreement. 

“Extension Option Response Date” is defined in Section 4.6(a) of the Participation Agreement. 

“Extension Term” is defined in Section 4.6(a) of the Participation Agreement. 

“Facility Lender’s Policy” is defined in Section 6.1(s) of the Participation Agreement. 

“Facility Lenders” means, collectively, the various financial institutions that are or may from time 
to time become parties to the Credit Agreement. 

“Facility Loan” is defined in Section 2.1 of the Credit Agreement. 

“FATCA” means Sections 1471 through 1474 of the Code as of the date of this Participation 
Agreement (or any amended or successor version that is substantively comparable and not materially more 
onerous to comply with), any current or future regulations or official interpretations thereof and any 
agreement entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation, 
rules or practices adopted pursuant to any intergovernmental agreement, treaty or convention among 
Governmental Authorities and implementing such Sections of the Code. 

“Federal Funds Effective Rate” means, for any day, the rate calculated by the NYFRB based on 
such day’s federal funds transactions by depositary institutions, as determined in such manner as shall be 
set forth on the NYFRB’s Website from time to time, and published on the next succeeding Business Day 
by the NYFRB as the effective federal funds rate. 

“Federal Power Act” means the Federal Power Act, as amended from time to time, and the final 
rules and regulations promulgated thereunder, as from time to time in effect. 

“Fees” is defined in Section 4.3 of the Participation Agreement. 

“Financed Improvements” is defined in the Lease. 

“Fitch” means Fitch Ratings Inc. 

“Floor” means the benchmark rate floor, if any, provided in this Agreement initially (as of the 
execution of this Agreement, the modification, amendment or renewal of this Agreement or otherwise) with 
respect to the Adjusted Term SOFR Rate, the Adjusted Daily Simple SOFR or the Alternate Base Rate, as 
applicable.  The initial Floor for each of Adjusted Term SOFR Rate or Adjusted Daily Simple SOFR shall 
be 0.00%, and the initial Floor for the Alternate Base Rate shall be 1.00%. 

“Fund,” “Funded” or “Funding” means each funding by a Facility Lender of a Facility Loan 
constituting a portion of any Advance as described in Article III of the Participation Agreement. 
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“GAAP” means U.S. generally accepted accounting principles, in effect from time to time, applied 
on a basis consistent (except for changes concurred in by AUS’s independent public accountants) with the 
most recent audited consolidated financial statements of AUS and its Consolidated Subsidiaries. 

“General Contractor” means The Haskell Company.  

“Governmental Action” means all permits, authorizations, registrations, consents, approvals, 
waivers, exceptions, variances, orders, judgments, written interpretations, decrees, licenses, exemptions, 
publications, filings, notices to and declarations of or with, or required by, any Governmental Authority, or 
required by any Applicable Laws, and shall include, without limitation, all environmental and operating 
permits and licenses that are required for the full use, occupancy, zoning and operation of the Leased 
Property. 

“Governmental Authority” means the government of the U.S., any other nation or any political 
subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, 
court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or 
administrative powers or functions of or pertaining to government. 

“Ground Lease” means that certain Enhanced Use Lease KCA-4222, dated as of December 19, 
2008, by and between Ground Lessor, and the Lessor, as tenant. 

“Ground Lessor” means NASA. 

“Ground Lessor SNDA” means that certain Subordination, Nondisturbance, and Attornment 
Agreement, dated as of the Document Closing Date, between the Ground Lessor, the Lessor and the Lessee. 

“Guarantee” means, as to any Person, any obligation, contingent or otherwise, of such Person 
guaranteeing or having the economic effect of guaranteeing any Debt or other obligation payable or 
performable by another Person (the “primary obligor”) in any manner, whether directly or indirectly, and 
including any obligation of such Person, direct or indirect:  (a) to purchase or pay (or advance or supply 
funds for the purchase or payment of) such Debt or other obligation; (b) to purchase or lease property, 
securities or services for the purpose of assuring the obligee in respect of such Debt or other obligation of 
the payment or performance of such Debt or other obligation; (c) to maintain working capital, equity capital 
or any other financial statement condition or liquidity or level of income or cash flow of the primary obligor 
so as to enable the primary obligor to pay such Debt or other obligation; or (d) entered into for the purpose 
of assuring in any other manner the obligee in respect of such Debt or other obligation of the payment or 
performance thereof or to protect such obligee against loss in respect thereof (in whole or in part).  The 
amount of any Guarantee shall be deemed to be an amount equal to the stated or determinable amount of 
the related primary obligation, or portion thereof, in respect of which such Guarantee is made or, if not 
stated or determinable, the maximum reasonably anticipated liability in respect thereof as determined by 
the guaranteeing Person in good faith.  The term “Guarantee” as a verb has a corresponding meaning. 

“Hazardous Activity” means any activity, process, procedure or undertaking that directly or 
indirectly (i) produces, generates or creates any Hazardous Substance; (ii) causes or results in (or threatens 
to cause or result in) the Release of any Hazardous Substance into the environment (including air, water 
vapor, surface water, groundwater, drinking water, land (including surface or subsurface), plant, aquatic 
and animal life); (iii) involves the containment or storage of any Hazardous Substance; or (iv) would be 
regulated as hazardous waste treatment, storage or disposal within the meaning of any Environmental Law. 
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“Hazardous Condition” means any condition at the Leased Property that violates or threatens to 
violate, or that results in or threatens noncompliance with, any Environmental Law, including any Release 
in excess of any cleanup standards promulgated under Environmental Laws. 

“Hazardous Substance” means any substance, waste or material which is toxic, explosive, 
corrosive, flammable, infectious, radioactive, carcinogenic, mutagenic or otherwise hazardous by listing 
characteristic or definition under any Environmental Law, including petroleum, crude oil or any fraction 
thereof, petroleum derivatives, by-products and other hydrocarbons and is or becomes regulated by any 
Governmental Authority, including any agency, department, commission, board or instrumentality of the 
United States or the State of Florida or any political subdivision of either of the foregoing and also including 
asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls (“PCBs”) and radon gas. 

“Highest Lawful Rate” is defined in Section 4.5(e) of the Participation Agreement. 

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to 
any payment made by or on account of any obligation of the Borrower or the Lessee under any Facility 
Credit Document and (b) to the extent not otherwise described in the foregoing clause (a), Other Taxes. 

“Indemnitee” means each Participant, the Administrative Agent (in its individual capacity and as 
Administrative Agent), any additional, separate or co-trustee or co-agent appointed in accordance with the 
terms of the Participation Agreement, and the respective Affiliates, successors, permitted assigns, permitted 
transferees, contractors, employees, officers, directors, shareholders, partners, participants, representatives 
and agents of each of the foregoing Persons; provided, however, that in no event shall Lessee or any of its 
Affiliates be an Indemnitee. 

“Index Debt” means senior, unsecured, long-term indebtedness for borrowed money of ASE that is 
not guaranteed by any other Person or subject to bond insurance or any other credit enhancement. 

“Initial Bill of Sale” means that certain Bill of Sale, dated as of the Document Closing Date, 
executed by the Lessee in favor of the Lessor conveying all right, title and interest of Lessee to any 
Equipment purchased by Lessee prior to the Document Closing Date that is intended to be Leased 
Equipment under the Project Budget. 

“Initial Term” is defined in Section 1(v) of the Lease. 

“Insolvency Event” means, with respect to any Person, when such Person becomes the subject of 
a voluntary or involuntary bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee, 
administrator, custodian, assignee for the benefit of creditors or similar Person charged with the 
reorganization or liquidation of its business, appointed for it, or, in the good faith determination of the 
Administrative Agent, has taken any action in furtherance of, or indicating its consent to, approval of, or 
acquiescence in, any such proceeding or appointment, or has had any order for relief in such proceeding 
entered in respect thereof, provided that an Insolvency Event shall not result solely by virtue of any 
ownership interest, or the acquisition of any ownership interest, in such Person by a Governmental 
Authority or instrumentality thereof, unless such ownership interest results in or provides such Person with 
immunity from the jurisdiction of courts within the U.S. or from the enforcement of judgments or writs of 
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attachment on its assets or permits such Person (or such Governmental Authority or instrumentality) to 
reject, repudiate, disavow or disaffirm any contracts or agreements made by such Person. 

“Insurance Requirements” means all terms and conditions of any insurance policy required by the 
Lease to be maintained by the Lessee. 

“Integration Contractor” means Airbus OneWeb Satellites Florida LLC.  

“Interest” means the interest accruing on the Facility Loans as computed and payable in 
accordance with the terms of the Credit Agreement (including in accordance with Section 2.6 of the Credit 
Agreement and the Default Rate, if applicable) and the Participation Agreement, including the Applicable 
Rate payable thereon. 

“Interest Charges” means, with respect to any period, the sum (without duplication) of the 
following: (a) all interest in respect of Debt of the Lessee and its Subsidiaries (including imputed interest 
on rentals in respect of Capitalized Lease Obligations) for such period, together with all interest capitalized 
or deferred during such period and (b) all debt discount and expenses amortized or required to be amortized 
in determining Net Income for such period. 

“Interest Election Request” means a request by the Borrower to convert or continue a Facility Loan 
in accordance with Section 3.1(f) of the Participation Agreement, which shall be substantially in the form 
of Exhibit B-2 to the Participation Agreement or any other form approved by the Administrative Agent. 

“Interest Period” means with respect to any Term Benchmark Advance, the period commencing 
on the first Business Day of each calendar month to but not including the first Business Day of the next 
succeeding calendar month (or, in the case of the initial Interest Period, commencing on the Document 
Closing Date); provided, that for any Term Benchmark Advance Funded or converted to a Term Benchmark 
Advance on a date that is not a Scheduled Payment Date, the initial Interest Period for such Advance 
following its Funding or conversion, as applicable, shall begin on the date of such Advance or conversion, 
as applicable, and end on the next succeeding Scheduled Payment Date (and, thereafter such Advance shall 
be subject to the terms of this definition without giving effect to this first proviso). 

“Investment Company Act” means the Investment Company Act of 1940, together with the rules 
and regulations promulgated thereunder. 

“JPMorgan” means JPMorgan Chase Bank, N.A., in its individual capacity. 

“Lease” means that certain Amended and Restated Sublease Agreement No.: 17-024, dated as of 
the Document Closing Date, between Lessor and Lessee, with respect to the Leased Property, amending 
and restating the Existing Lease. 

“Lease Balance” means, as of any date of determination, an amount equal to the sum (without 
duplication) of the outstanding Loan Balance, plus all other Obligations owing under the Operative 
Documents (including accrued and unpaid Supplemental Rent, if any). 

“Lease Default” means any event or condition which, with the lapse of time or the giving of notice, 
or both, would constitute a Lease Event of Default. 

“Lease Event of Default” mean each of the events described in Section 20(a) of the Lease. 
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“Leased Equipment” is defined in the Lease. 

“Leased Premises” is defined in the the Lease. 

“Leased Property” is defined in the Lease, but in any event includes the Leased Premises and the 
Leased Equipment. 

“Leased Property Records” means those maintenance and other records relating to the Leased 
Property in the possession of Lessee. 

“Lessee” means AUS, in such capacity under the Operative Documents.  

“Lessee Assignment of Lease” means the Assignment of Leases and Rents, Mortgage, Security 
Agreement and Fixture Filing, dated as of the Document Closing Date, from the Lessor, as assignor, to the 
Lessee, as assignee, pertaining to the Lessee’s rights in the Leased Property. 

“Lessee Owner’s Policy” is defined in Section 6.1(s) of the Participation Agreement. 

“Lessor” means Space Florida, a public corporation, body politic and subdivision of the State of 
Florida. 

“Lessor Assignment of Lease” means the Assignment of Leases and Rents, dated as of the 
Document Closing Date, from the Lessor, as assignor, to the Administrative Agent, on behalf of the Facility 
Lenders, as assignee, pertaining to the Lessor’s rights in the Leased Property. 

“Lessor Lien” means any Lien, true lease or sublease or disposition of title arising as a result of (a) 
any claim against Lessor, Administrative Agent or any Facility Lender not resulting from or related to the 
Overall Transaction and not permitted under the Operative Documents, (b) any act or omission of Lessor, 
Administrative Agent or any Facility Lender which is not required or permitted by the Operative Documents 
or is in violation of any of the terms of the Operative Documents, (c) any claim against Lessor, 
Administrative Agent or any Facility Lender with respect to Taxes or Transaction Expenses against which 
Lessee is not required to indemnify Lessor, Administrative Agent or any Facility Lender, in its individual 
capacity, pursuant to Article XII of the Participation Agreement, (d) any claim against Lessor, or 
Administrative Agent arising out of any transfer by Lessor of all or any portion of the interest of Lessor in 
the Leased Property or the Operative Documents (other than the transfer of title to or possession of the 
Leased Property by Lessor pursuant to and in accordance with the Lease), the Credit Agreement, the 
Participation Agreement or any of the other Operative Documents or pursuant to the exercise of the 
remedies set forth in Section 20 of the Lease, or (e) any claim against any Facility Lender arising out of any 
transfer by such Facility Lender of its interest in any Note, or any interest therein, other than in accordance 
with the Participation Agreement. 

“Lessor Owner’s Policy” is defined in Section 6.1(s) of the Participation Agreement. 

“Lien” means any mortgage, deed of trust, pledge, security interest, encumbrance, lien, easement, 
declaration or servitude of any kind, including any conditional sale or other title retention agreement, any 
lease in the nature thereof, and the filing of or agreement to give any financing statement. 

“Loan Balance” means, as of any date of determination, an amount equal to the sum of the 
outstanding Facility Loans of all Facility Lenders, together with all accrued and unpaid Interest thereon. 
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“Loan Documents” means the Credit Agreement, the Note, the Lessee Assignment of Lease and 
the Lessor Assignment of Lease. 

“Make-Whole Amount” is defined in Section 4.2(e) of the Participation Agreement. 

“Material Adverse Effect” means a materially adverse effect on (i) the financial condition of the 
Lessee or Lessor; (ii) the validity or enforceability of any of the Operative Documents or any rights or 
remedies under any thereof, (iii) the utility of the Leased Property as a satellite manufacturing launch 
facility, (iv) the ability of Lessee, Lessor, or NASA to perform its obligations under the Operative 
Documents or (v) the timely payment of Rent to any Facility Lender or any Indemnitee related to, or 
claiming through, any Facility Lender. 

“Material Debt” means Debt (other than Debt evidenced by the Note) of the Lessee and/or one or 
more of its Subsidiaries, arising in one or more related or unrelated transactions, in an aggregate principal 
amount exceeding $10,000,000. 

“Maturity Date” means, with respect to the Facility Loans, the fifth anniversary of the Document 
Closing Date, as the same may be extended in accordance with Section 4.6(a) of the Participation 
Agreement, the last day of the Initial Term. 

“Maximum Amount of Interest” is defined in Section 4.5(c) of the Participation Agreement. 

“Moody’s” means Moody’s Investors Service, Inc. 

“Multiemployer Plan” means at any time an employee pension benefit plan within the meaning of 
Section 4001 (a)(3) of ERISA to which any member of the ERISA Group is then making or accruing an 
obligation to make contributions. 

“NASA” means the National Aeronautics and Space Administration, an agency of the United 
States, John F. Kennedy Space Center. 

“Net Income” means, for any period, for the Lessee and its Subsidiaries on a consolidated basis, 
the net income of the Company and its Subsidiaries (excluding extraordinary gains and extraordinary 
losses) for that period. 

“Net Proceeds” means all amounts received (i) by Lessor, Administrative Agent or Lessee in 
connection with any Casualty or Condemnation, (ii) by Lessor or Administrative Agent in connection with 
any sale of the Leased Property pursuant to Lessor’s exercise of remedies under Section 20 of the Lease, or 
(iii) by Lessor or Lessee in connection with any Asset Sale in violation of Section 8.1(s) or 9.2(j) of the 
Participation Agreement, and all interest earned thereon, less the reasonable expense of claiming and 
collecting such amounts, including all reasonable costs and expenses in connection therewith for which 
Administrative Agent or any Participant is entitled to be reimbursed pursuant to the Lease. 

“Non-Consenting Facility Lender” is defined in Section 14.5(d) of the Participation Agreement.  

“Northrop Grumman Contract” means the account evidenced by that certain Purchase order No. 
500244338 awarded by Northrop Grumman to the Lessee, dated March 23, 2022 (as amended through 
Change No. 8, dated January 26, 2023), including the attachments labeled TITL Terms and Conditions PO 
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5000244338_06-17-2022, TITL OTA Flowdowns PO 5000244338_06-14-2022 and Statement of Work 
SDA T1TL Spacecraft Bus SOW. 

“Note” is defined in Section 2.3 of the Credit Agreement. 

“NYFRB” means the Federal Reserve Bank of New York. 

“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Effective Rate in effect on 
such day and (b) the Overnight Bank Funding Rate in effect on such day (or for any day that is not a 
Business Day, for the immediately preceding Business Day); provided that if none of such rates are 
published for any day that is a Business Day, the term “NYFRB Rate” means the rate for a federal funds 
transaction quoted at 11:00 a.m. New York time on such day received by the Administrative Agent from a 
federal funds broker of recognized standing selected by it. 

“NYFRB’s Website” means the website of the NYFRB at http://www.newyorkfed.org, or any 
successor source. 

“Obligations” means all obligations (monetary or otherwise) of the Lessee arising under or in 
connection with any of the Operative Documents (including interest and fees accruing during the pendency 
of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or 
allowable in such proceeding), whether absolute or contingent, matured or unmatured, liquidated or 
unliquidated, secured or unsecured, arising by contract, operation of law or otherwise including any Make-
Whole Amounts, breakage costs (including Break Costs) and the Commitment Reduction Fee. 

“Operative Documents” means the following: 

 (a) the Participation Agreement; 

 (b) the Lease; 

 (c) the Lessee Assignment of Lease; 

 (d) the Credit Agreement; 

 (e) the Note; 

 (f) the Accounts Agreement; 

(g) the Lessor Assignment of Lease; 

(h) the Ground Lease; 

(i) the Ground Lessor SNDA; 

(j) the Collateral Assignment of Project Construction Contract; 

(k) the Collateral Assignment of Project Integration Contract; and; 

(l) the Initial Bill of Sale. 
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“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a 
present or former connection between such Recipient and the jurisdiction imposing such Taxes (other than 
a connection arising from such Recipient having executed, delivered, become a party to, performed its 
obligations under, received payments under, received or perfected a security interest under, engaged in any 
other transaction pursuant to, or enforced, any Operative Document, or sold or assigned an interest in any 
Facility Loan or any Operative Document). 

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing 
or similar Taxes that arise from any payment made under, from the execution, delivery, performance, 
enforcement or registration of, from the receipt or perfection of a security interest under, or otherwise with 
respect to, any Operative Document, except any such Taxes that are Other Connection Taxes imposed with 
respect to an assignment (other than an assignment made pursuant to Section 13.6 of the Participation 
Agreement). 

“Overall Transaction” means all the transactions and activities referred to in or contemplated by 
the Operative Documents. 

“Overnight Bank Funding Rate” means, for any day, the rate comprised of both overnight federal 
funds and overnight eurodollar transactions denominated in Dollars by U.S.-managed banking offices of 
depository institutions (as such composite rate shall be determined by the NYFRB as set forth on the 
NYFRB’s Website from time to time) and published on the next succeeding Business Day by the NYFRB 
as an overnight bank funding rate. 

“Participant Balance” means, with respect to any Facility Lender, the outstanding principal 
amount of its Facility Loans, all accrued and unpaid interest thereon, all accrued and unpaid Fees owed to 
such Facility Lender and all other amounts then due and payable to such Facility Lender pursuant to the 
Operative Documents. 

“Participants” means, collectively, the Facility Lenders and, except where noted otherwise, the 
Lessor. 

“Participation Agreement” means the Participation Agreement, dated as of the Document Closing 
Date, among AUS, as Lessee; Lessor; Administrative Agent; and the financial institutions listed on 
Schedule I thereto, as Facility Lenders. 

“Patriot Act” means the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law 
October 26, 2001)). 

“Payment” is defined in Section 15.6(c) of the Participation Agreement. 

“Payment Default” means the failure (i) of Lessee to make any payment of (A) Basic Rent when 
due, (B) any amounts due pursuant to Section 18, 19 or 20(b)(i) of the Lease when due or (C) any Debt 
Service Reserve Payment then due, or (ii) of any Facility Lender or the Administrative Agent to receive 
payment of any Interest, principal or Fees on the date any such amount is due and payable (for any reason, 
including as a result of the failure of any condition, provided, that no Payment Default shall be deemed to 
have occurred by reason of any of the foregoing if Lessee timely shall have made payment of any amount 
due under the Operative Documents to the Person to whom such payment was required by the Operative 
Documents to be made by Lessee or the failure to receive any such amount results from the action or failure 
to act of any Person other than Lessee in connection with the handling or distribution of any such amounts 
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paid by Lessee) and, in the case of a failure of the type described in this clause (ii), such failure shall 
continue for five (5) days. 

“Payment Notice” is defined in Section 15.6(c)(ii) of the Participation Agreement. 

“Payment Office” means in the case of the Administrative Agent or any Facility Lender, the office 
such Person identified on Schedule II to the Participation Agreement as its Payment Office, in each case, 
as the same may be updated from time to time in accordance with Section 4.2(a)(i) of the Participation 
Agreement. 

“PBGC” means the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of 
Title IV of ERISA and any successor thereof. 

“Permitted Contest” means a contest permitted pursuant to Section 7(d) of the Lease. 

“Permitted Liens” means any of the following: 

 (i) Liens for taxes not yet due and payable or which are being contested in good faith 
by appropriate proceedings diligently pursued, provided, that (x) any proceedings commenced for 
the enforcement of such Liens shall have been stayed or suspended within 30 days of the 
commencement thereof and (y) provision for the payment of all such taxes has been made on the 
books of such Person to the extent required by GAAP; 

 (ii) Liens arising by operation of law, materialmen’s, mechanics’, workers’, 
repairmen’s, employees’, carriers’, warehousemen’s and other like Liens relating to the 
construction of the Financed Improvements or in connection with any Modifications or arising in 
the ordinary course of business and securing obligations of such person that are not overdue for a 
period of more than 90 days or are being contested in good faith by appropriate proceedings 
diligently pursued; provided that (x) any proceedings commenced for the enforcement of such 
Liens shall have been stayed or suspended within 30 days of the commencement thereof and (y) 
adequate reserves shall have been established for the payment of amounts relating to such Liens on 
the books of such Person to the extent required by GAAP; 

 (iii) Liens arising in connection with worker’s compensation, unemployment 
insurance, old age pensions and social security benefits which are not overdue or being contested 
in good faith by appropriate proceedings diligently pursued; provided that (x) any proceedings 
commenced for the enforcement of such Liens shall have been stayed or suspended within 30 days 
of the commencement thereof and (y) provision for the payment of amounts relating to such Liens 
has been made on the books of such Person to the extent required by GAAP; 

 (iv) Liens of any of the types referred to in clauses (ii) and (iii) above that have been 
bonded for not less than the full amount in dispute (or as to which other security arrangements 
reasonably satisfactory to the Administrative Agent have been made), which bonding (or 
arrangements) shall comply with applicable Requirements of Law, and has effectively stayed any 
execution or enforcement of such Liens; 

 (v) Liens (x) incurred or deposits made in the ordinary course of business to secure 
the performance of bids, tenders, statutory obligations, fee and expense arrangements with trustees 
and fiscal agents (exclusive of obligations incurred in connection with the borrowing of money or 
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the payment of the deferred purchase price of property) and customary deposits granted in the 
ordinary course of business under operating leases, (y) securing surety, indemnity, performance, 
appeal and release bonds, and (z) in favor of any customer (including any Governmental Authority) 
to secure partial, progress, advance or other payments or performance pursuant to any contract or 
statute or to secure any related indebtedness or to secure Debt guaranteed by a Governmental 
Authority; provided that full provision for the payment of all such obligations has been made on 
the books of such Person to the extent required by GAAP; 

 (vi) easements, restrictions, conditions, defects, liens, rights of way and other 
encumbrances and matters that would be disclosed by an accurate survey or title examination 
affecting title to the Leased Premises on the Document Closing Date, provided that none of such 
easements, restrictions, conditions, defects, liens, rights of way or other encumbrances or matters 
has had, or could reasonably be expected to have, a Material Adverse Effect; 

 (vii) customary rights of set off, revocation, refund or chargeback with respect to 
amounts held by or on behalf of such Person by its members or under deposit agreements of banks 
or other financial institutions where such Person maintains deposits in the ordinary course of 
business; 

 (viii) Liens on any assets owned by such Person existing at the date of this Participation 
Agreement; 

 (ix) Liens, covenants, terms and conditions of the Ground Lease, the Lease and the 
Sublease; 

 (x) Liens securing the Obligations; 

 (xi) Liens created with the prior written consent of the Required Lenders. 

“Person” means any individual, corporation, partnership, joint venture, limited liability company, 
association, joint-stock company, trust, unincorporated organization, Governmental Authority or any other 
entity. 

“Phase B Expansion” means the expansion to and improvements made with respect to the Leased 
Premises to support additional production, storage, processing, testing and other additional business needs 
of the Lessee. 

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject to the 
provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA, and in respect of 
which the Borrower or any ERISA Affiliate is (or, if such plan were terminated, would under Section 4069 
of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA. 

“Plan Asset Regulations” means 29 CFR § 2510.3-101 et seq., as modified by Section 3(42) of 
ERISA, as amended from time to time. 

“Prepayment Notice” is defined in Section 4.2(b) of the Participation Agreement. 

“Prime Rate” means the rate of interest last quoted by The Wall Street Journal as the “Prime Rate” 
in the U.S. or, if The Wall Street Journal ceases to quote such rate, the highest per annum interest rate 
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published by the Federal Reserve Board in Federal Reserve Statistical Release H.15 (519) (Selected Interest 
Rates) as the “bank prime loan” rate or, if such rate is no longer quoted therein, any similar rate quoted 
therein (as determined by the Administrative Agent) or any similar release by the Federal Reserve Board 
(as determined by the Administrative Agent).  Each change in the Prime Rate shall be effective from and 
including the date such change is publicly announced or quoted as being effective. 

“Project” means the upgrading manufacturing capabilities and increasing capacity of the Final 
Assembly Line (as defined in the Lease) at the existing satellite factory located at 8301 NewSpace Drive 
Merritt Island, Kennedy Space Center, which is located within the Leased Premises. 

“Project Budget” is defined in Section 6.1(m) of the Participation Agreement. 

“Project Contracts” means the Project Construction Contract and the Project Integration Contract, 
collectively. 

“Project Construction Contract” means that certain AIA Document A141-2014, dated as of 
February 16, 2023, by and between the General Contractor and the Lessee, as amended, supplemented or 
otherwise modified from time to time (in a manner not materially adverse to the Facility Lenders),, 
pertaining to the construction of the Project. 

“Project Integration Contract” means that certain [______], dated as of [______], 2023, by and 
between the Integration Contractor and the Lessor, as successor in interest to Lessee by way of assignment, 
as amended, supplemented or otherwise modified from time to time (in a manner not materially adverse to 
the Facility Lenders), pertaining to [the integration of the Leased Equipment into the Leased Premises and 
ancillary work related thereto].2 

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as 
any such exemption may be amended from time to time. 

“Purchase Order Equipment” means Equipment that has been ordered for, and is or will become 
part of the Project through a purchase order that has been provided to the Administrative Agent prior to the 
Commitment Expiration Date that does not require payment in full for such Equipment until delivery and 
acceptance of such Equipment. 

“Purchase Order Equipment Reserve Advance” means, as of any date, an Advance in an amount 
equal to the sum due on some or all of the Purchase Order Equipment that has not been delivered and 
accepted by Lessee on or before the Commitment Expiration Date. 

“Qualification Model” means means a satellite stored on the Leased Premises that is constructed 
using flight components and built for the primary purposes of qualification testing and troubleshooting. 

“Rating Agency” means each of S&P, Moody’s and Fitch. 

“Recipient” means, as applicable, (a) the Administrative Agent and (b) any Facility Lender. 

                                                      
2 NTD: References throughout the Operative Documents to construction, integration and installation contracts etc. 

and collateral assignments thereof, remain subject to diligence of all such contracts to be entered into in 
connection with the Project. 
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“Reduction Fee” is defined in Section 3.2(b) of the Participation Agreement. 

“Reference Time” with respect to any setting of the then-current Benchmark means (1) if such 
Benchmark is the Term SOFR Rate, 5:00 a.m. (Chicago time) on the day that is one (1) Business Day 
preceding the date of such setting and (2) if such Benchmark is Daily Simple SOFR or the Adjusted Fixed 
SOFR Swap Rate, the time determined by the Administrative Agent in its reasonable discretion. 

“Register” is defined in Section 11.1(b) of the Participation Agreement. 

“Regulation T, U or X” means Regulation T, U or X, respectively, of the Federal Reserve Board 
as from time to time in effect and any successor to all or a portion thereof. 

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and the 
respective directors, officers, partners, members, trustees, employees, agents, administrators, managers, 
representatives and advisors of such Person and such Person’s Affiliates. 

“Release” means any release, pumping, pouring, emptying, injecting, escaping, leaching, dumping, 
seepage, spill, leak, flow, discharge, disposal or emission of a Hazardous Substance into the environment, 
including, without limitation, ambient air, surface water, ground water or land. 

“Relevant Governmental Body” means the Federal Reserve Board and/or the NYFRB, the CME 
Term SOFR Administrator, as applicable, or a committee officially endorsed or convened by the Federal 
Reserve Board and/or the NYFRB, or, in each case, any successor thereto. 

“Relevant Rate” means (i) with respect to any Term Benchmark Advance, the Adjusted Term SOFR 
Rate or (ii) with respect to any Swap Rate Advance, the Adjusted Fixed SOFR Swap Rate, as applicable. 

“Rent” means, collectively, the Basic Rent and the Supplemental Rent, in each case payable under 
the Lease. 

“Replacement Lender” is defined in Section 14.5(d) of the Participation Agreement. 

“Report” means reports prepared by the Administrative Agent or another Person showing the 
results of appraisals, field examinations or audits pertaining to the Borrower’s assets from information 
furnished by or on behalf of the Borrower, after the Administrative Agent has exercised its rights of 
inspection pursuant to this Participation Agreement, which Reports may be distributed to the Facility 
Lenders by the Administrative Agent. 

“Required Lenders” means, as of the date of determination, Facility Lenders having aggregate 
Commitments equal to more than 50% of the sum of the aggregate Facility Loans then outstanding plus the 
remaining Aggregate Commitment Amount. 

“Requirements of Law” means the requirements of all Federal, state, county, municipal and other 
governmental statutes, laws, rules, orders, regulations, ordinances, judgments, decrees and injunctions 
affecting the Leased Property, the Financed Improvements or the demolition, Construction, use or alteration 
thereof, whether now or hereafter enacted and in force, including any that require repairs, modifications or 
alterations in or to the Leased Property or in any way limit the use and enjoyment thereof (including all 
building, zoning and fire codes and the Americans with Disabilities Act of 1990, 42 U.S.C. § 1201 et seq. 
and any other similar Federal, state or local laws or ordinances and the regulations promulgated thereunder) 
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and any that may relate to environmental requirements (including all Environmental Laws), and all permits, 
certificates of occupancy, licenses, authorizations and regulations relating thereto. 

“Responsible Officer” means, relative to Lessee each of its officers responsible for the Leased 
Property whose signature and incumbency or position shall have been certified to the Participants, and the 
Chief Executive Officer, Chief Financial Officer, Chief Operating Officer, Chief Administrative Officer or 
Business Line Leader of the Lessee. 

“Responsible Officer’s Certificate” means a certificate signed by any Responsible Officer. 

“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC 
business. 

“Sanctioned Country” means, at any time, a country, region or territory which is itself the subject 
or target of any Sanctions (at the time of this Agreement, the so-called Donetsk People’s Republic, the so-
called Luhansk People’s Republic, the Crimea, Zaporizhzhia and Kherson Regions of Ukraine, Cuba, Iran, 
North Korea and Syria). 

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of 
designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department of State or by the United Nations Security Council, the European Union, 
any European Union member state, His Majesty’s Treasury of the United Kingdom or other relevant 
sanctions authority, (b) any Person operating, organized or resident in a Sanctioned Country, (c) any Person 
owned or controlled by any such Person or Persons described in the foregoing clauses (a) or (b), or (d) any 
Person otherwise the subject of any Sanctions. 

“Sanctions” means all economic or financial sanctions or trade embargoes imposed, administered 
or enforced from time to time by (a) the U.S. government, including those administered by the Office of 
Foreign Assets Control of the U.S. Department of the Treasury or the U.S. Department of State, or (b) the 
United Nations Security Council, the European Union, any European Union member state or His Majesty’s 
Treasury of the United Kingdom or other relevant sanctions authority. 

“Scheduled Payment Date” means the date that is the first Business Day of the calendar month 
following the Document Closing Date and the first Business Day of each calendar month thereafter and the 
Maturity Date. 

“Scheduled Completion Date” is defined in Section 6.1(m) of the Participation Agreement. 

“SEC” means the Securities and Exchange Commission or its successors or other such body 
performing duties now assigned to it. 

“Securities Act” means the Securities Act of 1933. 

“Security Documents” means the Lease, the Lessee Assignment of Lease, the Lessor Assignment 
of Lease, the Accounts Agreement, the Collateral Assignment of Project Construction Contract, the 
Collateral Assignment of Project Integration Contract and any other agreements, instruments and 
documents executed in connection with the Participation Agreement that are intended to create, perfect or 
evidence Liens to secure the Obligations, including, without limitation, all other security agreements, 
pledge agreements, mortgages, deeds of trust, loan agreements, notes, guarantees, subordination 
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agreements, pledges, powers of attorney, and whether theretofore, now or hereafter executed by the 
Borrower and delivered to the Administrative Agent. 

“Significant Casualty Event” means a Casualty affecting at least 20% of the Leased Property as 
determined by the Administrative Agent. 

“Significant Condemnation Event” means a Condemnation affecting at least 20% of the Leased 
Property as determined by the Administrative Agent. 

“SOFR” means a rate equal to the secured overnight financing rate as administered by the SOFR 
Administrator. 

“SOFR Administrator” means the NYFRB (or a successor administrator of the secured overnight 
financing rate). 

“SOFR Administrator’s Website” means the NYFRB’s website, currently at 
http://www.newyorkfed.org, or any successor source for the secured overnight financing rate identified as 
such by the SOFR Administrator from time to time. 

“SOFR Determination Date” has the meaning specified in the definition of “Daily Simple SOFR”. 

“SOFR Rate Day” has the meaning specified in the definition of “Daily Simple SOFR”. 

“Solvent” or “Solvency” means, with respect to any Person as of a particular date, that on such 
date (i) such Person is able to realize upon its assets and pay its debts and other liabilities, contingent 
obligations and other commitments as they mature in the normal course of business, (ii) such Person does 
not intend to, and does not reasonably believe that it will, incur debts or liabilities beyond such Person’s 
ability to pay as such debts and liabilities mature in their ordinary course, (iii) such Person is not engaged 
in a business or a transaction, and is not about to engage in a business or a transaction, for which such 
Person’s property would constitute unreasonably small capital after giving due consideration to the 
prevailing practice in the industry in which such Person is engaged or is to engage, (iv) the fair value of the 
property of such Person is greater than the total amount of liabilities, including contingent liabilities, of 
such Person and (v) the present fair salable value of the assets of such Person is not less than the amount 
that will be required to pay the probable liability of such Person on its debts as they become absolute and 
matured. In computing the amount of contingent liabilities at any time, it is intended that such liabilities 
will be computed at the amount which, in light of all the facts and circumstances existing at such time, 
represents the amount that can reasonably be expected to become an actual or matured liability. 

“Specified Amount” means, as the context may require, either (i) the amount that was prepaid by 
the Lessee, on behalf of the Borrower, prior to the Maturity Date or (ii) the Completion Reserve Amount 
on the date of any Completion Reserve Deemed Prepayment Event. 

“Stated Rate” is defined in Section 4.5(f) of the Participation Agreement. 

“Sublease” means that certain Sublease Agreement, dated as of December 8, 2022, between AUS, 
as sublessor, and Airbus OneWeb Satellites FLORIDA LLC, a Florida limited liability company, as 
sublessee, relating to a portion of the Leased Premises. 

“Sub-Participant” is defined in Section 11.2 of the Participation Agreement. 
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“Sub-Participant Register” is defined in Section 11.2 of the Participation Agreement. 

“Subsidiary” means any corporation or other entity of which securities or other ownership interests 
having ordinary voting power to elect a majority of the Board of Directors or other persons performing 
similar functions are at the time directly or indirectly owned by the Lessee. 

“Supplemental Rent” means all amounts, liabilities and obligations (other than Basic Rent) which 
Lessee assumes or agrees or is otherwise is obligated to pay under the Lease or any other Operative 
Document (whether or not designated as Supplemental Rent) to Administrative Agent or any Participant, 
including, without limitation, the Leased Premises Use Fee, the Commitment Fee, the Reduction Fee, any 
Make-Whole Amount, Transaction Expenses, Break Costs, any Lease Balance, any Contingent Rent, any 
Debt Service Reserve Advance and any Completion Reserve Advance. 

“Supplemental Rent Payment Fund” is defined in Section 4.2(a)(ii) of the Participation Agreement. 

“Swap Agreement” means any agreement with respect to any swap, forward, spot, future, credit 
default or derivative transaction or option or similar agreement involving, or settled by reference to, one or 
more rates, currencies, commodities, equity or debt instruments or securities, or economic, financial or 
pricing indices or measures of economic, financial or pricing risk or value or any similar transaction or any 
combination of these transactions; provided that no phantom stock or similar plan providing for payments 
only on account of services provided by current or former directors, officers, employees or consultants of 
the Lessor or the Subsidiaries shall be a Swap Agreement. 

“Swap Rate” when used in when used in reference to any Facility Loan or Advance, refers to 
whether such Facility Loan, or the Facility Loans comprising such Advance, are bearing interest at a rate 
determined by reference to the Adjusted Fixed SOFR Swap Rate. 

“Taxes” means any and all present or future taxes, levies, imposts, duties, deductions, withholdings 
(including backup withholding), value added taxes, or any other goods and services, use or sales taxes, 
assessments, fees or other charges imposed by any Governmental Authority, including any interest, 
additions to tax or penalties applicable thereto. 

“Term” is defined in Section 1(ww) of the Lease. 

“Term Benchmark” when used in reference to any Facility Loan or Advance, refers to whether such 
Facility Loan, or the Facility Loans comprising such Advance, are bearing interest at a rate determined by 
reference to the Adjusted Term SOFR Rate. 

“Term SOFR Determination Day” has the meaning assigned to it under the definition of Term 
SOFR Reference Rate. 

“Term SOFR Rate” means, for any day, (i) for an Interest Period of one month, the rate per annum 
determined by the Administrative Agent as the forward-looking term rate based on SOFR at approximately 
5:00 a.m., Chicago time, two (2) Business Days prior to the commencement of such Interest Period, as such 
rate is published by the CME Term SOFR Administrator and (ii) for any Term Benchmark Advance Funded 
or converted to a Term Benchmark Advance on a date that is not a Scheduled Payment Date, (a) if no other 
Term Benchmark Facility Loans are outstanding, the rate per annum determined by the Administrative 
Agent as the forward-looking term rate based on SOFR at approximately 5:00 a.m., Chicago time, two (2) 
Business Days prior to the Funding or conversion of such Advance, as such rate is published by the CME 
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Term SOFR Administrator or (b) if another Term Benchmark Facility Loan is outstanding, the rate per 
annum determined pursuant to the preceding clause (i) applicable to such other Term Benchmark Facility 
Loan. 

“Term SOFR Reference Rate” means, for any day and time (such day, the “Term SOFR 
Determination Day”), and for any tenor comparable to the applicable Interest Period, the rate per annum 
determined by the Administrative Agent as the forward-looking term rate based on SOFR; provided that if 
the Term SOFR Reference Rate as so determined would be less than the Floor, such rate shall be deemed 
to be equal to the Floor for the purposes of this Agreement.  If by 5:00 pm (New York City time) on such 
Term SOFR Determination Day, the “Term SOFR Reference Rate” for the applicable tenor has not been 
published by the CME Term SOFR Administrator and a Benchmark Replacement Date with respect to the 
Term SOFR Rate has not occurred, then the Term SOFR Reference Rate for such Term SOFR 
Determination Day will be the Term SOFR Reference Rate as published in respect of the first preceding 
U.S. Government Securities Business Day for which such Term SOFR Reference Rate was published by 
the CME Term SOFR Administrator, so long as such first preceding Business Day is not more than five (5) 
Business Days prior to such Term SOFR Determination Day. 

“Title Insurance Company” means Fidelity National Title Insurance Company. 

“Transaction Expenses” means all costs and expenses incurred at any time (including in connection 
with any workout, restructuring or negotiations or any Insolvency Event of any party to the Operative 
Documents) in connection with (i) the preparation, execution, delivery, syndication, administration, of the 
Operative Documents, (ii) the enforcement, collection and protection of the rights of the Administrative 
Agent, the Lessor and the Facility Lenders under the Operative Documents, (iii) any amendments, 
modifications, or supplements to the Operative Documents, and (iv) the transactions contemplated by the 
Operative Documents, including without limitation: 

 (a) appraisals and insurance reviews; 

 (b) field examinations and the preparation of Reports based on the fees charged by a 
third party retained by the Administrative Agent or the internally allocated fees for each Person 
employed by the Administrative Agent with respect to each field examination; 

 (c) background checks regarding senior management and/or key investors, as deemed 
necessary or appropriate in the sole discretion of the Administrative Agent; 

 (d) the reasonable fees and expenses of Chapman and Cutler LLP (it being understood 
that Lessee will not be obligated to pay legal fees and expenses for any additional counsel for any 
Facility Lender or the Administrative Agent); 

 (e) the reasonable fees and expenses of Lessee’s local real estate counsel and other 
outside counsel; 

 (f) the initial and ongoing fees and reasonable expenses of the Administrative Agent; 

 (g) Taxes, fees and other charges for (i) lien and title searches and title insurance and 
(ii) recording the Operative Documents (as applicable), filing financing statements and 
continuations, and other actions to perfect, protect, and continue the Administrative Agent’s Liens; 
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 (h) sums paid or incurred to take any action required of any Facility Loan Party under 
the Operative Documents that such Facility Loan Party fails to pay or take; 

 (i) forwarding Facility Loan proceeds, collecting checks and other items of payment, 
and establishing and maintaining the accounts and lock boxes, and costs and expenses of preserving 
and protecting the Collateral; 

 (j) the annual administrative fee of Lessor to be paid directly to Lessor and not to 
Administrative Agent; and 

 (k) the reasonable fees, costs and expenses of Lessor, including outside counsel to 
Lessor; 

“Title Policies” is defined in Section 6.1(s) of the Participation Agreement. 

“Transferee” is defined in Section 10.3(a) of the Participation Agreement. 

“Type”, when used in reference to any Facility Loan or Advance, refers to whether the rate of 
interest on such Facility Loan, or on the Facility Loans comprising such Advance, is determined by 
reference to the Adjusted Term SOFR Rate, the Adjusted Fixed SOFR Swap Rate or the Alternate Base 
Rate. 

“UK Financial Institutions” means any BRRD Undertaking (as such term is defined under the PRA 
Rulebook (as amended from time to time) promulgated by the United Kingdom Prudential Regulation 
Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from time to time) 
promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions 
and investment firms, and certain affiliates of such credit institutions or investment firms. 

“UK Resolution Authority” means the Bank of England or any other public administrative authority 
having responsibility for the resolution of any UK Financial Institution.  

“Unfunded Liabilities” means, with respect to any Plan at any time, the amount (if any) by which 
(i) the present value of all benefits under such Plan exceeds (ii) the fair market value of all Plan assets 
allocable to such benefits (excluding any accrued but unpaid contributions), all determined as of the then 
most recent valuation date for such Plan, but only to the extent that such excess represents a potential 
liability of a member of the ERISA Group to the PBGC or an appointed trustee under Title IV of ERISA. 

“Uniform Commercial Code” and “UCC” means the Uniform Commercial Code as in effect in 
each applicable jurisdiction. 

“Up-Front Fee” means, as to each Facility Lender an amount equal to 1.00% of such Facility 
Lender’s Commitment. 

“U.S.” means the United States of America. 

“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday 
or (iii) a day on which the Securities Industry and Financial Markets Association recommends that the fixed 
income departments of its members be closed for the entire day for purposes of trading in United States 
government securities. 
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“USA PATRIOT Act” means the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001. 

“Withdrawal Certificate” means a certificate in substantially the form of Exhibit B to the Accounts 
Agreement, duly executed by an Authorized Representative of the Administrative Agent (or, following the 
Discharge of Participation Obligations, the Company), directing the transfer or withdrawal of funds from 
an Account. 

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial 
withdrawal from such Multiemployer Plan, as such terms are defined in Part I of Subtitle E of Title IV of 
ERISA. 

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, 
the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-
In Legislation for the applicable EEA Member Country, which write-down and conversion powers are 
described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers 
of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change 
the form of a liability of any UK Financial Institution or any contract or instrument under which that liability 
arises, to convert all or part of that liability into shares, securities or obligations of that person or any other 
person, to provide that any such contract or instrument is to have effect as if a right had been exercised 
under it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In 
Legislation that are related to or ancillary to any of those powers. 
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THIS ASSIGNMENT OF LEASES AND RENTS dated as of May [__], 2023 (as the same may be 
amended or supplemented from time to time, called this “Assignment Agreement”), is between 
SPACE FLORIDA, an independent special district, a body politic and corporate, and a subdivision of 
the State of Florida, as Assignor (“Assignor”) and JPMORGAN CHASE BANK, N.A., as 
Administrative Agent (“Assignee”). 

Capitalized terms not otherwise defined in this Assignment Agreement shall have the 
respective meanings assigned thereto in the Appendix 1 to the Participation Agreement a copy of 
which is attached hereto and made a part hereof.  

RECITALS:  

WHEREAS, a parcel of land located in Brevard County, Florida, more particularly described 
in Exhibit “A” attached hereto, together with all improvements thereon (the “Leased Premises” 
and, together with the Leased Equipment (as defined in the Lease), the “Leased Property”), has 
been leased by Assignor to AIRBUS U.S. SPACE & DEFENSE, INC., a Delaware corporation (the 
“Lessee”) pursuant to an Amended and Restated Sublease Agreement No.: 23-[___], dated as of 
the date hereof (herein, as the same may be amended or supplemented from time to time as 
permitted thereby and by the Operative Documents, called the “Lease”); 

WHEREAS, Assignor has entered into the Participation Agreement with Assignee, Lessee, 
and certain financial institutions named thereon as Facility Lenders (the “Facility Lenders”; 
capitalized terms used but not defined herein have the meanings assigned to them in the 
Participation Agreement), providing, among other things, for the commitment of the Facility 
Lenders to assist in financing Assignor’s leasing of, and improvements to, the Leased Equipment 
and the other Leased Property by making Facility Loans to be evidenced by the Note.  The Facility 
Loans as evidenced by the Note bear interest on the unpaid principal amount thereof from time to 
time outstanding at the interest rate per annum determined as provided in and payable as specified 
in the Credit Agreement.  

NOW, THEREFORE, Assignor hereby agrees for the benefit of Assignee as follows:  

SECTION 1. COLLATERAL ASSIGNMENT OF LEASE.  

Assignor, in consideration of the premises and for other good and valuable consideration, 
the receipt whereof is hereby acknowledged, and as security for the Liabilities and performance of 
all obligations under the Operative Documents, has assigned, transferred, conveyed and set over, 
and by these presents does assign, transfer, convey and set over, to Assignee, without recourse, all 
of Assignor’s interest in the Leased Property, to and under the Lease and all of Assignor’s estate, 
right, title, interest, claim and demand as Assignor of the Leased Property under the Lease and all 
existing or future amendments, supplements or modifications of the Lease;  

TOGETHER WITH all rights, powers, privileges, options and other benefits of Assignor under 
the Lease pertaining to the Leased Property, including, without limitation (a) the right to receive 
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and collect all Rent, income, revenues, issues, profits, Net Proceeds, bankruptcy claims and other 
payments, tenders and security payable to or receivable by Assignor arising from the Leased 
Property under the Lease to be applied in accordance with the terms of the Credit Agreement and 
the Participation Agreement; (b) the right, subject to the provisions of Section 14.5 of the 
Participation Agreement, to give and withhold all waivers, consents, modifications, amendments 
and agreements under or with respect to the Lease; (c) the right to give and receive copies of all 
notices and other instruments or communications under or pursuant to the Lease; (d) the right to 
take such action upon the occurrence and during the continuance of an Event of Default as shall 
be permitted by the Lease or by Applicable Law; and (e) the right to do any and all other things 
whatsoever which Assignor is or may be entitled to do thereunder pertaining to the Leased 
Property; 

TOGETHER WITH the right, subject to the terms of the Lease to inspect the Financed 
Improvements and all records relating thereto and to enforce compliance by the Lessee with all of 
the terms and conditions of the Lease; 

IN EACH CASE, to secure the repayment of the Facility Loans under the Credit Agreement 
and the other Obligations under the Participation Agreement (collectively, the “Liabilities”). 

SECTION 2. ASSIGNMENT AS COLLATERAL SECURITY. 

The assignments made hereby are executed as collateral security to secure the Liabilities, 
and the execution and delivery hereof shall not (i) in any way impair or diminish any obligations 
(a) of Assignor as lessor under the Lease and as lessee under the Lease or (b) Assignor, Assignee, 
or any Lender under any of the other Operative Documents, nor (ii) impair, affect or modify any 
of the terms and conditions of the Credit Agreement or any of the other Operative Documents, nor 
(iii) shall any of the obligations of Assignor or of any other Person under any of the Operative 
Documents (other than the express obligations of Assignee) be imposed upon Assignee, including, 
but not limited to, collecting Rent or enforcing performance by Lessee. 

Without limiting the generality of the foregoing, Assignee shall not be obligated to perform 
or discharge, nor does Assignee hereby undertake to perform or discharge, any obligation, duty or 
liability of Assignor under the Lease or the Lease or of Assignor under any of the other Operative 
Documents, or under or by reason of this Assignment Agreement and the Assignor does hereby 
waive any and all liability, loss or damage which may or might be asserted against Assignee by 
reason of any alleged obligations or undertakings on its or their part to perform or discharge any 
of the terms, covenants or agreements contained in the Lease and the Lease to be performed or 
discharged by Assignor thereunder, provided, however, if Assignee does undertake any such action 
pursuant to the terms, conditions and restrictions contained in this Assignment Agreement and the 
other Operative Documents, Assignor shall retain any rights it may have with respect thereto under 
the Operative Documents or by law or in equity, and Assignee shall be liable for its gross 
negligence or willful misconduct.  It is further understood and agreed that this Assignment 
Agreement shall not operate to (i) place responsibility for the control, care, management or repair 
of the Financed Improvements upon Assignee, nor for the carrying out of any of the terms and 
conditions of the Lease or of any of the other Operative Documents (except to the extent expressly 
provided therein), in any such case binding upon or applicable to Assignor, or (ii) make Assignee 
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responsible or liable for any waste with respect to the Leased Property or the other Financed 
Improvements by Lessee or any Person other than by Assignee, or for any dangerous or defective 
condition of the Leased Property or the other Financed Improvements, or for any negligence of the 
management, upkeep, or repair or control of the Leased Property or the other Financed 
Improvements resulting in loss or injury or death to Lessee, any sublessee, sublessor, sub-
sublessor, licensee, employee or stranger other than by Assignee. 

SECTION 3. PAYMENTS UNDER THE LEASES. 

Assignor will direct Lessee to pay directly to Assignee, as and when otherwise due to 
Assignor pursuant to the Lease, all Basic Rent, all Supplemental Rent and all other payments under 
the Lease (excluding any Excepted Payments). 

Assignee may, at its option, although it shall not be obligated to do so, and without waiving 
or releasing any obligation or Credit Agreement Event of Default, at any time perform any Lease 
covenant or Sublease covenant required to be performed by Assignor for and on behalf of Assignor 
and may recover any money advanced for any such purpose by Assignor on demand, with interest 
at the Default Rate from the date of advancement; and Assignee is authorized to endorse, in the 
name of Assignor, any item, howsoever received by it, representing any payment made to Assignor 
under the Lease and to endorse and deliver, in the name of Assignor, any instrument or other item 
of the Rent held by Assignee hereunder, in connection with the sale or collection of the Rent. 

SECTION 4. POWER OF ATTORNEY IN RESPECT OF THE LEASES. 

Assignor does hereby irrevocably constitute and appoint Assignee its true and lawful 
attorney with an interest and full power of substitution, for it and in its name, place and stead to 
do any or all of the following (a) ask, demand, collect, receive, receipt for, sue for, compound and 
give acquittance for all Basic Rent, Supplemental Rent, payments pursuant to the Lease (other than 
Excepted Payments), income, Net Proceeds and other sums paid or payable to Assignor pursuant 
to the Lease and other sums which are assigned under Section 1 hereof, and (b) without limiting 
the provisions of the foregoing clause (a) hereof, during the continuance of any Event of Default 
under the Lease, sue for, compound and give acquittance for, or settle, adjust or compromise any 
claim for any and all such Rent, income, Net Proceeds and other sums which are assigned under 
Section 1 hereof as fully as Assignor could itself do, and in its discretion to file any claim or take 
any other action or proceedings, either in its own name or in the name of Assignor or otherwise, 
which Assignee may deem necessary or appropriate to protect and preserve the right, title and 
interest of Assignee in and to such Rent and other sums and security intended to be afforded 
hereby. 

SECTION 5. ASSIGNEE DESIGNATED RECIPIENT. 

Assignor hereby directs Lessee to deliver or remit directly to Assignee at its address set 
forth in the Participation Agreement all Basic Rent and Supplemental Rent, payments pursuant to 
the Lease (other than Excepted Payments), income, Net Proceeds and other sums payable to 
Assignor pursuant to the Lease (but excluding any indemnity payments or reimbursement to 
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Assignor from Lessee pursuant to the Lease or otherwise) by wire transfer of Federal or other 
funds current and immediately available to Assignee on the due date thereof. 

SECTION 6. ALLOCATION PURSUANT TO CREDIT AGREEMENT. 

Notwithstanding anything contained herein to the contrary, any and all Basic Rent, 
Supplemental Rent, payments pursuant to the Lease (other than Excepted Payments), income, Net 
Proceeds and other sums paid to or received or collected by or on behalf of Assignee shall be paid, 
allocated and distributed pursuant to the terms of, and in the order of priority provided for in the 
Participation Agreement. 

SECTION 7. IRREVOCABILITY; SUPPLEMENTAL INSTRUMENTS. 

Assignor agrees that the collateral assignment made hereby and the designation and 
direction to Lessee hereinabove set forth are irrevocable, and that Assignor will not, without the 
prior written consent of the Administrative Agent, while said collateral assignment is in effect or 
thereafter until Lessee has received from Assignee written notice of the termination of said 
collateral assignment, make any other assignment, designation or direction inconsistent therewith, 
and that any assignment, designation or direction inconsistent therewith shall be void.  Assignor 
will from time to time, upon request of Assignee, execute all instruments of further assurance and 
all such supplemental instruments as Assignee may reasonably specify. 

SECTION 8. AMENDMENTS OR TERMINATION OF THE LEASES. 

Except as otherwise permitted under Section 14.5 of the Participation Agreement, Assignor 
agrees that it will not enter into any agreement amending, supplementing, hypothecating, waiving, 
discharging or terminating the Lease without the consent of the Assignee. 

SECTION 9. LESSEE’S CONSENT AND AGREEMENT. 

The consent and agreement by Lessee to the provisions of this Assignment Agreement is 
attached hereto as Appendix A. 

SECTION 10. LESSEE’S CONSENT AND AGREEMENT. 

The consent and agreement by Lessee to the provisions of this Assignment Agreement is 
attached hereto as Appendix A. 

SECTION 11. CONSENT TO EXERCISE REMEDIES AND POWER OF ATTORNEY . 

 Section 11.1. Agreement to Comply; Power of Attorney 

Assignor hereby agrees to comply with all instructions of Assignee issued pursuant to this 

Section 11. In addition, Assignor does hereby irrevocably constitute and appoint Assignee its true and 

lawful attorney with an interest and full power of substitution, for it and in its name, place and stead to do 
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any or all of the following (a) ask, demand, collect, receive, receipt for, sue for, compound and give 

acquittance for all Basic Rent, Supplemental Rent, payments pursuant to the Lease (other than Excepted 

Payments), income, Net Proceeds and other sums paid or payable to Assignor pursuant to the Lease and 

other sums which are assigned under Section 2 and 3 hereof, (b) without limiting the provisions of the 

foregoing clause (a) of this paragraph, during the continuance of any Event of Default under the Lease, sue 

for, compound and give acquittance for, or settle, adjust or compromise any claim for any and all such Rent, 

income, Net Proceeds and other sums which are assigned under Sections 2 and 3 hereof as fully as 

Mortgagor could itself do, and in its discretion to file any claim or take any other action (including any 

action referred to in this Section 11) or proceedings, either in its own name or in the name of Assignor or 

otherwise, which Administrative Agent may deem necessary or appropriate to protect and preserve the 

right, title and interest of Administrative Agent in and to such Rent and other sums and security intended 

to be afforded hereby and (c) exercise any remedy of Assignor against Lessee provided for under the Lease. 

 Section 11.2. Assignee’s Right to Enter and Take Possession, Operate, and Apply Income. 

 (a) If an Event of Default occurs, upon Assignee’s demand, Assignor shall cause Lessee to 

surrender possession of the Leased Premises to Assignee and, to the extent permitted by law, Assignee may 

take possession of the Leased Premises and exclude Lessee from the Leased Premises. If Lessee fails to 

surrender the Leased Premises to Assignee, Assignee may, in the name of Assignor, obtain a judgment 

requiring Lessee to deliver immediate possession of the Leased Premises to Assignee, and Lessee 

specifically consents to the entry of that judgment. At any time following the occurrence of an Event of 

Default, Assignee may (i) direct Assignor to terminate the Lease and (ii) direct Assignor to enter into a new 

sublease on terms and conditions satisfactory to the Assignee with a tenant satisfactory to the Assignee 

(each, a “Future Lessee”), in each case subject to the terms and conditions of the Ground Lease. 

 (b) If Assignee takes possession of the Leased Premises under this Subsection, Assignee may 

use, operate, manage, and control the Leased Premises, and Assignee may: (i) maintain the Leased 

Premises; (ii) construct the improvements (if applicable) upon the Leased Premises; (iii) make all necessary 

repairs, renewals, replacements, additions, and improvements to the Leased Premises and purchase or 

otherwise acquire additional fixtures, equipment, machinery, and other personal property required in 

connection with the operation of the Leased Premises; (iv) have access to all the books, records, and papers 

concerning the Leased Premises; (v) insure the Leased Premises; (vi) manage and operate the Leased 

Premises and exercise all the rights and powers of Assignor (in such Assignor’s name or otherwise) with 

respect to the management and operation of the Leased Premises; and (vii)  (vii) enter into all other 

agreements reasonably required in connection with Assignee’s exercise of Assignee’s rights under this 

Subsection, all as Assignee may determine to be to its best advantage. 

 (c) If Assignee takes possession of the Leased Premises under this Subsection, Assignee may 

collect all the income, revenues, rents, issues, and profits generated by the Leased Premises (whether past 

due or subsequently due) and apply such amounts in accordance with Section 5.3 of the Participation 

Agreement. 

 (d) Without limitation of Assignee’s rights of enforcement with respect to the Leased Premises 

or any part thereof in accordance with the procedures for foreclosure of real estate, Assignee may exercise 

its rights of enforcement under the Florida Uniform Commercial Code, with respect to the Leased 

Equipment and Leased Property or any part thereof that is subject to the Florida Uniform Commercial Code 
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and in conjunction with, in addition to or in substitution for those rights and remedies:  (1) Assignee may 

enter upon the Premises to take possession of, assemble and collect the Leased Equipment or, to the extent 

and for those items of the Leased Equipment permitted under applicable law, to render it unusable; 

(2) Assignee may require Assignor to assemble the Leased Equipment and make it available at a place 

Assignee designates which is mutually convenient to allow Assignee to take possession or dispose of the 

Leased Equipment; (3) written notice mailed to each Assignor as provided in the Participation Agreement 

at least five (5) days prior to the date of public sale of the Leased Equipment or prior to the date after which 

private sale of the Leased Equipment will be made shall constitute reasonable notice; (4) any sale made 

pursuant to the provisions of this subparagraph (d) shall be deemed to have been a public sale conducted in 

a commercially reasonable manner if held contemporaneously with and upon the same notice as required 

for the sale of the Leased Equipment; (5) in the event of a foreclosure sale pursuant to the terms hereof, the 

Leased Equipment, at the option of Assignee, may be sold as a whole; (6) it shall not be necessary that 

Assignee take possession of the Leased Premises or the Leased Equipment or any part thereof prior to the 

time that any sale pursuant to the provisions of this Section is conducted and it shall not be necessary that 

the Leased Equipment or any part thereof be present at the location of such sale; (7) to the extent permitted 

by applicable law with respect to application of proceeds of disposition of the Leased Premises under 

Section 11.7 hereof, the costs and expenses incident to disposition shall include the reasonable expenses of 

retaking, holding, preparing for sale or lease, selling, leasing and the like and the reasonable attorneys’ fees 

and legal expenses incurred by Leased Premises; (8) any and all statements of fact or other recitals made in 

any bill of sale or assignment or other instrument evidencing any foreclosure sale hereunder as to 

nonpayment of the secured indebtedness or as to the occurrence and continuance of any Event of Default, 

or as to Assignee having declared all of such indebtedness to be due and payable, or as to notice of time, 

place and terms of sale and of the properties to be sold having been duly given, or as to any other act or 

thing having been duly done by Assignee, shall be taken as prima facie evidence of the truth of the facts so 

stated and recited; and (9) Assignee may appoint or delegate any one or more persons as agent to perform 

any act or acts necessary or incident to any sale held by Assignee, including the sending of notices and the 

conduct of the sale, but in the name and on behalf of Assignee. 

 (e) Assignee’s right to take possession, construct the Improvements, and manage and operate the 

Leased Property, whether by a receiver or otherwise, is in addition to any other right or remedy granted by 

this Assignment Agreement or afforded by law and may be exercised alone or in combination with 

Assignee’s other rights and remedies.  If Assignee takes possession of the Leased Premises, Assignee shall 

be required to account to Assignor only for rents, issues, and profits actually received by Assignee.  

Notwithstanding the appointment of a receiver, Assignee is entitled to possession and control of any cash 

or other instruments at that time held by Assignee or payable or deliverable under the terms of this 

Assignment Agreement to Assignee. 

 Section 11.3. Receiver.  If an Event of Default occurs, Assignee may as a matter of strict right and 

without regard to the adequacy of the security, have a receiver appointed to take possession of the Leased 

Premises, collect the rents and profits, complete the construction of the improvements (if applicable), 

operate the Leased Premises, and apply all income from the Leased Premises as the court may direct.  The 

receiver shall have all the rights and powers permitted under Florida law. The receiver’s costs and expenses 

(including receiver’s fees and attorneys’ fees) incurred in connection with the protection and operation of 

the Leased Premises shall be included in the Liabilities. 
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 Section 11.4. Assignee’s Power of Enforcement.  If an Event of Default occurs, Assignee may file 

suit to enforce payment of the Liabilities, or Assignor’s or Lessee’s performance of any term, covenant, or 

condition of this Assignment Agreement or the Lease. 

 Section 11.5. Suits to Protect the Leased Premises.  Assignee may institute all proceedings 

Assignee considers expedient to protect the Leased Premises, to preserve or protect its interest in the Leased 

Premises, or to avoid any potentially invalid governmental law, regulation, ordinance, rule, or order that 

may impair the value of the security for the Liabilities or prejudice Assignee’s interest in the Leased 

Premises. 

 Section 11.6. Assignor to Pay Liabilities on Any Default; Application of Proceeds by Assignee 

(a)  If an Event of Default occurs, Assignee may sue for the entire indebtedness evidenced by the Credit 

Agreement remaining unpaid together with all other Liabilities and Assignee’s costs and expenses, 

including the fees of Assignee’s agents and a reasonable compensation for Assignee’s attorneys for services 

rendered to Assignee before suit is filed, during suit, all appellate proceedings, all bankruptcy proceedings, 

and during all collection efforts. 

 (b) Assignee may sue on the Credit Agreement and any other Liability before, after, or during 

the pendency of any proceedings for the enforcement of this Assignment Agreement and Assignee’s right 

to recover on a judgment entered on the Credit Agreement or such other Liability shall not be affected by 

Assignee’s possession of the Leased Premises, by a foreclosure sale, or by Assignee’s exercise of any other 

right under this Assignment Agreement or provided by law. 

 (c) Assignee shall apply all sums received by Assignee under this Section in accordance with 

Section 5.3 of the Participation Agreement. 

 (d) All amounts paid by Lessee to the Assignee hereunder shall be fully credited against amounts 

payable by Lessee or any Future Lessee to Assignor under the Lease or any Future Lease. 

 Section 11.7. Waivers.  (a)  If Assignee:  (i) grants a forbearance or an extension of time for the 

payment of any of the Liabilities; (ii) accepts additional security for the payment of the Credit Agreement 

or any other Liability; (iii) waives any right granted in the Credit Agreement, this Assignment Agreement, 

or any other instrument, document, or agreement evidencing or securing a Liability, or provided by law; 

(iv) releases any part of the Leased Premises from the lien of this Assignment Agreement; (v) changes any 

of the terms of the Credit Agreement, this Assignment Agreement, or any other instrument, document, or 

agreement evidencing or securing a Liability; or (vi) makes or consents to any agreement subordinating the 

lien of this Assignment Agreement; Assignee’s act or omission shall not release, modify, or otherwise affect 

either Assignor’s liability under the Credit Agreement, this Assignment Agreement, or any other 

instrument, document, or agreement evidencing or securing a Liability, or the liability of any general partner 

of either Assignor (if applicable) or of any co-signer, endorser, surety, or guarantor; nor shall Assignee’s 

act or omission preclude Assignee from exercising any right, power, or remedy granted by this Assignment 

Agreement, nor, except as otherwise expressly consented to by Assignee, shall Assignee’s act or omission 

alter the lien of this Assignment Agreement. 

 (b) If all or any portion of the Leased Premises is transferred to Future Lessee pursuant to a new 

sublease of the kind contemplated by Section 11.2 (by operation of law or otherwise), Assignee may deal 
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with such Future Lessee to the same extent as Assignee might deal with Lessee without in any way releasing 

or discharging either Assignor or Lessee from its obligations under the Credit Agreement, this Assignment 

Agreement, or any other instrument, document, or agreement evidencing a Liability. 

 Section 11.8. Discontinuance of Proceedings - Position of Parties Restored.  If any proceeding to 

enforce Assignee’s rights or remedies under this Assignment Agreement is discontinued or abandoned for 

any reason or is determined adversely to Assignee, the Assignors and Assignee shall be restored to their 

former positions under this Assignment Agreement and all Assignee’s rights, powers, and remedies shall 

continue as if no proceeding took place. 

 Section 11.9. Waiver of Statute of Limitations.  To the extent each Assignor may lawfully do so, 

such Assignor waives the right to assert any statute of limitations as a bar to the enforcement of the lien of 

this Assignment Agreement or to any action brought to enforce the terms, covenants, conditions, 

representations, or warranties of the Credit Agreement, this Assignment Agreement, or any other instrument 

executed in connection with the indebtedness evidenced by the Credit Agreement or any other Liability. 

SECTION 12. REMEDIES CUMULATIVE. 

The Assignee shall have all remedies provided by applicable law.  Each right, power and 
remedy of Assignee provided for in this instrument or now or hereafter existing at law or in equity 
or by statute or otherwise shall be cumulative and concurrent and shall be in addition to every other 
right, power or remedy provided for in this Assignment Agreement or in any other Operative 
Document or now or hereafter existing at law or in equity or by statute or otherwise and the 
exercise or beginning of the exercise by Assignee of any one or more of such rights, powers or 
remedies shall not preclude the further exercise thereof or the simultaneous or later exercise by 
Assignee of any or all such other rights, powers or remedies.  No failure or delay on the part of 
Assignee to exercise any such right, power or remedy (including, without limitation, the granting 
by Assignee of consent to any action by Assignor) shall operate as a waiver thereof.  Assignor 
stipulates that the remedies at law in respect of any default or threatened default by Assignor in 
the performance of or compliance with any of the terms of this Assignment Agreement are not and 
will not be adequate, and that any of such terms may be specifically enforced by a decree for 
specific performance or by an injunction against the violation of any terms or otherwise. 

SECTION 13.  AUTOMATIC TERMINATION. 

This Assignment Agreement, including the power of attorney granted in Section 11.1 hereof, shall 
automatically terminate and be of no further force or effect upon the Discharge of Participation 
Obligations. 

 SECTION 14. MISCELLANEOUS. 

 (a)  All notices, requests, offers, consents and other instruments given pursuant to this 
Assignment Agreement shall be delivered in accordance with Sections 14.3 and 14.4 of the 
Participation Agreement.  
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 (b)  This Assignment Agreement shall be binding upon, inure to the benefit of and be 
enforceable by, the respective successors and assigns of the parties hereto.  The headings to the 
various paragraphs of this Assignment Agreement have been inserted for convenience reference 
only and shall not modify, define, limit or expand the express provisions of this Assignment 
Agreement.  Neither this Assignment Agreement nor any provision hereof may be amended, 
modified, waived, discharged or terminated orally, but only by an instrument signed by the parties 
hereto.  If any provision of this Assignment Agreement or any application thereof shall be invalid 
or unenforceable, the remainder of this Assignment Agreement and any other application of such 
provision shall not be affected thereby. 

  (c)  This Assignment Agreement may be executed in counterparts, each of which shall be 
deemed an original, and such counterparts shall together constitute but one and the same 
Assignment Agreement.  It shall not be necessary in making proof of this Assignment Agreement 
to produce or account for more than one such counterpart signed by the party against which 
enforcement of this Assignment Agreement is sought.  

 (d)  THIS ASSIGNMENT AGREEMENT SHALL IN ALL RESPECTS BE GOVERNED BY, AND 

CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO 

AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE, EXCEPT (A) THAT THE 

RIGHTS AND OBLIGATIONS OF ASSIGNOR UNDER THIS ASSIGNMENT AGREEMENT ARE GOVERNED BY 

AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA, AND (B) AS TO 

MATTERS RELATING TO THE CREATION OF THE LIEN HEREUNDER, AND THE EXERCISE OF RIGHTS AND 

REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED BY AND CONSTRUED IN 

ACCORDANCE WITH THE LAW OF THE STATES IN WHICH THE LAND IS LOCATED; PROVIDED, HOWEVER, 
IF THERE IS CONFLICT BETWEEN THE LAWS OF THE STATE OF NEW YORK WITH RESPECT TO THIS 

ASSIGNMENT AGREEMENT AND THE LAWS OF THE STATE OF FLORIDA WITH RESPECT TO THE RIGHTS 

AND OBLIGATIONS OF THE ASSIGNOR, THE LAWS OF THE STATE OF FLORIDA SHALL GOVERN.  

 (e)  Upon the Discharge of Participation Obligations, this Assignment Agreement and the 
Lien created hereby shall terminate and be of no further force or effect.  Assignee shall, at Lessee’s 
expense, do, execute, acknowledge and deliver each and every deed, conveyance, transfer and 
release necessary or proper to evidence the release of record of this Assignment Agreement.  

  (f)  Notwithstanding anything to the contrary set forth herein, in the event of any conflict 
between any provision of this Assignment Agreement and the Credit Agreement, the terms and 
provisions of the Credit Agreement shall control.  

 (g) All amounts paid by Lessee to the Assignee hereunder shall be fully credited against 
amounts payable by Lessee to Assignor under the Lease.  

 (h) In the event that the transaction represented by the Lease is treated as a financing 
transaction for purposes other than accounting purposes, then this Assignment Agreement shall be 
an assignment to the Assignee as security for the Facility Loans made by the Lenders pursuant to 
the Credit Agreement and for all amounts owed to the Facility Lenders by the Lessee or Assignor 
pursuant to the Operative Documents of (i) the mortgages, deeds of trust, and security deeds 
created by the Lease and (ii) the indebtedness secured by the Lease.  
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Assignment of Leases and Rents 

 

 

IN WITNESS WHEREOF, Assignor has executed and delivered this Assignment Agreement on the 

date first stated above. 

WITNESSES: SPACE FLORIDA 

  By:  ______________________________________  

(Print name)    Name:  _________________________________  

  Title:   

  

(Print name)  (SEAL) 

 

Address: _______________________________  

  ______________________________________  

  ______________________________________  

  ______________________________________  

STATE OF FLORIDA 

COUNTY OF __________________ 

Execution of the foregoing instrument was acknowledged before me this _________________, 

2023, by _______________________________________, as 

____________________________________ of ________________________________, a 

______________________ corporation, on behalf of the corporation.  He/She is either personally known 

to me or has produced __________________________________ as identification. 
 

 (Print Name):  ___________________________  

 Notary Public-State of  _____________________  

 Commission Number:  _____________________  

(SEAL) My Commission Expires: _____________________  

  



 

Assignment of Leases and Rents 

IN WITNESS WHEREOF, Assignee has executed and delivered this Assignment Agreement on the 

date first stated above. 

WITNESSES: JPMORGAN CHASE BANK, N.A. 

  By:  ______________________________________  

(Print name)    Name:  _________________________________  

  Title:   

  

(Print name)  (SEAL) 

 

Address: _______________________________  

  ______________________________________  

  ______________________________________  

  ______________________________________  

STATE OF FLORIDA 

COUNTY OF __________________ 

Execution of the foregoing instrument was acknowledged before me this _________________, 

2023, by _______________________________________, as 

____________________________________ of ________________________________, a 

______________________ corporation, on behalf of the corporation.  He/She is either personally known 

to me or has produced __________________________________ as identification. 
 

 (Print Name):  ___________________________  

 Notary Public-State of  _____________________  

 Commission Number:  _____________________  

(SEAL) My Commission Expires: _____________________  

 
 



 

Assignment of Leases and Rents 

 

EXHIBIT A 

LEGAL DESCRIPTION OF LEASED PROPERTY 
 

[TO COME FROM TITLE COMMITMENT] 
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CONSENT AND AGREEMENT OF LESSEE 
 
 

CONSENT AND AGREEMENT OF LESSEE 

THIS CONSENT AND AGREEMENT dated as of May [__], 2023 by AIRBUS U.S. SPACE 

& DEFENSE, INC., a Delaware corporation (the “Lessee”) for the benefit of JPMORGAN CHASE 

BANK, N.A., as Assignee (“Assignee”), to the assignments made under the Assignment of Leases 
and Rents, dated as of the date hereof (the “Assignment”) between SPACE FLORIDA, a public 
corporation, body politic and subdivision of the State of Florida, as Assignor (“Assignor”) and 
Assignee.  Capitalized terms not otherwise defined herein shall have the meanings set forth in the 
Assignment. 

 
1. Lessee hereby consents to the terms and provisions of the Assignment and agrees it 

will deliver or remit, as and when payable pursuant to the Lease directly to Assignee, all Basic 
Rent, all Supplemental Rent, and all other payments due under the Lease other than Excepted 
Payments, without any offset, deduction, defense, abatement, suspension, deferment, diminution 
or reduction for any reason so that said funds shall at all times be available for payment of interest 
and principal due on the Credit Agreement, except in each case as expressly provided in the Lease. 

 
2. Notwithstanding (i) the bankruptcy, insolvency, reorganization, composition, 

readjustment, liquidation, dissolution, winding up or other proceeding affecting Assignor under 
the Lease, (ii) any action with respect to the Lease which may be taken by any trustee or receiver 
of Assignor, or by any court in such proceeding, and (iii) the exercise by Assignee or any Facility 
Lender of any rights and remedies under the Assignment, Lessee agrees that it will remain 
obligated under the Lease in accordance with its terms and that it will not take any action to 
terminate (other than pursuant to its rights under the Lease and the Participation Agreement to do 
so), rescind or avoid the Lease. 
 

3. To the extent that Lessee may acquire any indebtedness of Assignor or any other party 
to the Participation Agreement, or any claim against Assignor or any other party to the 
Participation Agreement, by way of subrogation or otherwise, all such indebtedness and claims are 
hereby subordinated and made fully subject in right of payment thereof to the prior payment in full 
of the Credit Agreement and all other Obligations. 
 

4. In addition to (and not in limitation of) all of Lessee’s reimbursement and indemnity 
obligations set forth in the Operative Documents, Lessee agrees to pay promptly all reasonable 
and documented costs and expenses incurred by Assignor pursuant to the Assignment, for the 
release of the Assignment. 
 



 

 

IN WITNESS WHEREOF, Lessee has caused this Consent and Agreement to be duly 
executed and delivered, in its name and behalf, all as of the date and year first above written. 

 
 

Witnessed by: 
 
 
 _______________________________  
Name:
 _______________________________  
 
 
 _______________________________  
Name:
 _______________________________  

AIRBUS U.S. SPACE & DEFENSE, INC., a Delaware 

limited liability company, as Lessee 

 

 
By:
 _______________________________________  

Name:
 ____________________________________  
Title:
 ____________________________________  

  
 Address: 

 _______________________________________  
 _______________________________________  
 _______________________________________  



 

Consent and Agreement of Lessee 

STATE OF  ______________) 
 )  SS. 
COUNTY OF  ____________) 
 
 
 

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the state 
aforesaid and in the county aforesaid to take acknowledgements, personally appeared 
_________________________, to me known to be the _______________ of AIRBUS U.S. SPACE 

& DEFENSE, INC., a Delaware corporation, who is described in and who executed the foregoing 
instrument and who is either personally known to be or produced ____________________ as 
identification, and who acknowledged before me that he executed the same for purposes expressed 
therein. 

 
WITNESS my hand and official seal in the county and state aforesaid this ___ day of 

___________, 2023. 
 
 

______________________________ 
(Notary Signature) 
 
 

(NOTARY SEAL) 
 
 
______________________________ 
(Notary Name Printed) 
NOTARY PUBLIC 

Commission No. 
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RESOLUTION NO. 23-43 

 RESOLUTION 
 

of the 
 

SPACE FLORIDA 
BOARD OF DIRECTORS 

 
regarding 

 

NOT-TO-EXCEED $225,000,000, 
6.0% SENIOR SECURED NOTES  

DUE 2053 
 

for  
 

BAE SYSTEMS JACKSONVILLE SHIP REPAIR, LLC 
(Project Poseidon) 

 

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF SPACE FLORIDA: 

Section 1. Authority.  This resolution is adopted pursuant to (i) the Constitution of 
the State of Florida, (ii) the Space Florida Act, which is Chapter 331, Part II, of Florida Statutes, 
(iii) Chapter 189, Florida Statues, and (iv) other applicable provisions of law. 

Section 2. Findings.  The Board of Directors of Space Florida finds and declares the 
following: 

A. BAE Systems Jacksonville Ship Repair, LLC  (“JSR”) is a Delaware limited 
liability company authorized to do business, and doing business, in the State of Florida.  JSR has 
a major ship-repair facility and is a major employer in Jacksonville, Florida.  BAE Systems, PLC 
(“BAE”), the parent of JSR, has other repair facilities in Virginia, California and Hawaii. 

B. The U.S. Navy is adding ships to its fleet at Naval Station Mayport, including 
ships outfitted with Aegis missile systems and MK 41 launchers.  The demand for maintenance, 
repair, and overhaul (“MRO”) of U.S. naval ships in the Jacksonville area is increasing, and JSR 
is the major contractor in the area for MRO services. 

C. JSR’s ship-repair facility needs upgrade and replacement of its equipment and 
systems, including installation of a state-of-the-art ship lift, additional dry dock capacity, and 
other improvements (“Project”).   
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D. JSR and its parent, BAE  have a workable option or options other than investing 
in Florida.  JSR can choose to move its facilities and operations to another state.  The decision 
whether to remain in Florida will depend on, among other things, whether Space Florida will 
finance and lease to JSR the upgraded ship lift and other equipment needed by JSR to meet the 
added demand of the U.S. Navy for MRO services.   

E. As an incentive for JSR and its parent to invest and expand operations in Duval 
County, Space Florida can issue notes in a private placement in an aggregate total principal 
amount not to exceed $ 225,000,000, bearing interest not to exceed 6.0% per annum, and 
maturing no later than 2053 (“Notes”).  The proceeds from the sale of the Notes will be used by 
Space Florida to finance the Project. 

F. The total capital investment projected by JSR and its parent to be undertaken, if it 
elects to retain its operations in Duval County, will be approximately $180,000,000.  The capital 
investment and business expansion will result in creation of 500 net new company jobs in Duval 
County, with an average annual wage of $75,000.   

 G. Space Florida has determined that (i) under the Space Florida Act, the Project will 
constitute a “project” and an “aerospace business proposing to expand … its business in this 
state,” (ii) JSR’s business in Duval County supports the promotion of aerospace business 
development, which satisfies the purposes and duties for which Space Florida was established 
under the Space Florida Act, and (iii) the Project will assist both (a) in achieving Space Florida’s 
stated mission of fostering a business environment that encourages the development of the state’s 
position as a global leader in aerospace research, investment, exploration and commerce and (b) 
in creating high-value-added businesses and jobs in the State.  

 H. A negotiated financing of the equipment and other improvements for JSR is 
required and necessary and is in the best interest of Space Florida for the following reasons:  

1. the lease financing and the issuance of the Notes will be a special and limited 
obligation of Space Florida payable solely from lease revenues to be received 
under the Equipment Lease approved below; 

2. a lease financing of this type is not suitable for a public offering and 
competitive bids, which is why such a transaction is rarely attempted; and 

3. there is no basis to expect that the terms and conditions of a lease financing 
arrived at by a public offering and competitive bids would be more favorable 
to either Space Florida or JSR than a negotiated transaction with the 
prospective purchasers of the privately placed Notes. 

I. The principal amount of the debt under the financing and the yield maintenance 
premium, if any, and the interest thereon shall not constitute (i) a general debt, liability or 
obligation of Space Florida, the State of Florida, Duval County, or any other political 
subdivision, (ii) a pledge of the faith and credit of Space Florida, the State of Florida, Duval 
County, or any other political subdivision, but shall be payable solely from the lease revenues 
received from JSR under the Equipment Lease and other collateral provided in connection with 
the Notes.  Space Florida is not obligated to pay any amounts due or the interest thereon except 
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from the lease revenues received for that purpose, and neither the faith and credit of Space 
Florida nor the faith and credit or taxing power of the State of Florida or any political 
subdivision thereof will be pledged to the payment of the principal, yield maintenance premium, 
and interest coming due on the Notes.  Space Florida has no taxing power. 

J. If and to the extent required by law, Space Florida shall obtain from the Note 
purchasers or the financial advisor to BAE and JSR, as applicable, a disclosure statement 
containing the information required by Section 218.385(6), Florida Statutes, and the truth-in-
bonding information required by Section 218.385(2), Florida Statutes, prior to the execution of 
the Project Financing Documents identified below and the issuance of the Notes.  Space Florida 
does not require any further disclosure from the purchasers of the Notes. 

Section 3. Authorization of Transaction.  Space Florida is authorized and directed 
issue the Notes for the Project  as follows: 

A. The Notes shall be issued in an aggregate principal amount not to exceed TWO 
HUNDRED, TWENTY-FIVE MILLION and no/100 dollars ($225,000,000.00); 

B. Interest payable on the principal amount of the Notes shall be at a per annum rate 
or rates not to exceed six percent (6.0%); 

C. The final maturity date for the borrowing shall be April 1, 2055; and 
D. The proceeds of the Notes shall be expended only for the following: 

 
1. Costs of issuance: To pay the costs of issuance of the Notes; 
2.  Payment of interest: To pay interest on the Notes on each April 1 and 

October 1 through and including April 1, 2025; 
3. Payment and reimbursement of Project costs: To pay, or to 

reimburse JSR for payment of, the costs of design, permitting, 
acquisition, assembly, and installation of the equipment and facilities 
comprising the Project, including costs of consultants, attorneys, surveys, 
site preparation, and other ancillary costs that can properly be treated 
under generally accepted accounting principles as capital costs of the 
Project; 

4. Repayment of Working Capital Facility: To repay the outstanding 
principal and accrued interest owing under the working capital facility 
agreement to be entered into between JSR, as lender, and Space Florida, 
as borrower;  

5. Other required payments: To pay the costs of all other uses and 
purposes required by the terms of the financing to be paid from the Note 
proceeds; and 

6. Surplus Funds:  The balance of any Note proceeds that remain following 
the payments described in clauses a. through e. above shall be recorded 
under, invested, and applied in accordance with, the Cash Services 
Agreement to be entered into between JSR and the Space Florida. 

No recourse may be had against Space Florida or its funds, revenues, properties, or other assets 
for payment of the principal of, premium, if any, and interest on the Notes other than the 
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revenues paid by JSR and received by or on behalf of Space Florida under the Equipment Lease 
authorized below.  

Section 4. Authorization of Project Financing Documents.  The President and 
Chief Executive Officer and other officers of Space Florida are authorized and directed to 
execute and deliver the following agreements and instruments (“Project Financing 
Documents”) substantially in the form attached to this resolution in the exhibits indicated:  

 Exhibit A – Note Purchase Agreement (including form of the Notes); 
 Exhibit B – Equipment Lease; 
 Exhibit C – Ground Lease and Owner’s Access Agreement; 
 Exhibit D – Shipyard Modernization Agreement; 
 Exhibit E – Working Capital Facility Agreement; 
 Exhibit F – Cash Services Agreement; and 
 Exhibit G – Collateral Agency, Security, and Account Agreement. 

The Project Financing Documents are hereby approved by the Board of Directors substantially in 
the forms attached in Exhibits A through I, with such revisions and edits (i) as are not 
inconsistent with the material provisions of the documents as approved by this Resolution and 
(ii) as may be approved by the President and CEO or the Executive Vice President of Space 
Florida and legal counsel to Space Florida prior to execution by Space Florida.  Approval of such 
revisions and edits, if any, shall be conclusively witnessed by the execution of the agreements by 
the President and CEO or the Executive Vice President and by legal counsel.  

In addition to other requirements of this resolution, the Project Financing Documents 
may be executed and delivered by Space Florida only upon the execution and delivery by BAE  
to the Collateral Agent, on behalf of the holders of the Notes, of the unconditional Guaranty of 
payment, when due, of all amounts owed under the Note Purchase Agreement, the Notes, and 
related instruments. 

Section 5. Additional Authorizations.  The Chairman of this Board of Directors, the 
other members of this Board, and the officers of Space Florida are authorized collectively and 
individually to execute and deliver additional contracts, documents, certificates, and other 
instruments on behalf of Space Florida, and to take all other actions, as may be necessary or 
useful in consummating the intent and purposes of this resolution, the Project Financing 
Documents, and the transactions contemplated thereunder. 

Section 6. Severability.  If any part of this resolution is held invalid or unenforceable 
by a court of competent jurisdiction, the invalid or unenforceable part will not affect any other 
part herein or render any other part hereof invalid or unenforceable.  To that end, this resolution 
is declared to be severable. 

Section 7. Governing Law.  This resolution shall be governed by and construed in 
accordance with the laws of the State of Florida. 

Section 8. Superseding Clause.  All resolutions or parts thereof in conflict herewith 
are hereby superseded to the extent of the conflict. 
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Section 9. Effective Date.  This resolution shall take effect immediately upon its 
adoption. 

 
 
 
APPROVED this 27th day of April, 2023. 

 

 

      SPACE FLORIDA 
By:  its Board of Directors 

 

By:  
 Honorable Jeanette Nunez,  
 Lt. Governor of Florida 
 Chair, Board of Directors 

ATTEST: 

By:  
Title:  ______________________________  
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EXHIBIT A 
to 

Space Florida Board of Directors 
Resolution No. 23-43 

________________________________________ 
 

Note Purchase Agreement 
(including form of the Notes)  



 
BAE SYSTEMS PROPRIETARY 

ACTIVE 686216218v7 

GT COMMENTS APRIL 19, 2023 

SPACE FLORIDA 

$__________ 

__% Senior Secured Notes due April 1, 2053 

______________ 

NOTE PURCHASE AGREEMENT 

______________ 

Dated _________, 2023 
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SPACE FLORIDA 
[505 Odyssey Way, Suite 300 

Exploration Park, Florida 32953] 

[__]% Senior Secured Notes due April 1, 2053 

[________], 2023 

TO EACH OF THE PURCHASERS LISTED IN 
THE PURCHASER SCHEDULE HERETO: 

Ladies and Gentlemen: 

SPACE FLORIDA, an independent special district, a body politic and corporate, and a 
subdivision of the State of Florida (the “Issuer”), agrees with each of the Purchasers as follows: 

SECTION 1. AUTHORIZATION OF NOTES. 

Section 1.1 Authorization of Notes. The Issuer will authorize the issue and sale of 
$[__________] aggregate principal amount of its [___]% Senior Secured Notes due April 1, 2053 
(the “Notes”). The Notes shall be substantially in the form set out in Schedule 1. Certain 
capitalized and other terms used in this Agreement are defined in Schedule A and, for purposes of 
this Agreement, the rules of construction set forth in Section 23.4 shall govern. 

Section 1.2 Parties; Use of Proceeds. The Issuer is organized, in part, to promote 
aerospace business and development in the State of Florida by facilitating business financing. The 
Issuer will facilitate the assembly, installation, financing, funding and development of a shiplift 
and related improvements (the “Shipyard Improvements”) at certain premises located at the 
Jacksonville Ship Repair Shipyard, Jacksonville, Florida (the “Premises”) of BAE Systems 
Jacksonville Ship Repair, LLC, a Delaware limited liability company (the “Lessee”), which 
Premises are leased pursuant to (i) that certain Ground Lease and Owner’s Access Agreement, 
dated as of [________], 2023 (as the same may be amended, restated, supplemented or modified 
from time to time, the “Ground Lease”) by and between the Lessee and the Issuer, and (ii) that 
certain Sovereignty Submerged Lands Lease Renewal Modification to Extend Term dated as of 
[________], 2023 (as the same may be amended, restated, supplemented or modified from time to 
time, the “Submerged Lands Lease”) by and between the Board of Trustees of the Internal 
Improvement Trust Fund of the State of Florida and the Issuer. The Issuer and the Lessee have 
entered into (i) that certain Equipment Lease, dated as of [________], 2023 (as the same may be 
amended, restated, supplemented or modified from time to time, the “Equipment 
Lease”) pursuant to which the Issuer has leased to Lessee the Shipyard Improvements and (ii) that 
certain Shipyard Modernization Agreement dated as of [________] (as the same may be amended, 
restated, supplemented or modified from time to time, the “Shipyard Modernization 
Agreement”; together with the Ground Lease, the Submerged Lands Lease and the Equipment 
Lease, the “Material Contracts”) pursuant to which the Issuer will, among other things, appoint 
the Lessee as its agent to procure and install the Shipyard Improvements. The proceeds of the 
Notes shall be used to (i) fund the procurement, assembly, and installation of the Shipyard 
Improvements, (ii) pay costs and expenses incurred in connection with the closing of the 
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transactions contemplated in this Agreement and the Material Contracts, (iii) pay interest on the 
Notes on each April 1 and October 1 through and including April 1, 2025, (iv) repay all amounts 
outstanding under the Working Capital Facility Agreement, and (v) following the payment of all 
other amounts described in clauses (i)-(iv), apply the balance of any Note proceeds in accordance 
with the Cash Services Agreement. 

Section 1.3 Collateral; Non-Recourse Debt. Pursuant to the Security Documents, the 
obligations of the Issuer under this Agreement, the Notes and the other Finance Documents to 
which it is a party will be secured by a security interest in the “Collateral”, as defined in the 
CASAA, in each case, granted in favor of the Collateral Agent, for the benefit of the holders of 
the Notes. For the avoidance of doubt, the recourse and remedy of the Collateral Agent and each 
holder of a Note against the Issuer for the payment of a deficiency or other sum owing on account 
of the indebtedness evidenced by a Note, or for the payment of any liability resulting from the 
breach of any representation, agreement or warranty of any nature whatsoever in this Agreement 
or any other Finance Document, is limited solely to the Rents and other amounts payable under 
the Equipment Lease and other Collateral securing the Note. The Notes, this Agreement, and the 
Financing Documents are all strictly without recourse to the Issuer. The Collateral Agent, by 
acceptance of this Agreement, and each holder of a Note, by acceptance of this Agreement and the 
Notes, waive and release all liability of the Issuer, and of each past, present, and future member of 
the Issuer’s Board of Directors, and of each officer, employee, and agent of the Issuer (other than 
Lessee) for and on account of such indebtedness or such liability. The Collateral Agent and each 
holder of a Note agree to look solely to the Rents and other amounts payable under the Equipment 
Lease and other Collateral securing the Notes and the Guaranty for payment of said indebtedness 
and satisfaction of such liability. 

Except for the foregoing security interest in the Collateral, notwithstanding anything in this 
Agreement, the Notes and the Indebtedness represented thereby will not constitute a debt or loan 
of credit or a pledge of the full faith and credit or taxing power of the Issuer, the State of Florida, 
or any political subdivision thereof and shall never constitute or give rise to a pecuniary liability 
of the Issuer, the State of Florida, or any political subdivision thereof. The sole source of repayment 
of the Notes will be the Collateral and the Guaranty described in Section 1.4. 

Section 1.4 Guaranty. The payment by the Issuer of all amounts due with respect to 
the Notes will be absolutely, unconditionally and irrevocably guaranteed by the Guarantor 
pursuant to the Guaranty. 

SECTION 2. SALE AND PURCHASE OF NOTES. 

Subject to the terms and conditions of this Agreement, the Issuer will issue and sell to each 
Purchaser and each Purchaser will purchase from the Issuer, at the Closing provided for in 
Section 3, Notes in the principal amount specified opposite such Purchaser’s name in the Purchaser 
Schedule at the purchase price of 100% of the principal amount thereof. The Purchasers’ 
obligations hereunder are several and not joint obligations and no Purchaser shall have any liability 
to any Person for the performance or non-performance of any obligation by any other Purchaser 
hereunder. 

SECTION 3. CLOSING. 
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The sale and purchase of the Notes to be purchased by each Purchaser shall occur at the 
offices of Greenberg Traurig, LLP, 77 West Wacker Drive, Suite 3100, Chicago, Illinois, 60601, 
at 9:00 a.m., Chicago time, at a closing (the “Closing”) on [_______], 20[__] or on such other 
Business Day thereafter as may be agreed upon by the Issuer and the Purchasers. At the Closing 
the Issuer will deliver to each Purchaser the Notes to be purchased by such Purchaser in the form 
of a single Note (or such greater number of Notes in denominations of at least $100,000 as such 
Purchaser may request) dated the date of the Closing and registered in such Purchaser’s name (or 
in the name of its nominee), against delivery by such Purchaser to the Issuer or its order of 
immediately available funds in the amount of the purchase price therefor by wire transfer of 
immediately available funds for the account of the Issuer to the JSR Bank Account for further 
disbursement to the Lessee for payment of Closing Costs (as defined in the CASAA) incurred in 
connection with the Closing and each of the other permitted uses of such Note proceeds in 
accordance with Section 1.2 all in accordance with the Funds Flow Memorandum. If, on the date 
of Closing, the Issuer shall fail to tender such Notes to any Purchaser as provided above in this 
Section 3, or any of the conditions specified in Section 4 shall not have been fulfilled to such 
Purchaser’s satisfaction, such Purchaser shall, at its election, be relieved of all further obligations 
under this Agreement, without thereby waiving any rights such Purchaser may have by reason of 
such failure by the Issuer to tender such Notes or any of the conditions specified in Section 4 not 
having been fulfilled to such Purchaser’s satisfaction. 

SECTION 4. CONDITIONS TO CLOSING. 

Each Purchaser’s obligation to purchase and pay for the Notes to be sold to such Purchaser 
at the Closing is subject to the fulfillment to such Purchaser’s satisfaction, prior to or at the Closing, 
of the following conditions: 

Section 4.1 Representations and Warranties. The representations and warranties of 
the Issuer and the Guarantor in the Finance Documents to which it is a party shall be correct when 
made and at the Closing (or, for those representations and warranties that are made only as of a 
particular date, as of such date). 

Section 4.2 Performance; No Default. Each of the Issuer and the Guarantor shall have 
performed and complied with all material agreements and conditions contained in this Agreement 
and the other Finance Documents to which it is a party required to be performed or complied with 
by it prior to or at the Closing. After giving effect to the issue and sale of the Notes at the Closing 
(and the application of the proceeds thereof as contemplated by Section 5.11), no Default or Event 
of Default shall have occurred and be continuing. 

Section 4.3 Compliance Certificates. 

(a) Officer’s Certificate of the Issuer. The Issuer shall have delivered to such Purchaser 
an Officer’s Certificate, dated the date of the Closing, certifying that the conditions specified in 
Sections 4.1, 4.2, 4.9 and 4.18 have been fulfilled. 

(b) Officer’s Certificate of the Guarantor. The Guarantor shall have delivered to such 
Purchaser an Officer’s Certificate, dated the date of the Closing, certifying that the conditions 
specified in Sections 4.1, 4.2, 4.9, 4.17 and 4.18 have been fulfilled. 
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(c) Secretary’s or Authorized Officer’s Certificates. The Issuer, the Lessee and the 
Guarantor shall have delivered to such Purchaser a certificate of its Secretary, Assistant Secretary 
or Authorized Officer, dated the date of the Closing, certifying as to (i) the resolutions attached 
thereto and other corporate or organizational proceedings relating to the authorization, execution 
and delivery of the Notes, this Agreement and other Finance Documents to which it is a party, 
(ii) its organizational documents as then in effect and (iii) in the case of the Lessee, a good standing 
or entity status certificate of such party, issued by the Secretary of State of the State of Florida or 
other appropriate officer of its state of organization, no earlier than fifteen (15) days prior to the 
date of the Closing. 

Section 4.4 Opinions of Counsel. Such Purchaser shall have received opinions in form 
and substance satisfactory to such Purchaser, dated the date of the Closing (a)(i) from 
GrayRobinson, P.A., counsel for the Issuer, covering the matters set forth in Schedule 4.4(a)(i), 
(ii) from [___________], special counsel for the Lessee, covering the matters set forth in Schedule 
4.4(a)(ii), and (iii) from Winston & Strawn LLP, New York counsel for the Guarantor, covering 
such matters set forth in Schedule 4.4(a)(iii), and covering such other matters incident to the 
transactions contemplated hereby as such Purchaser or its counsel may reasonably request (and the 
Issuer hereby instructs its counsel to deliver such opinion to the Purchasers) and (b) from 
Greenberg Traurig, LLP, the Purchasers’ special counsel in connection with such transactions, 
substantially in the form set forth in Schedule 4.4(b) and covering such other matters incident to 
such transactions as such Purchaser may reasonably request. 

Section 4.5 Purchase Permitted By Applicable Law, Etc. On the date of the Closing 
such Purchaser’s purchase of Notes shall (a) be permitted by the laws and regulations of each 
jurisdiction to which such Purchaser is subject, without recourse to provisions (such as 
section 1405(a)(8) of the New York Insurance Law) permitting limited investments by insurance 
companies without restriction as to the character of the particular investment, (b) not violate any 
Applicable Law or regulation (including Regulation T, U or X of the Board of Governors of the 
Federal Reserve System) and (c) not subject such Purchaser to any tax, penalty or liability under 
or pursuant to any Applicable Law or regulation, which law or regulation was not in effect on the 
date hereof. If requested by such Purchaser, such Purchaser shall have received an Officer’s 
Certificate certifying as to such matters of fact as such Purchaser may reasonably specify to enable 
such Purchaser to determine whether such purchase is so permitted. 

Section 4.6 Sale of Other Notes. Contemporaneously with the Closing the Issuer shall 
sell to each other Purchaser and each other Purchaser shall purchase the Notes to be purchased by 
it at the Closing as specified in the Purchaser Schedule. 

Section 4.7 Payment of Fees. Without limiting Section 16.1, the Issuer shall have paid 
or arrangements acceptable to the Purchasers shall have been made for the following amounts to 
be paid from the proceeds of the Closing on or promptly following the Closing pursuant to the 
Funds Flow Memorandum: (i) all fees then due and payable to the Collateral Agent in accordance 
with the Collateral Agent Fee Letter, (ii) the reasonable and documented fees, charges and 
disbursements of each special counsel to the Collateral Agent and the Purchasers and (iii) all other 
fees, costs and expenses then due and payable by the Issuer pursuant to this Agreement or any 
other Finance Document, in the case of each of clauses (i) through (iii) to the extent reflected in a 



 

-5- 
 
ACTIVE 686216218v7 

statement of such parties or counsel rendered to the Issuer and the Guarantor at least three (3) 
Business Days prior to the date of Closing. 

Section 4.8 Private Placement Number. A Private Placement Number issued by the 
PPN CUSIP Unit of CUSIP Global Services (in cooperation with the SVO) shall have been 
obtained for the Notes. 

Section 4.9 Changes in Corporate Structure. Neither the Issuer nor the Guarantor 
shall have changed its jurisdiction of incorporation or organization, as applicable, or been a party 
to any merger or consolidation or succeeded to all or any substantial part of the liabilities of any 
other entity, at any time following (i) in the case of the Issuer, the date of the most recent financial 

statements referred to in Schedule 5.31, and (ii) in the case of the Guarantor, the date of its most 
recent annual report. 

Section 4.10 Funding Instructions. At least three Business Days prior to the date of the 
Closing, each Purchaser shall have received written instructions signed by a Responsible Officer 
on letterhead of the Issuer confirming the information specified in Section 3 including (i) the name 
and address of the transferee bank, (ii) such transferee bank’s ABA number and (iii) the account 
name and number into which the purchase price for the Notes is to be deposited (which account 
shall be fully opened and able to receive micro deposits in accordance with this section at least 
three Business Days prior to the date of Closing). Each Purchaser has the right, but not the 
obligation, upon written notice (which may be by e-mail) to the Issuer, to elect to deliver a micro 
deposit (less than $51.00) to the account identified in the written instructions no later than two 
Business Days prior to Closing. If a Purchaser delivers a micro deposit, a Responsible Officer of 
the Issuer must verbally verify the receipt and amount of the micro deposit to such Purchaser on a 
telephone call initiated by such Purchaser prior to Closing. The Issuer shall not be obligated to 
return the amount of the micro deposit, nor will the amount of the micro deposit be netted against 
the Purchaser’s purchase price of the Notes. If requested by a Purchaser, an identifiable 
Responsible Officer of the Issuer shall confirm the written instructions by a videoconference made 
available to the Purchasers no later than two Business Days prior to Closing. 

Section 4.11 Finance Documents. 

(a) Finance Documents. (i) Each Purchaser shall have received one original of each 
Note to be purchased by such Purchaser at the Closing, and (ii) each Purchaser and the Collateral 
Agent shall have received a fully executed copy of each other Finance Document. The transactions 
contemplated by the Finance Documents to be effective as of the date of the Closing shall have 
become effective in accordance with the terms of the applicable Finance Document. 

(b) Material Contracts. Each Purchaser and the Collateral Agent shall have received a 
fully executed copy of each Material Contract, executed and delivered on or prior to the date of 
the Closing, together with a certificate of the Issuer to the effect that as of the date of Closing 
(A) such copy is a true and complete copy of such Material Contract, (B) each of the Material 
Contracts is in full force and effect, (C) all conditions precedent to the full effectiveness of such 

                                                 
1
 SF to confirm the financials to be delivered under Section 5.3. 
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Material Contract, as applicable, shall have been satisfied and (D) no “default” or “event of 
default” by the Issuer or, to the Issuer’s knowledge, by any other party to a Material Contract has 
occurred and is continuing thereunder, except for any “default” or “event of default” which would 
not reasonably be expected to have a Material Adverse Effect. 

Section 4.12 Establishment of Accounts; Filings. 

(a) Establishment of Accounts. The Issuer shall have established or caused to be 
established all Accounts required to be established on the Closing pursuant to the CASAA, and all 
of the Accounts required to be subject to the Lien of the Security Documents shall be subject to 
the Lien of the Security Documents. 

(b) Filings. The UCC financing statements required to be filed, registered or recorded 
in connection with the transactions contemplated by the Finance Documents shall have been 
properly filed, registered or recorded (or satisfactory arrangements shall have been made for the 
filing, registration or recordation) in each office required in order to create in favor of the Collateral 
Agent, for the ratable benefit of the holders, a valid perfected first priority Lien on that portion of 
the Collateral with respect to which a Lien can be perfected by filing under Applicable Law, free 
and clear of any Liens, other than Permitted Liens, and all necessary filing and other similar fees, 
and all taxes and other charges related to such filings, shall have been paid in full (or satisfactory 
arrangements shall have been made for such payment). 

Section 4.13 Lien Searches. UCC, judgment lien and tax lien searches, dated not more 
than thirty (30) days prior to the Closing or otherwise in form and substance acceptable to the 
Purchasers, with respect to the Issuer in the State of Florida and the Guarantor in the District of 
Columbia (collectively, the “Lien Searches”), shall have been delivered to the Collateral Agent 
and such Purchaser and its special counsel. Bankruptcy, litigation and docket search reports of a 
recent date before the Closing (satisfactory to such Purchaser and its special counsel) for the 
jurisdiction in which any of the Issuer or the Guarantor has a primary place of business shall have 
been delivered to the Collateral Agent, such Purchaser and its special counsel. Such Lien Searches 
shall confirm that neither the Issuer nor the Guarantor is a party to any bankruptcy proceeding. 

Section 4.14 Funds Flow Memorandum. Such Purchaser shall have received a 
memorandum satisfactory to such Purchaser detailing the proposed flow and uses of the proceeds 
from the Notes on the Closing (the “Funds Flow Memorandum”). 

Section 4.15 Insurance. All insurance policies required to be in place under the Finance 
Documents and the Material Contracts shall be in full force and effect and such insurance policies 
shall otherwise conform in all material respects with the requirements specified in the Finance 
Documents and the Material Contracts. Certificates of insurance reasonably acceptable to such 
Purchaser and its special counsel evidencing the insurance policies and endorsements required to 
be maintained pursuant to Section 9.2 shall have been delivered to the Collateral Agent and such 
Purchaser and its special counsel. All premiums then due and payable on such insurance shall have 
been paid except where the failure to pay any such premium would not, individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect. 
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Section 4.16 Governmental Approvals. All material governmental approvals required 
to be obtained or made by the Issuer for the Issuer to execute and deliver the Finance Documents 
and to perform its obligations thereunder have been obtained or made and are in full force and 
effect. The Lessee shall have delivered to the Collateral Agent and such Purchaser a duly executed 
Officer’s Certificate of the Lessee certifying that all material governmental approvals required to 
be obtained or made by the Lessee for the Lessee to proceed with the work relating to the Shipyard 
Improvements (other than, in each case, such governmental approvals that are not then necessary) 
and to perform its obligations under the Material Contracts have been obtained or made and are in 
full force and effect. 

Section 4.17 No Material Adverse Change. Since the date of the immediately preceding 
annual report of the Guarantor, there shall not have occurred any material adverse change in the 
prospects of the Guarantor. 

Section 4.18 No Judicial Action. To the knowledge of the Issuer and the Guarantor, no 
injunction, judgment, decree or other order prohibiting, enjoining or preventing the transactions 
contemplated in the Finance Documents shall have been issued and no action shall have been taken 
or law enacted making the consummation of such transactions illegal or otherwise rendering any 
Finance Document void or unenforceable in whole or in part. 

Section 4.19 Know Your Customer. The Issuer and the Guarantor shall have delivered 
at least five Business Days in advance of the Closing to the Collateral Agent and each Purchaser 
all such documentation and information requested reasonably in advance of such date by the 
Collateral Agent or such Purchaser that are necessary for the Collateral Agent or such Purchaser 
to identify the Issuer and the Guarantor in accordance with the requirements of the USA PATRIOT 
Act (including the “know your customer” and similar regulations thereunder). 

Section 4.20 Proceedings and Documents. All corporate and other proceedings in 
connection with the transactions contemplated by this Agreement and all documents and 
instruments incident to such transactions shall be satisfactory to such Purchaser and its special 
counsel, and such Purchaser and its special counsel shall have received all such counterpart 
originals or certified or other copies of such documents as such Purchaser or such special counsel 
may reasonably request. 

SECTION 5. REPRESENTATIONS AND WARRANTIES OF THE ISSUER. 

The Issuer represents and warrants to each Purchaser that: 

Section 5.1 Organization; Power and Authority. The Issuer (i) is duly organized, 
validly existing and in good standing under the laws of Florida and (ii) does not conduct business 
outside the State of Florida. The Issuer has the corporate power and authority to own or hold under 
lease the properties it purports to own or hold under lease, to transact the business it transacts and 
proposes to transact, to execute and deliver this Agreement and the Notes and to perform the 
provisions hereof and thereof. 

Section 5.2 Authorization, Etc. This Agreement, the Notes and the other Finance 
Documents have been duly authorized by all necessary action on the part of the Issuer, and this 
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Agreement constitutes, and upon execution and delivery thereof each Note will constitute, a legal, 
valid and binding obligation of the Issuer enforceable against the Issuer in accordance with its 
terms, except as such enforceability may be limited by (i) applicable bankruptcy, insolvency, 
reorganization, moratorium or other laws affecting the enforcement of creditors’ rights and 
(ii)  principles of equity (regardless of whether such enforceability is considered in a proceeding 
in equity or at law). 

Section 5.3 Financial Statements; Material Liabilities. The Issuer has delivered to 
each Purchaser copies of the financial statements of the Issuer listed on Schedule 5.3. All of such 
financial statements (including in each case the related schedules and notes) fairly present in all 
material respects the financial position of the Issuer as of the respective dates specified in such 
Schedule and the results of its operations and cash flows for the respective periods so specified 
and have been prepared in accordance with GAAP consistently applied throughout the periods 
involved except as set forth in the notes thereto (subject, in the case of any interim financial 
statements, to normal year-end adjustments). The Issuer does not have any material liabilities that 
are not disclosed in its financial statements. 

Section 5.4 Compliance with Laws, Other Instruments, Etc. The execution, delivery 
and performance by the Issuer of this Agreement, the Notes and the other Finance Documents will 
not (i) contravene, result in any breach of, or constitute a default under, or result in the creation of 
any Lien (except for Permitted Liens) in respect of any property of the Issuer under, any indenture, 
mortgage, deed of trust, loan, purchase or credit agreement, lease, corporate charter, regulations 
or by-laws, shareholders agreement or any other agreement or instrument to which the Issuer is 
bound or by which the Issuer or any of its properties may be bound or affected, (ii) conflict with 
or result in a breach of any of the terms, conditions or provisions of any order, judgment, decree 
or ruling of any court, arbitrator or Governmental Authority applicable to the Issuer or (iii) violate 
any provision of any statute or other rule or regulation of any Governmental Authority applicable 
to the Issuer except, in the case of this clause (iii) where such violation would not, individually or 
in the aggregate, reasonably be expected to have a Material Adverse Effect. 

Section 5.5 Governmental Authorizations, Etc. Except for (i) those which have 
already been obtained, (ii) those that if not obtained would not, individually or in the aggregate, 
reasonably be expected to result in a Material Adverse Effect, and (iii) any filings, registrations 
and/or notifications necessary to create or perfect Liens created pursuant to the Security 
Documents, no consent, approval or authorization of, or registration, filing or declaration with, 
any Governmental Authority is required in connection with the execution, delivery or performance 
by the Issuer of this Agreement, the Notes or the Material Contracts. 

Section 5.6 Litigation; Observance of Statutes and Orders.(a) There are no actions, 
suits, investigations or proceedings pending or, to the best knowledge of the Issuer, threatened 
against or affecting the Issuer or any property of the Issuer in any court or before any arbitrator of 
any kind or before or by any Governmental Authority that would, individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect. 

(b) The Issuer is not (i) in default under any agreement or instrument to which it is a 
party or by which it is bound, (ii) in violation of any order, judgment, decree or ruling of any court, 
any arbitrator of any kind or any Governmental Authority or (iii) in violation of any Applicable 
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Law, ordinance, rule or regulation of any Governmental Authority (including Environmental 
Laws, the USA PATRIOT Act or any of the other laws and regulations that are referred to in 
Section 5.13), in each case which default or violation would, individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect. 

Section 5.7 Title to Assets and Properties. The Issuer has good and sufficient title to 
its properties that individually or in the aggregate are material and all other assets and property 
necessary to perform its obligations under the Finance Documents and the Material Contracts. 

Section 5.8 Equipment Lease. Each of the following is true and correct with respect to 
the Equipment Lease: (i) the Issuer is the sole owner of the entire lessor’s interest in the Equipment 
Lease; (ii) other than in connection with the CASAA, none of the Rents reserved in the Equipment 
Lease have been assigned or otherwise pledged or hypothecated; (iii) to the Issuer’s knowledge, 
neither the Issuer nor the Lessee is in default under the Equipment Lease in any material respect; 
and (iv) to the Issuer’s knowledge there exist no offsets or defenses to the payment of any portion 
of the Rents under the Equipment Lease in any respect. 

Section 5.9 Employee Benefit Plans. Although the Notes and the Indebtedness 
represented thereby are strictly without recourse to the Issuer, as a courtesy the Issuer represents 
to each Purchaser that (i) the Issuer has no Plan and no other worker-benefit plan subject to either 
Title I or Title IV of ERISA and (ii) the Issuer has no ERISA Affiliates. 

Section 5.10 Private Offering by the Issuer.(a) Neither the Issuer nor anyone acting on 
its behalf has offered the Notes or any similar Securities for sale to, or solicited any offer to buy 
the Notes or any similar Securities from, or otherwise approached or negotiated in respect thereof 
with, any Person other than the Purchasers and not more than [__] other Institutional Investors, 
each of which has been offered the Notes at a private sale for investment. Neither the Issuer nor 
anyone acting on its behalf has taken, or will take, any action that would subject the issuance or 
sale of the Notes to the registration requirements of section 5 of the Securities Act or to the 
registration requirements of any Securities or blue sky laws of any applicable jurisdiction. 

(b) It is acknowledged that in giving the representation in this Section 5.10, the Issuer 
has relied on the offeree letter from RBC Capital Markets, LLC to the Issuer, counsel to the Issuer, 
and counsel to the Purchasers dated on or about the date hereof. 

Section 5.11 Use of Proceeds; Margin Regulations. The Issuer will apply, or cause to 
be applied, the proceeds of the sale of the Notes hereunder as set forth in Section 1.2 of this 
Agreement. No part of the proceeds from the sale of the Notes hereunder will be used, directly or 
indirectly, for the purpose of buying or carrying any margin stock within the meaning of 
Regulation U of the Board of Governors of the Federal Reserve System (12 CFR 221), or for the 
purpose of buying or carrying or trading in any Securities under such circumstances as to involve 
the Issuer in a violation of Regulation X of said Board (12 CFR 224) or to involve any broker or 
dealer in a violation of Regulation T of said Board (12 CFR 220). Margin stock does not constitute 
more than [5]% of the value of the consolidated assets of the Issuer and the Issuer does not have 
any present intention that margin stock will constitute more than [5]% of the value of such assets. 
As used in this Section, the terms “margin stock” and “purpose of buying or carrying” shall have 
the meanings assigned to them in said Regulation U. 
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Section 5.12 Foreign Assets Control Regulations, Etc.(a) Neither the Issuer nor any 
Controlled Entity (i) is a Blocked Person, (ii) has been notified that its name appears or may in the 
future appear on a State Sanctions List or (iii) is a target of sanctions that have been imposed by 
the United Nations, Canada or the European Union. 

(b) Neither the Issuer nor any Controlled Entity (i) has violated, been found in violation 
of, or been charged or convicted under, any applicable U.S. Economic Sanctions Laws, Canadian 
Economic Sanctions Laws, Anti-Money Laundering Laws or Anti-Corruption Laws or (ii) to the 
Issuer’s knowledge, is under investigation by any Governmental Authority for possible violation 
of any U.S. Economic Sanctions Laws, Canadian Economic Sanctions Laws, Anti-Money 
Laundering Laws or Anti-Corruption Laws. 

(c) No part of the proceeds from the sale of the Notes hereunder will be used, directly 
or indirectly, for the purpose of making any improper payments, including bribes, to any 
Governmental Official or commercial counterparty in order to obtain, retain or direct business or 
obtain any improper advantage, in each case which would be in violation of, or cause any Purchaser 
to be in violation of, any applicable Anti-Corruption Laws. 

Section 5.13 Status under Certain Statutes. To its knowledge, the Issuer is not subject 
to regulation under the Investment Company Act of 1940, the Public Utility Holding Company 
Act of 2005, the ICC Termination Act of 1995, or the Federal Power Act. 

SECTION 6. REPRESENTATIONS OF THE PURCHASERS. 

Section 6.1 Purchase for Investment.(a) Each Purchaser severally represents to the 
Issuer that such Purchaser is an “accredited investor” within the meaning of Regulation D under 
the Securities Act and that it is purchasing the Notes for its own account or for one or more separate 
accounts maintained by such Purchaser or for the account of one or more pension or trust funds 
and not with a view to the distribution thereof, provided that the disposition of such Purchaser’s 
or their property shall at all times be within such Purchaser’s or their control. Each Purchaser 
understands that the Notes have not been registered under the Securities Act and may be resold 
only if registered pursuant to the provisions of the Securities Act or if an exemption from 
registration is available, except under circumstances where neither such registration nor such an 
exemption is required by law, and that the Issuer is not required to register the Notes. 

(b) Each Purchaser severally represents that (1) it has such knowledge, sophistication 
and experience in business and financial matters that it is capable of evaluating the merits and risks 
of the transactions contemplated by this Agreement and (2) it has been granted the opportunity to 
ask questions of, and receive satisfactory answers from, representatives of the Issuer concerning 
the business affairs and financial condition of the Issuer and the terms and conditions of the 
purchase of the Notes and has had the opportunity to obtain and has obtained any additional 
information which it deems necessary regarding such purchase. 

SECTION 7. INFORMATION AS TO ISSUER. 

Section 7.1 Financial and Business Information. The Issuer shall deliver to the 
Collateral Agent and each holder of a Note that is an Institutional Investor: 
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(a) Notice of Default or Event of Default — promptly, and in any event within 5 days 
after a Responsible Officer becoming aware of the existence of any Default or Event of Default or 
that any Person has given any notice or taken any action with respect to a claimed default hereunder 
or that any Person has given any notice or taken any action with respect to a claimed default of the 
type referred to in Section 11(f), a written notice specifying the nature and period of existence 
thereof and what action the Issuer is taking or proposes to take with respect thereto; 

(b) Notices from Governmental Authority – promptly, and in any event within thirty 
(30) days of receipt thereof, copies of any notice from any Governmental Authority relating to any 
order, ruling, statute or other law or regulation that would reasonably be expected to have a 
Material Adverse Effect on the Issuer; 

(c) Notices under Material Contracts — promptly, and in any event within ten 
(10) Business Days after delivery or receipt by the Issuer, copies of all notices of termination, 
material disputes, default or event of default, material penalties or material damages, suspension 
of performance in any material respect or any Force Majeure event (or any analogous event or 
circumstance as provided for in any Material Contract) given or received pursuant to or in respect 
of any Material Contract; and 

(d) Requested Information — with reasonable promptness, such other data and 
information relating to the ability of the Issuer to perform its obligations hereunder and under the 
Notes as from time to time may be reasonably requested by any such holder of a Note. 

Section 7.2 Limitation on Disclosure Obligation. The Issuer shall not be required to 
disclose, pursuant to Section 7.1(d): 

(a) information that the Issuer determines after consultation with counsel qualified to 
advise on such matters that, notwithstanding the confidentiality requirements of Section 21, it 
would be prohibited from disclosing by Applicable Law without making public disclosure thereof; 
provided that the Issuer shall provide the holders of the Notes with a recitation of the Applicable 
Law limiting such disclosure and, to the extent permitted by such Applicable Law, any supporting 
documentation; provided further that the Issuer shall use commercially reasonable efforts to obtain 
consent from the party in whose favor the obligation of confidentiality is owed to permit the 
disclosure of the relevant information; 

(b) information that, notwithstanding the confidentiality requirements of Section 21, 
the Issuer is prohibited from disclosing by the terms of an obligation of confidentiality contained 
in any agreement (other than any agreement with any of its Affiliates) binding upon the Issuer and 
not entered into in contemplation of this clause (b); provided that the Issuer shall use commercially 
reasonable efforts to obtain consent from the party in whose favor the obligation of confidentiality 
was made to permit the disclosure of the relevant information; and 

(c) promptly after a request therefor from any holder of a Note that is an Institutional 
Investor, the Issuer will provide each holder with a written opinion of counsel (which may be 
addressed to the Issuer) relied upon (and such other evidence as such holder may reasonably 
request) as to any requested information that the Issuer is prohibited from disclosing to such holder 
under circumstances described in this Section 7.2. 
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SECTION 8. PAYMENT AND PREPAYMENT OF THE NOTES. 

Section 8.1 Interest; Required Prepayments; Maturity. (a)The Issuer shall pay, or 
cause to be paid, interest on the unpaid principal balance of each Note (i) semi-annually in arrears 
on October 1, 2023 and on each April 1 and October 1 thereafter to and including October 1, 2052, 
and (ii) at the Maturity Date, at a rate per annum equal to [___]%. Interest shall accrue from the 
date of issuance of each Note until the earliest to occur of (i) the stated Maturity Date thereof and 
(ii) prepayment of the entire principal amount of such Note. Notwithstanding anything to the 
contrary herein, if the principal, interest or other amounts due under each Note are not paid on the 
due date for payment thereof, such unpaid interest and other amounts shall thereafter bear interest 
(including post-petition interest in any proceeding under applicable bankruptcy laws) payable upon 
demand at a rate per annum equal to the Default Rate. Interest shall be based on a 360-day year 
comprised of twelve 30-day months and, in the case of an incomplete month, the number of days 
elapsed, but not more than 30 days in a month. 

(b) On October 1, 2025 and on each April 1 and October 1 thereafter to and including 
April 1, 2053 the Issuer will prepay $[__________] principal amount (or such lesser principal 
amount as shall then be outstanding) of the Notes at par and without payment of the Make-Whole 
Amount or any premium, provided that upon any partial prepayment of the Notes pursuant to 
Section 8.2 or partial purchase of the Notes permitted by Section 8.5, the principal amount of each 
required prepayment of the Notes becoming due under this Section 8.1 on and after the date of 
such prepayment or purchase shall be reduced in the same proportion as the aggregate unpaid 
principal amount of the Notes is reduced as a result of such prepayment or purchase. 

(c) As provided therein, the entire unpaid principal balance of each Note shall be due 
and payable on the Maturity Date thereof. 

Section 8.2 Optional and Mandatory Prepayments with Make-Whole Amount.   

(a) The Issuer may, at its option, upon notice as provided below, prepay at any time 
all, or from time to time any part of, the Notes, in an amount not less than 5% of the aggregate 
principal amount of the Notes then outstanding, at 100% of the principal amount so prepaid, 
together with interest on the amount of the Notes being prepaid accrued to the date of prepayment, 
and the Make-Whole Amount determined for the prepayment date with respect to such principal 
amount. The Issuer will give each holder of a Note written notice of each optional prepayment 
under this Section 8.2(a) not less than ten (10) days and not more than sixty (60) days prior to the 
date fixed for such prepayment unless the Issuer and the Required Holders agree to another time 
period pursuant to Section 18. Each such written notice shall specify such date (which shall be a 
Business Day), the aggregate principal amount of the Notes to be prepaid on such date, the 
principal amount of each of the Notes held by such holder to be prepaid (determined in accordance 
with Section 8.3), and the interest to be paid on the prepayment date with respect to such principal 
amount being prepaid, and shall be accompanied by an Officer’s Certificate as to the estimated 
Make-Whole Amount, if any, due in connection with such prepayment (calculated as if the date of 
such written notice were the date of the prepayment), setting forth the details of such computation. 
Two (2) Business Days prior to such prepayment, the Issuer shall deliver to each holder of a Note 
an Officer’s Certificate specifying the calculation of such Make-Whole Amount, if any, as of the 
specified prepayment date. 
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(b) Upon the occurrence of an Event of Default (as defined in the Equipment Lease) 
and the expiration of the cure and remedy periods set out in Sections 16(a) and 16(b) of the 
Equipment Lease, the Guarantor shall be given a period of not less than fifteen (15) Business Days 
following the expiration of such time periods to provide written notice to the Issuer and the holders 
of the Notes (an “Assumption Notice”) of the Guarantor’s intention to assume such Notes in 
accordance with Section 13 of the Guarantee. In the event that the Guarantor shall fail to deliver 
such Assumption Notice or shall fail to actually assume the Notes for which an Assumption Notice 
was delivered, the Issuer will give each holder of a Note written notice that the Issuer shall prepay 
all principal, interest, and Make-Whole Amount, if any, owing to the holders of the Notes on a 
date not less than ten (10) Business Days and not more than fifteen (15) Business Days following 
the date of the Issuer’s written notice. Such written notice shall specify the date of such mandatory 
prepayment (which shall be a Business Day), the aggregate principal amount of the Notes to be 
prepaid on such date, the principal amount of each of the Notes held by such holder to be prepaid 
(determined in accordance with Section 8.3), the interest to be paid on the prepayment date with 
respect to such principal amount being prepaid, and shall be accompanied by an Officer’s 
Certificate as to the estimated Make-Whole Amount, if any, due in connection with such 
prepayment (calculated as if the date of such written notice were the date of the prepayment), 
setting forth the details of such computation. Two (2) Business Days prior to such prepayment, the 
Issuer shall deliver to each holder of a Note an Officer’s Certificate specifying the calculation of 
such Make-Whole Amount, if any, as of the specified prepayment date. 

Section 8.3 Allocation of Partial Prepayments. In the case of each partial prepayment 
of the Notes pursuant to Section 8.1 or Section 8.2, the principal amount of the Notes to be prepaid 
shall be allocated among all of the Notes at the time outstanding in proportion, as nearly as 
practicable, to the respective unpaid principal amounts thereof not theretofore called for 
prepayment. 

Section 8.4 Maturity; Surrender, Etc. In the case of each prepayment of Notes 
pursuant to this Section 8, the principal amount of each Note to be prepaid shall mature and become 
due and payable on the date fixed for such prepayment (which shall be a Business Day), together 
with interest on such principal amount accrued to such date and the applicable Make-Whole 
Amount, if any. From and after such date, unless the Issuer shall fail to pay such principal amount 
when so due and payable, together with the interest and Make-Whole Amount, if any, as aforesaid, 
interest on such principal amount shall cease to accrue. Any Note paid or prepaid in full shall be 
surrendered to the Issuer and cancelled and shall not be reissued, and no Note shall be issued in 
lieu of any prepaid principal amount of any Note. 

Section 8.5 Purchase of Notes. The Issuer will not and, will not permit the Lessee, the 
Guarantor, or any of their respective Affiliates to, purchase, redeem, prepay or otherwise acquire, 
directly or indirectly, any of the outstanding Notes except upon the payment or prepayment of the 
Notes in accordance with the terms of this Agreement and the Notes. The Issuer will promptly 
cancel all Notes acquired by it, the Lessee, the Guarantor, or any of their respective Affiliates 
pursuant to any payment, prepayment or purchase of Notes pursuant to any provision of this 
Agreement and no Notes may be issued in substitution or exchange for any such Notes. 

Section 8.6 Make-Whole Amount. 
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The term “Make-Whole Amount” means, with respect to any Note, an amount equal to 
the excess, if any, of the Discounted Value of the Remaining Scheduled Payments with respect to 
the Called Principal of such Note over the amount of such Called Principal, provided that the 
Make-Whole Amount may in no event be less than zero. For the purposes of determining the 
Make-Whole Amount, the following terms have the following meanings: 

“Called Principal” means, with respect to any Note, the principal of such Note that is to 
be prepaid pursuant to Section 8.2 or has become or is declared to be immediately due and payable 
pursuant to Section 12.1, as the context requires. 

“Discounted Value” means, with respect to the Called Principal of any Note, the amount 
obtained by discounting all Remaining Scheduled Payments with respect to such Called Principal 
from their respective scheduled due dates to the Settlement Date with respect to such Called 
Principal, in accordance with accepted financial practice and at a discount factor (applied on the 
same periodic basis as that on which interest on the Notes is payable) equal to the Reinvestment 
Yield with respect to such Called Principal. 

“Reinvestment Yield” means, with respect to the Called Principal of any Note, the sum of 
(a) 0.50% plus (b) the yield to maturity implied by the “Ask Yield(s)” reported as of 10:00 a.m. 
(New York City time) on the second Business Day preceding the Settlement Date with respect to 
such Called Principal, on the display designated as “Page PX1” (or such other display as may 
replace Page PX1) on Bloomberg Financial Markets for the most recently issued actively traded 
on-the-run U.S. Treasury securities (“Reported”) having a maturity equal to the Remaining 
Average Life of such Called Principal as of such Settlement Date. If there are no such U.S. 
Treasury securities Reported having a maturity equal to such Remaining Average Life, then such 
implied yield to maturity will be determined by (i) converting U.S. Treasury bill quotations to 
bond equivalent yields in accordance with accepted financial practice and (ii) interpolating linearly 
between the “Ask Yields” Reported for the applicable most recently issued actively traded 
on-the-run U.S. Treasury securities with the maturities (1) closest to and greater than such 
Remaining Average Life and (2) closest to and less than such Remaining Average Life. The 
Reinvestment Yield shall be rounded to the number of decimal places as appears in the interest 
rate of the applicable Note. 

If such yields are not Reported or the yields Reported as of such time are not ascertainable 
(including by way of interpolation), then “Reinvestment Yield” means, with respect to the Called 
Principal of any Note, the sum of (x) 0.50% plus (y) the yield to maturity implied by the U.S. 
Treasury constant maturity yields reported, for the latest day for which such yields have been so 
reported as of the second Business Day preceding the Settlement Date with respect to such Called 
Principal, in Federal Reserve Statistical Release H.15 (or any comparable successor 
publication) for the U.S. Treasury constant maturity having a term equal to the Remaining Average 
Life of such Called Principal as of such Settlement Date. If there is no such U.S. Treasury constant 
maturity having a term equal to such Remaining Average Life, such implied yield to maturity will 
be determined by interpolating linearly between (1) the U.S. Treasury constant maturity so 
reported with the term closest to and greater than such Remaining Average Life and (2) the U.S. 
Treasury constant maturity so reported with the term closest to and less than such Remaining 
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Average Life. The Reinvestment Yield shall be rounded to the number of decimal places as appears 
in the interest rate of the applicable Note. 

“Remaining Average Life” means, with respect to any Called Principal, the number of 
years obtained by dividing (i) such Called Principal into (ii) the sum of the products obtained by 
multiplying (a) the principal component of each Remaining Scheduled Payment with respect to 
such Called Principal by (b) the number of years, computed on the basis of a 360-day year 
comprised of twelve 30-day months and calculated to two decimal places, that will elapse between 
the Settlement Date with respect to such Called Principal and the scheduled due date of such 
Remaining Scheduled Payment. 

“Remaining Scheduled Payments” means, with respect to the Called Principal of any 
Note, all payments of such Called Principal and interest thereon that would be due after the 
Settlement Date with respect to such Called Principal if no payment of such Called Principal were 
made prior to its scheduled due date, provided that if such Settlement Date is not a date on which 
interest payments are due to be made under the Notes, then the amount of the next succeeding 
scheduled interest payment will be reduced by the amount of interest accrued to such Settlement 
Date and required to be paid on such Settlement Date pursuant to Section 8.2 or Section 12.1. 

“Settlement Date” means, with respect to the Called Principal of any Note, the date on 
which such Called Principal is to be prepaid pursuant to Section 8.2 or has become or is declared 
to be immediately due and payable pursuant to Section 12.1, as the context requires. 

Section 8.7 Payments Due on Non-Business Days. Anything in this Agreement or the 
Notes to the contrary notwithstanding, (x) except as set forth in clause (y) below, any payment of 
interest on any Note that is due on a date that is not a Business Day shall be made on the next 
succeeding Business Day without including the additional days elapsed in the computation of the 
interest payable on such next succeeding Business Day; and (y) any payment of principal of or 
Make-Whole Amount on any Note (including principal due on the Maturity Date of such Note) that 
is due on a date that is not a Business Day shall be made on the next succeeding Business Day and 
shall include the additional days elapsed in the computation of interest payable on such next 
succeeding Business Day. 

SECTION 9. AFFIRMATIVE COVENANTS. 

The Issuer covenants that so long as any of the Notes are outstanding: 

Section 9.1 Compliance with Laws. Without limiting Section 10.3, the Issuer will 
comply with all laws, ordinances or governmental rules or regulations to which it is subject 
(including Environmental Laws, the USA PATRIOT Act and the other laws and regulations that 
are referred to in Section 5.13) and will obtain and maintain in effect all licenses, certificates, 
permits, franchises and other governmental authorizations necessary to the ownership of their 
respective properties or to the conduct of their respective businesses, in each case to the extent 
necessary to ensure that non-compliance with such laws, ordinances or governmental rules or 
regulations or failures to obtain or maintain in effect such licenses, certificates, permits, franchises 
and other governmental authorizations would not, individually or in the aggregate, reasonably be 
expected to have a Material Adverse Effect. 
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Section 9.2 Insurance. The Issuer will maintain or cause to be maintained through the 
Equipment Lease, with financially sound and reputable insurers, insurance with respect to the 
Shipyard Improvements and the Premises against such casualties and contingencies, of such types, 
on such terms and in such amounts (including deductibles, co-insurance and self-insurance, if 
adequate reserves are maintained with respect thereto) as is customary in the case of entities of 
established reputations engaged in the same or a similar business and similarly situated. 

Section 9.3 Maintenance of Shipyard Improvements. The Issuer will maintain and 
keep, or cause to be maintained and kept, through the Equipment Lease, the Shipyard 
Improvements in good repair, working order and condition (other than ordinary wear and tear), so 
that the business carried on in connection therewith may be properly conducted at all times; 
provided that this Section 9.3 shall not prevent the Issuer and the Lessee from discontinuing the 
operation and the maintenance of any of its properties if such discontinuance is desirable in the 
conduct of its business and such discontinuance would not, individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect. 

Section 9.4 Payment of Taxes. The Issuer will file or will cause to be filed all tax 
returns required to be filed and will pay and discharge or will cause to be paid and discharged all 
taxes shown to be due and payable on such returns and all other taxes, assessments, governmental 
charges or levies payable to the extent the same have become due and payable and before they 
have become delinquent, provided that the Issuer need not pay any such tax, assessment, charge 
or levy if (i) the amount, applicability or validity thereof is contested by the Issuer pursuant to a 
Good Faith Contest or (ii) the nonpayment of all such taxes, assessments, charges and levies would 
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. 

Section 9.5 Corporate Existence. Subject to change of law of the State of Florida over 
which the Issuer has no control, the Issuer will take no action to terminate its legal existence. 

Section 9.6 Compliance with Material Contracts. The Issuer will (a) duly and 
punctually perform and observe in all material respects all its covenants and obligations contained 
in the Material Contracts, and (b) take all reasonable and necessary action to prevent the 
termination or cancellation of any Material Contract except for the expiration of such Material 
Contract in accordance with its terms and not as a result of a breach or default thereunder. 

Section 9.7 Accounts. The Issuer will establish and maintain each Account required 
from time to time by the Finance Documents, and deposit or apply all Rents and other amounts 
received by the Issuer under the Material Contracts, except for _________________, into the 
Accounts in accordance with the CASAA and the other Finance Documents and request or make 
only such payments out of the Accounts as permitted by the CASAA and the other Finance 
Documents. 

SECTION 10. NEGATIVE COVENANTS. 

The Issuer covenants that so long as any of the Notes are outstanding: 

Section 10.1 Material Contracts. The Issuer will not, without the prior written consent 
of the Required Holders (which consent shall not be unreasonably withheld, conditioned or 
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delayed), (1) amend, modify, or waive any term of any Material Contract in any material respect, 
(2) cancel or terminate any Material Contract, (3) assign (or permit the assignment of) any 
Material Contract except in favor of the Collateral Agent or in connection with a transaction 
permitted by Section 10.5, or (4) declare a material default or exercise remedies under any Material 
Contract or waive, release, or consent to any release of, the Lessee or any other counterparty to 
any Material Contract from its material obligations and liabilities thereunder. 

Section 10.2 Merger; Consolidation, Etc. Subject to change of law of the State of 
Florida over which the Issuer has no control, the Issuer will undertake no action to consolidate 
with or to merge with any other Person or to convey, transfer or lease all or substantially all of its 
assets in a single transaction or series of transactions to another if such consolidation, merger, 
conveyance, transfer, or lease would have a Material Adverse Effect. 

Section 10.3 Economic Sanctions, Etc. The Issuer will not, and will not permit any 
Controlled Entity to (a) become (including by virtue of being owned or controlled by a Blocked 
Person), own or control a Blocked Person or (b) directly or indirectly have any investment in or 
engage in any dealing or transaction (including any investment, dealing or transaction involving 
the proceeds of the Notes) with any Person if such investment, dealing or transaction (i) would 
cause any holder or any affiliate of such holder to be in violation of, or subject to sanctions under, 
any law or regulation applicable to such holder, or (ii) is prohibited by or subject to sanctions under 
any U.S. Economic Sanctions Laws. 

Section 10.4 Liens. The Issuer will not directly or indirectly create, incur, assume or 
permit to exist (upon the happening of a contingency or otherwise) any Lien on or with respect to 
any of the Collateral (including any document or instrument in respect of goods or accounts 
receivable) of the Issuer in connection with the Shipyard Improvements and the Premises, whether 
now owned or held or hereafter acquired, or any income or profits therefrom, or assign or otherwise 
convey any right to receive such income or profits, except Permitted Liens. 

Section 10.5 Sale of Shipyard Improvements. The Issuer will not sell, assign or transfer 
the Shipyard Improvements (or any interest therein) except a sale to the Lessee permitted under 
the terms of the Equipment Lease.  

Section 10.6 No Other Accounts. The Issuer will not maintain, establish or use any 
Deposit Account or Securities Account with respect to the Shipyard Improvements or Material 
Contracts except for (1) the Accounts, (2) those accounts (if any) over which an effective Account 
Control Agreement has been established with the depository where such Deposit Account or 
Securities Account is being maintained, and (3) the JSR Bank Account. 

SECTION 11. EVENTS OF DEFAULT. 

An “Event of Default” shall exist if any of the following conditions or events shall occur 
and be continuing: 

(a) the Issuer defaults in the payment of any principal or Make-Whole Amount, if any, 
on any Note when the same becomes due and payable, whether at maturity or at a date fixed for 
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prepayment or by declaration or otherwise; provided, that if any such default is caused by technical 
or administrative error, then the Issuer shall have three Business Days to remedy such default; or 

(b) the Issuer defaults in the payment of any interest on any Note for more than five 
Business Days after the same becomes due and payable; or 

(c) the Issuer defaults in the performance of or compliance with any term contained in 
Section 7.1(a) or Section 10; or 

(d) the Issuer or the Guarantor defaults in the performance of or compliance with any 
term contained herein (other than those referred to in Sections 11(a), (b) and (c)), the Guaranty or 
any other Finance Document to which it is a party and such default is not remedied within 30 days 
after the earlier of (i) an Authorized Officer obtaining actual knowledge of such default and (ii) the 
Issuer and the Guarantor receiving written notice of such default from any holder of a Note (any 
such written notice to be identified as a “notice of default” and to refer specifically to this 
Section 11(d)); provided that if such default cannot reasonably be cured within such thirty (30) 
day period, then so long as the Issuer commences to cure such default during such thirty (30) day 
period and is diligently pursuing such cure to completion, such thirty (30) day period shall be 
extended for up to sixty (60) additional days, but in no event shall such period be longer than one 
hundred twenty (120) days in the aggregate; or 

(e) any representation or warranty made in writing by or on behalf of the Issuer or the 
Guarantor or by any officer of the Issuer or the Guarantor in this Agreement or any other Finance 
Document or any writing furnished in connection with the transactions contemplated hereby 
proves to have been false or incorrect in any material respect on the date as of which made and the 
underlying event or circumstance that made such representation and warranty incorrect (together 
with any adverse results resulting therefrom), if capable of cure, has not been cured within the 
earlier of (i) thirty (30) days after receipt by the Issuer of notice from any holder of a Note, of such 
misrepresentation or (ii) thirty (30) days after an Authorized Officer obtaining actual knowledge 
of such misrepresentation, or in each case such longer period, not to exceed one hundred twenty 
(120) days, as may be reasonably necessary to remedy such inaccuracy, so long as the Issuer acts 
and continues to act diligently and in good faith to cure such misrepresentation; or 

(f) [Reserved]; or 

(g) the Guarantor (i) files, or consents by answer or otherwise to the filing against it of, 
a petition for relief or reorganization or arrangement or any other petition in bankruptcy, for 
liquidation or to take advantage of any bankruptcy, insolvency, reorganization, moratorium or 
other similar law of any jurisdiction, (ii) makes an assignment for the benefit of its creditors, 
(iii) consents to the appointment of a custodian, receiver, trustee or other officer with similar 
powers with respect to it or with respect to any substantial part of its property, (iv) is adjudicated 
as insolvent or to be liquidated, or (v) takes corporate action for the purpose of any of the 
foregoing; or 

(h) a court or other Governmental Authority of competent jurisdiction enters an order 
appointing, without consent of the Guarantor, as applicable, a custodian, receiver, trustee or other 
officer with similar powers with respect to it or with respect to any substantial part of its property, 
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or constituting an order for relief or approving a petition for relief or reorganization or any other 
petition in bankruptcy or for liquidation or to take advantage of any bankruptcy or insolvency law 
of any jurisdiction, or ordering the dissolution, winding-up or liquidation of the Guarantor, or any 
such petition shall be filed against the Guarantor and such petition shall not be dismissed within 
60 days; or 

(i) any event occurs with respect to the Guarantor which under the laws of any 
jurisdiction is analogous to any of the events described in Section 11(g) or Section 11(h), provided 
that the applicable grace period, if any, which shall apply shall be the one applicable to the relevant 
proceeding which most closely corresponds to the proceeding described in Section 11(g) or 
Section 11(h); or 

(j) at any time after the execution and delivery thereof, this Agreement or any other 
Finance Document ceases to be in full force and effect (other than by reason of the satisfaction in 
full of the Notes in accordance with the terms hereof) or shall be declared null and void; or 

(k) the Guaranty shall cease to be in full force and effect, the Guarantor or any Person 
acting on behalf of the Guarantor shall contest in any manner the validity, binding nature or 
enforceability of the Guaranty, or the obligations of the Guarantor under the Guaranty are not or 
cease to be legal, valid, binding and enforceable in accordance with the terms of the Guaranty. 

SECTION 12. REMEDIES ON DEFAULT, ETC. 

Section 12.1 Acceleration. (a)If an Event of Default with respect to the Issuer described 
in Section 11(g), (h) or (i) (other than an Event of Default described in clause (i) of 
Section 11(g) or described in clause (vi) of Section 11(g) by virtue of the fact that such clause 
encompasses clause (i) of Section 11(g)) has occurred, all the Notes then outstanding shall 
automatically become immediately due and payable. 

(b) If any other Event of Default has occurred and is continuing, the Required Holders 
may at any time at its or their option, by notice or notices to the Issuer, declare all the Notes then 
outstanding to be immediately due and payable. 

(c) If any Event of Default described in Section 11(a) or (b) has occurred and is 
continuing, any holder or holders of Notes at the time outstanding affected by such Event of 
Default may at any time, at its or their option, by notice or notices to the Issuer, declare all the 
Notes held by it or them to be immediately due and payable. 

Upon any Notes becoming due and payable under this Section 12.1, whether automatically 
or by declaration, such Notes will forthwith mature and the entire unpaid principal amount of such 
Notes, plus (x) all accrued and unpaid interest thereon (including interest accrued thereon at the 
Default Rate) and (y) the Make-Whole Amount determined in respect of such principal amount, 
shall all be immediately due and payable, in each and every case without presentment, demand, 
protest or further notice, all of which are hereby waived. The Issuer acknowledges, and the parties 
hereto agree, that each holder of a Note has the right to maintain its investment in the Notes free 
from repayment by the Issuer (except as herein specifically provided for) and that the provision 
for payment of a Make-Whole Amount by the Issuer in the event that the Notes are prepaid or are 
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accelerated as a result of an Event of Default, is intended to provide compensation for the 
deprivation of such right under such circumstances. 

Section 12.2 Other Remedies. If any Default or Event of Default has occurred and is 
continuing, and irrespective of whether any Notes have become or have been declared immediately 
due and payable under Section 12.1, the holder of any Note at the time outstanding may proceed 
to protect and enforce the rights of such holder by an action at law, suit in equity or other 
appropriate proceeding, whether for the specific performance of any agreement contained herein 
or in any Note or the Guaranty, or for an injunction against a violation of any of the terms hereof 
or thereof, or in aid of the exercise of any power granted hereby or thereby or by law or otherwise. 

Section 12.3 Rescission. At any time after any Notes have been declared due and payable 
pursuant to Section 12.1(b) or (c), the Required Holders, by written notice to the Issuer, may 
rescind and annul any such declaration and its consequences if (a) the Issuer has paid all overdue 
interest on the Notes, all principal of and Make-Whole Amount, if any, on any Notes that are due 
and payable and are unpaid other than by reason of such declaration, and all interest on such 
overdue principal and Make-Whole Amount, if any, and (to the extent permitted by Applicable 
Law) any overdue interest in respect of the Notes, at the Default Rate, (b) neither the Issuer nor 
any other Person shall have paid any amounts which have become due solely by reason of such 
declaration, (c) all Events of Default and Defaults, other than non-payment of amounts that have 
become due solely by reason of such declaration, have been cured or have been waived pursuant 
to Section 18, and (d) no judgment or decree has been entered for the payment of any monies due 
pursuant hereto or to the Notes. No rescission and annulment under this Section 12.3 will extend 
to or affect any subsequent Event of Default or Default or impair any right consequent thereon. 

Section 12.4 No Waivers or Election of Remedies, Expenses, Etc. No course of dealing 
and no delay on the part of any holder of any Note in exercising any right, power or remedy shall 
operate as a waiver thereof or otherwise prejudice such holder’s rights, powers or remedies. No 
right, power or remedy conferred by this Agreement, the Guaranty or any Note upon any holder 
thereof shall be exclusive of any other right, power or remedy referred to herein or therein or now 
or hereafter available at law, in equity, by statute or otherwise. Without limiting the obligations of 
the Issuer under Section 16, the Issuer will pay to the holder of each Note on demand such further 
amount as shall be sufficient to cover all costs and expenses of such holder incurred in any 
enforcement or collection under this Section 12, including reasonable attorneys’ fees, expenses 
and disbursements. 

SECTION 13. TAXES. 

Section 13.1 Taxes. Notwithstanding anything to the contrary in this Agreement, the 
Issuer may, to the extent required to do so by applicable law, deduct or withhold taxes imposed by 
or on behalf of the United States, any State, or any political subdivision thereof from payments 
hereunder, and shall not be required to pay additional amounts to any Purchaser with respect to 
any such withholding except to the extent that such withholding is imposed as a result of a change 
of U.S. federal, State or political subdivision law occurring after the date of Closing. In no event, 
however, will the Issuer be required to pay additional amounts to any holder of Notes with respect 
to withholding imposed under FATCA or as a result of such holder failing to comply with Section 
13.2. 
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Section 13.2 Tax Forms.  

(a) Each holder of a Note that is not a United States Person (a “Foreign Noteholder”), 
shall deliver to the Issuer on or prior to the date that it becomes a holder hereunder and at such 
times prescribed by applicable law, or as reasonably requested by the Issuer, whichever of the 
following is applicable;  

(i) in the case of a Foreign Noteholder claiming the benefits of an income tax treaty 
to which the United States is a party (x) with respect to payments of interest under the 
Notes, an executed IRS Form W-8BEN-E or IRS Form W-8BEN establishing an 
exemption from, or reduction of, U.S. Federal withholding tax pursuant to the “interest” 
article of such tax treaty and (y) with respect to any other applicable payments under the 
Notes, IRS Form W-8BEN-E or IRS Form W-8BEN establishing an exemption from, or 
reduction of, U.S. Federal withholding tax pursuant to the “business profits” or “other 
income” article of such tax treaty;  

(ii) in the case of a Foreign Noteholder claiming that its extension of credit will 
generate U.S. effectively connected income, an executed IRS Form W-8ECI;  

(iii) in the case of a Foreign Noteholder claiming the benefits of the exemption for 
portfolio interest under Section 881(c) of the Code, (x) a certificate to the effect that such 
Foreign Noteholder is not a “bank” extending credit pursuant to a loan agreement entered 
into in the ordinary course of its trade or business within the meaning of Section 
881(c)(3)(A) of the Code, a “10 percent shareholder” of the Issuer within the meaning of 
Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” described in 
Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) substantially in 
the form attached as Exhibit 13.2 and (y) an executed IRS Form W-8BEN-E or IRS Form 
W-8BEN; or 

(iv) to the extent a Foreign Noteholder is not the beneficial owner, an executed IRS 
Form W-8IMY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN-E, IRS Form W-
8BEN, a U.S. Tax Compliance Certificate with respect to the beneficial owner, IRS Form 
W-9, and/or other certification documents from each beneficial owner, as applicable; 
provided that if the Foreign Noteholder is a partnership and one or more direct or indirect 
partners of such Foreign Noteholder are claiming the portfolio interest exemption, such 
Foreign Noteholder may provide a U.S. Tax Compliance Certificate on behalf of each such 
direct and indirect partner; or  

(v) any Foreign Noteholder shall, to the extent it is legally entitled to do so, deliver 
to the Issuer on or prior to the date on which such Foreign Noteholder becomes a holder 
under this Agreement (and from time to time thereafter upon the reasonable request of the 
Issuer), executed originals of any other form prescribed by applicable law as a basis for 
claiming exemption from or a reduction in U.S. Federal withholding tax, duly completed, 
together with such supplementary documentation required to be made. Nothing in Section 
13.2(a)(v) shall require any holder to provide information that is confidential or proprietary 
to such holder unless the Issuer is required to obtain such information under the Code and, 
in such event, the Issuer shall treat any such information it receives as confidential except 
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as required by applicable law. Each Purchaser agrees that if any such form previously 
delivered expires or becomes obsolete or inaccurate in any respect, it shall update such 
form. 

(b) Any holder of a Note that is a United States Person shall provide the Issuer with an 
executed copy of IRS Form W-9 certifying such holder is entitled to an exemption from U.S. 
backup withholding tax.  

SECTION 14. REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES. 

Section 14.1 Registration of Notes. The Registrar, acting solely in its role as Registrar 
and as non-fiduciary agent of the Issuer, shall keep a register for the registration and registration 
of transfers of Notes. The name and address of each holder of one or more Notes, each transfer 
thereof and the name and address of each transferee of one or more Notes shall be registered in 
such register. If any holder of one or more Notes is a nominee, then (a) the name and address of 
the beneficial owner of such Note or Notes shall also be registered in such register as an owner 
and holder thereof and (b) at any such beneficial owner’s option, either such beneficial owner or 
its nominee may execute any amendment, waiver or consent pursuant to this Agreement. Prior to 
due presentment for registration of transfer, the Person in whose name any Note shall be registered 
shall be deemed and treated as the owner and holder thereof for all purposes hereof, and the Issuer 
shall not be affected by any notice or knowledge to the contrary. The Issuer shall give to any holder 
of a Note that is an Institutional Investor promptly upon request therefor, a complete and correct 
copy of the names and addresses of all registered holders of Notes. 

Section 14.2 Transfer and Exchange of Notes. Upon surrender of any Note to the Issuer 
at the address and to the attention of the designated officer (all as specified in Section 19), for 
registration of transfer or exchange (and in the case of a surrender for registration of transfer 
accompanied by a written instrument of transfer duly executed by the registered holder of such 
Note or such holder’s attorney duly authorized in writing and accompanied by the relevant name, 
address and other information for notices of each transferee of such Note or part thereof), within 
10 Business Days thereafter, the Issuer shall execute and deliver, at the Issuer’s expense (except 
as provided below), one or more new Notes (as requested by the holder thereof) in exchange 
therefor, in an aggregate principal amount equal to the unpaid principal amount of the surrendered 
Note. Each such new Note shall be payable to such Person as such holder may request and shall 
be substantially in the form of Schedule 1. Each such new Note shall be dated and bear interest 
from the date to which interest shall have been paid on the surrendered Note or dated the date of 
the surrendered Note if no interest shall have been paid thereon. The Issuer may require payment 
of a sum sufficient to cover any stamp tax or governmental charge imposed in respect of any such 
transfer of Notes. Notes shall not be transferred in denominations of less than $100,000, provided 
that if necessary to enable the registration of transfer by a holder of its entire holding of Notes, one 
Note may be in a denomination of less than $100,000. 

Section 14.3 Replacement of Notes. Upon receipt by the Issuer at the address and to the 
attention of the designated officer (all as specified in Section 19(iii)) of evidence reasonably 
satisfactory to it of the ownership of and the loss, theft, destruction or mutilation of any Note 
(which evidence shall be, in the case of an Institutional Investor, notice from such Institutional 
Investor of such ownership and such loss, theft, destruction or mutilation), and 
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(a) in the case of loss, theft or destruction, of indemnity reasonably satisfactory to it 
(provided that if the holder of such Note is, or is a nominee for, an original Purchaser or another 
holder of a Note with a minimum net worth of at least $50,000,000 or a Qualified Institutional 
Buyer, such Person’s own unsecured agreement of indemnity shall be deemed to be satisfactory), 
or 

(b) in the case of mutilation, upon surrender and cancellation thereof, 

within 10 Business Days thereafter, the Issuer shall execute and deliver, in lieu thereof, a new 
Note, dated and bearing interest from the date to which interest shall have been paid on such lost, 
stolen, destroyed or mutilated Note or dated the date of such lost, stolen, destroyed or mutilated 
Note if no interest shall have been paid thereon. 

SECTION 15. PAYMENTS ON NOTES. 

Section 15.1 Place of Payment. Subject to Section 15.2, payments of principal, 
Make-Whole Amount, if any, and interest becoming due and payable on the Notes shall be made 
in New York, New York at the principal office of US Bank National Association in such 
jurisdiction. The Issuer may at any time, by notice to each holder of a Note, change the place of 
payment of the Notes so long as such place of payment shall be either the principal office of the 
Issuer in such jurisdiction or the principal office of a bank or trust company in such jurisdiction. 

Section 15.2 Payment by Wire Transfer. So long as any Purchaser or its nominee shall 
be the holder of any Note, and notwithstanding anything contained in Section 15.1 or in such Note 
to the contrary, the Issuer or the Paying Agent on its behalf will pay all sums becoming due on 
such Note for principal, Make-Whole Amount, if any, interest and all other amounts becoming due 
hereunder by the method and at the address specified for such purpose below such Purchaser’s 
name in the Purchaser Schedule, or by such other method or at such other address as such Purchaser 
shall have from time to time specified to the Issuer and the Paying Agent in writing for such 
purpose, without the presentation or surrender of such Note or the making of any notation thereon, 
except that upon written request of the Issuer made concurrently with or reasonably promptly after 
payment or prepayment in full of any Note, such Purchaser shall surrender such Note for 
cancellation, reasonably promptly after any such request, to the Issuer at its principal executive 
office or at the place of payment most recently designated by the Issuer pursuant to Section 15.1. 
Prior to any sale or other disposition of any Note held by a Purchaser or its nominee, such 
Purchaser will, at its election, either endorse thereon the amount of principal paid thereon and the 
last date to which interest has been paid thereon or surrender such Note to the Issuer in exchange 
for a new Note or Notes pursuant to Section 14.2. The Issuer will afford the benefits of this 
Section 15.2 to any Institutional Investor that is the direct or indirect transferee of any Note 
purchased by a Purchaser under this Agreement and that has made the same agreement relating to 
such Note as the Purchasers have made in this Section 15.2. 

Section 15.3 FATCA Information. By acceptance of any Note, the holder of such Note 
agrees that such holder will with reasonable promptness duly complete and deliver to the Issuer, 
or to such other Person as may be reasonably requested by the Issuer, from time to time (a) in the 
case of any such holder that is a United States Person, such holder’s United States tax identification 
number or other forms reasonably requested by the Issuer necessary to establish such holder’s 
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status as a United States Person under FATCA and as may otherwise be necessary for the Issuer 
to comply with its obligations under FATCA and (b) in the case of any such holder that is not a 
United States Person, such documentation prescribed by Applicable Law (including as prescribed 
by section 1471(b)(3)(C)(i) of the Code) and such additional documentation as may be necessary 
for the Issuer to comply with its obligations under FATCA and to determine that such holder has 
complied with such holder’s obligations under FATCA or to determine the amount (if any) to 
deduct and withhold from any such payment made to such holder. Nothing in this Section 15.3 
shall require any holder to provide information that is confidential or proprietary to such holder 
unless the Issuer is required to obtain such information under FATCA and, in such event, the Issuer 
shall treat any such information it receives as confidential. 

SECTION 16. EXPENSES, ETC. 

Section 16.1 Transaction Expenses. Whether or not the transactions contemplated 
hereby are consummated, the Guarantor will pay all costs and expenses (including the reasonable 
and documented attorneys’ fees of a special counsel) incurred by the Purchasers and each other 
holder of a Note in connection with such transactions and in connection with any amendments, 
waivers or consents under or in respect of this Agreement, the Guaranty, the Notes or the other 
Finance Documents (whether or not such amendment, waiver or consent becomes effective), shall 
be paid from the proceeds of the Closing or by reimbursement from the Guarantor including:  
(a) the costs and expenses incurred in enforcing or defending (or determining whether or how to 
enforce or defend) any rights under this Agreement, the Guaranty, the Notes or the other Finance 
Documents or in responding to any subpoena or other legal process or informal investigative 
demand issued in connection with this Agreement, the Guaranty, the Notes or the other Finance 
Documents, or by reason of being a holder of any Note, (b) the costs and expenses, including 
financial advisors’ fees, incurred in connection with the insolvency or bankruptcy of the Issuer or 
the Guarantor or in connection with any work-out or restructuring of the transactions contemplated 
hereby and by the Notes, the Guaranty and the other Finance Documents and (c) the costs and 
expenses incurred in connection with the initial filing of this Agreement and all related documents 
and financial information with the SVO provided, that such costs and expenses under this 
clause (c) shall not exceed $5,000. If required by the NAIC, the Issuer shall obtain and maintain 
at its own cost and expense a Legal Entity Identifier (LEI). 

The Issuer will pay, and will save each Purchaser and each other holder of a Note harmless 
from, (i) all claims in respect of any fees, costs or expenses, if any, of brokers and finders (other 
than those, if any, retained by a Purchaser or other holder in connection with its purchase of the 
Notes), (ii) any and all wire transfer fees that any bank or other financial institution deducts from 
any payment under such Note to such holder or otherwise charges to a holder of a Note with respect 
to a payment under such Note and (iii) any judgment, liability, claim, order, decree, fine, penalty, 
cost, fee, expense (including reasonable attorneys’ fees and expenses) or obligation resulting from 
the consummation of the transactions contemplated hereby, including the use of the proceeds of 
the Notes by the Issuer. 

Section 16.2 Certain Taxes. The Issuer agrees to pay all stamp, documentary or similar 
taxes or fees which may be payable in respect of the execution and delivery or the enforcement of 
this Agreement or the Guaranty or the execution and delivery (but not the transfer) or the 
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enforcement of any of the Notes in the United States or any other jurisdiction where the Issuer or 
the Guarantor has assets or of any amendment of, or waiver or consent under or with respect to, 
this Agreement, the Guaranty or of any of the Notes, and to pay any value added tax due and 
payable in respect of reimbursement of costs and expenses by the Issuer pursuant to this 
Section 16, and will save each holder of a Note to the extent permitted by Applicable Law harmless 
against any loss or liability resulting from nonpayment or delay in payment of any such tax or fee 
required to be paid by the Issuer hereunder. 

Section 16.3 Survival. The obligations of the Issuer under this Section 16 will survive 
the payment or transfer of any Note, the enforcement, amendment or waiver of any provision of 
this Agreement, the Guaranty or the Notes, and the termination of this Agreement. 

SECTION 17. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENTIRE AGREEMENT. 

All representations and warranties contained herein shall survive the execution and 
delivery of this Agreement and the Notes, the purchase or transfer by any Purchaser of any Note 
or portion thereof or interest therein and the payment of any Note, and may be relied upon by any 
subsequent holder of a Note, regardless of any investigation made at any time by or on behalf of 
such Purchaser or any other holder of a Note. All statements contained in any certificate or other 
instrument delivered by or on behalf of the Issuer pursuant to this Agreement shall be deemed 
representations and warranties of the Issuer under this Agreement. Subject to the preceding 
sentence, this Agreement, the Notes, the Guaranty and the Finance Documents embody the entire 
agreement and understanding between each Purchaser and the Issuer and supersede all prior 
agreements and understandings relating to the subject matter hereof. 

SECTION 18. AMENDMENT AND WAIVER. 

Section 18.1 Requirements. This Agreement and the Notes may be amended, and the 
observance of any term hereof or of the Notes may be waived (either retroactively or 
prospectively), only with the written consent of the Issuer and the Required Holders, except that: 

(a) no amendment or waiver of any of Sections 1, 2, 3, 4, 5, 6 or 21 hereof, or any 
defined term (as it is used therein), will be effective as to any Purchaser unless consented to by 
such Purchaser in writing; and 

(b) no amendment or waiver may, without the written consent of each Purchaser and 
the holder of each Note at the time outstanding, (i) subject to Section 12 relating to acceleration or 
rescission, change the amount or time of any prepayment or payment of principal of, or reduce the 
rate or change the time of payment or method of computation of (x) interest on the Notes or (y) the 
Make-Whole Amount, (ii) change the percentage of the principal amount of the Notes the holders 
of which are required to consent to any amendment or waiver, or (iii) amend any of Sections 8, 
11(a), 11(b), 12, 17 or 20. 

Section 18.2 Solicitation of Holders of Notes. 

(a) Solicitation. The Issuer will provide each holder of a Note with sufficient 
information, sufficiently far in advance of the date a decision is required, to enable such holder to 
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make an informed and considered decision with respect to any proposed amendment, waiver or 
consent in respect of any of the provisions hereof or of the Notes or the Guaranty. The Issuer will 
deliver executed or true and correct copies of each amendment, waiver or consent effected pursuant 
to this Section 18 or the Guaranty to each holder of a Note promptly following the date on which 
it is executed and delivered by, or receives the consent or approval of, the requisite holders of 
Notes. 

(b) Payment. The Issuer will not directly or indirectly pay or cause to be paid any 
remuneration, whether by way of supplemental or additional interest, fee or otherwise, or grant 
any security or provide other credit support, to any holder of a Note as consideration for or as an 
inducement to the entering into by such holder of any waiver or amendment of any of the terms 
and provisions hereof or of the Guaranty or any Note unless such remuneration is concurrently 
paid, or security is concurrently granted or other credit support concurrently provided, on the same 
terms, ratably to each holder of a Note even if such holder did not consent to such waiver or 
amendment. 

(c) Consent in Contemplation of Transfer. Any consent given pursuant to this 
Section 18 or the Guaranty by a holder of a Note that has transferred or has agreed to transfer its 
Note to (i) the Issuer, the Lessee, the Guarantor or any of their respective Affiliates or (ii) any 
other Person in connection with, or in anticipation of, such other Person acquiring, making a tender 
offer for or merging with the Issuer, the Lessee, the Guarantor and/or any of their respective 
Affiliates, in each case in connection with such consent, shall be void and of no force or effect 
except solely as to such holder, and any amendments effected or waivers granted or to be effected 
or granted that would not have been or would not be so effected or granted but for such consent 
(and the consents of all other holders of Notes that were acquired under the same or similar 
conditions) shall be void and of no force or effect except solely as to such holder. 

Section 18.3 Binding Effect, Etc. Any amendment or waiver consented to as provided 
in this Section 18 or the Guaranty applies equally to all holders of Notes and is binding upon them 
and upon each future holder of any Note and upon the Issuer without regard to whether such Note 
has been marked to indicate such amendment or waiver. No such amendment or waiver will extend 
to or affect any obligation, covenant, agreement, Default or Event of Default not expressly 
amended or waived or impair any right consequent thereon. No course of dealing between the 
Issuer and any holder of a Note and no delay in exercising any rights hereunder or under any Note 
or the Guaranty shall operate as a waiver of any rights of any holder of such Note. 

Section 18.4 Notes Held by Issuer, Etc. Solely for the purpose of determining whether 
the holders of the requisite percentage of the aggregate principal amount of Notes then outstanding 
approved or consented to any amendment, waiver or consent to be given under this Agreement, 
the Guaranty or the Notes, or have directed the taking of any action provided herein or in the 
Guaranty or the Notes to be taken upon the direction of the holders of a specified percentage of 
the aggregate principal amount of Notes then outstanding, Notes directly or indirectly owned by 
the Issuer, the Lessee or any of its Affiliates shall be deemed not to be outstanding. 

SECTION 19. NOTICES. 
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All notices and communications provided for hereunder shall be in writing and sent (a) by 
email if the sender on the same day sends a confirming copy of such notice by an internationally 
recognized overnight delivery service (charges prepaid), or (b) by registered or certified mail with 
return receipt requested (postage prepaid), or (c) by an internationally recognized overnight 
delivery service (charges prepaid). Any such notice must be sent: 

(i) if to any Purchaser or its nominee, to such Purchaser or nominee at the 
address specified for such communications in the Purchaser Schedule, or at such other 
address as such Purchaser or nominee shall have specified to the Issuer, the Guarantor, and 
the Collateral Agent in writing, 

(ii) if to any other holder of any Note, to such holder at such address as such 
other holder shall have specified to the Issuer, the Guarantor, and the Collateral Agent in 
writing, 

(iii) if to the Issuer, to the Issuer at its address set forth at the beginning hereof 
to the attention of [____________________________], or at such other address as the 
Issuer shall have specified to the holder of each Note in writing, with a copy to the 
Guarantor as set out in clause (iv) below, 

(iv) if to the Guarantor, to the Guarantor at [__________], or at such other 
address as the Guarantor shall have specified to the holder of each Note, the Collateral 
Agent and Issuer in writing, with a copy to Winston & Strawn LLP, 200 Park Avenue, 
New York, New York 10166, Attn: Alan S. Hoffman, Esq., 

(v) if to the Collateral Agent, to the Collateral Agent at [________], or at such 
other address as Collateral Agent shall have specified to the holder of each Note, Issuer 
and the Guarantor in writing. 

Notices under this Section 19 will be deemed given only when actually received. 

SECTION 20. REPRODUCTION OF DOCUMENTS. 

This Agreement and all documents relating thereto, including (a) consents, waivers and 
modifications that may hereafter be executed, (b) documents received by any Purchaser at the 
Closing (except the Notes themselves), and (c) financial statements, certificates and other 
information previously or hereafter furnished to any Purchaser, may be reproduced by such 
Purchaser by any photographic, photostatic, electronic, digital, or other similar process and such 
Purchaser may destroy any original document so reproduced. The Issuer agrees and stipulates that, 
to the extent permitted by Applicable Law, any such reproduction shall be admissible in evidence 
as the original itself in any judicial or administrative proceeding (whether or not the original is in 
existence and whether or not such reproduction was made by such Purchaser in the regular course 
of business) and any enlargement, facsimile or further reproduction of such reproduction shall 
likewise be admissible in evidence. This Section 20 shall not prohibit the Issuer or any other holder 
of Notes from contesting any such reproduction to the same extent that it could contest the original, 
or from introducing evidence to demonstrate the inaccuracy of any such reproduction. 
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SECTION 21. CONFIDENTIAL INFORMATION. 

For the purposes of this Section 21, “Confidential Information” means information 
delivered to any Purchaser by or on behalf of the Issuer, the Lessee, or the Guarantor in connection 
with the transactions contemplated by or otherwise pursuant to this Agreement that is proprietary 
in nature; provided that such term does not include information that (a) was publicly known or 
otherwise known to such Purchaser prior to the time of such disclosure, (b) subsequently becomes 
publicly known through no act or omission by such Purchaser or any Person acting on such 
Purchaser’s behalf, (c) otherwise becomes known to such Purchaser other than through disclosure 
by the Issuer, the Lessee, or the Guarantor or (d) constitutes financial statements delivered to such 
Purchaser under the Guaranty that are otherwise publicly available. Each Purchaser will maintain 
the confidentiality of such Confidential Information in accordance with procedures adopted by 
such Purchaser in good faith to protect confidential information of third parties delivered to such 
Purchaser, provided that such Purchaser may deliver or disclose Confidential Information to (i) its 
directors, officers, employees, agents, attorneys, trustees and affiliates (to the extent such 
disclosure reasonably relates to the administration of the investment represented by its Notes), 
(ii) its auditors, financial advisors and other professional advisors who agree to hold confidential 
the Confidential Information substantially in accordance with this Section 21, (iii) any other holder 
of any Note, (iv) any Institutional Investor to which it sells or offers to sell such Note or any part 
thereof or any participation therein (if such Person has agreed in writing prior to its receipt of such 
Confidential Information to be bound by this Section 21), (v) any Person from which it offers to 
purchase any Security of the Issuer (if such Person has agreed in writing prior to its receipt of such 
Confidential Information to be bound by this Section 21), (vi) any federal or state regulatory 
authority having jurisdiction over such Purchaser, (vii) the NAIC or the SVO or, in each case, any 
similar organization, or any nationally recognized rating agency that requires access to information 
about such Purchaser’s investment portfolio, or (viii) any other Person to which such delivery or 
disclosure may be necessary or appropriate (it being understood that, before disclosing the 
Confidential Information or any portion thereof to such Person, the Purchaser will inform such 
Person of the confidential nature of the Confidential Information and direct such Person to 
maintain such information in confidence) (w) to effect compliance with any law, rule, regulation 
or order applicable to such Purchaser, (x) in response to any subpoena or other legal process, (y) in 
connection with any litigation to which such Purchaser is a party or (z) if an Event of Default has 
occurred and is continuing, to the extent such Purchaser may reasonably determine such delivery 
and disclosure to be necessary or appropriate in the enforcement or for the protection of the rights 
and remedies under such Purchaser’s Notes, this Agreement or the Guaranty; provided, in the case 
of clauses (x) and (y) that such Purchaser will in advance of such disclosure provide the Issuer and 
Guarantor with prompt notice of such disclosure. Each holder of a Note, by its acceptance of a 
Note, will be deemed to have agreed to be bound by and to be entitled to the benefits of this 
Section 21 as though it were a party to this Agreement. On reasonable request by the Issuer in 
connection with the delivery to any holder of a Note of information required to be delivered to 
such holder under this Agreement or requested by such holder (other than a holder that is a party 
to this Agreement or its nominee), such holder will enter into an agreement with the Issuer 
embodying this Section 21. 

In the event that as a condition to receiving access to information relating to the Issuer, the 
Lessee, or the Guarantor in connection with the transactions contemplated by or otherwise 
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pursuant to this Agreement, any Purchaser or holder of a Note is required to agree to a 
confidentiality undertaking (whether through IntraLinks, another secure website, a secure virtual 
workspace or otherwise) which is different from this Section 21, this Section 21 shall not be 
amended thereby and, as between such Purchaser or such holder and the Issuer, this Section 21 
shall supersede any such other confidentiality undertaking. 

SECTION 22. SUBSTITUTION OF PURCHASER. 

Each Purchaser shall have the right to substitute any one of its Affiliates or another 
Purchaser or any one of such other Purchaser’s Affiliates (a “Substitute Purchaser”) as the 
purchaser of the Notes that it has agreed to purchase hereunder, by written notice to the Issuer, 
which notice shall be signed by both such Purchaser and such Substitute Purchaser, shall contain 
such Substitute Purchaser’s agreement to be bound by this Agreement and shall contain a 
confirmation by such Substitute Purchaser of the accuracy with respect to it of the representations 
set forth in Section 6. Upon receipt of such notice, any reference to such Purchaser in this 
Agreement (other than in this Section 22), shall be deemed to refer to such Substitute Purchaser in 
lieu of such original Purchaser. In the event that such Substitute Purchaser is so substituted as a 
Purchaser hereunder and such Substitute Purchaser thereafter transfers to such original Purchaser 
all of the Notes then held by such Substitute Purchaser, upon receipt by the Issuer and the 
Guarantor of notice of such transfer, any reference to such Substitute Purchaser as a “Purchaser” 
in this Agreement (other than in this Section 22), shall no longer be deemed to refer to such 
Substitute Purchaser, but shall refer to such original Purchaser, and such original Purchaser shall 
again have all the rights of an original holder of the Notes under this Agreement. 

SECTION 23. MISCELLANEOUS. 

Section 23.1 Successors and Assigns. All covenants and other agreements contained in 
this Agreement by or on behalf of any of the parties hereto bind and inure to the benefit of their 
respective successors and assigns (including any subsequent holder of a Note) whether so 
expressed or not, except that, subject to Section 10.2, the Issuer may not assign or otherwise 
transfer any of its rights or obligations hereunder or under the Notes without the prior written 
consent of each holder. Nothing in this Agreement, expressed or implied, shall be construed to 
confer upon any Person (other than the parties hereto and their respective successors and assigns 
permitted hereby) any legal or equitable right, remedy or claim under or by reason of this 
Agreement. 

Section 23.2 Accounting Terms. All accounting terms used herein which are not 
expressly defined in this Agreement have the meanings respectively given to them in accordance 
with GAAP. Except as otherwise specifically provided herein, (i) all computations made pursuant 
to this Agreement shall be made in accordance with GAAP, and (ii) all financial statements shall 
be prepared in accordance with GAAP. For purposes of determining compliance with this 
Agreement (including Section 9, Section 10 and the definition of “Indebtedness”), any election by 
the Issuer to measure any financial liability using fair value (as permitted by Financial Accounting 
Standards Board Accounting Standards Codification Topic No. 825-10-25 – Fair Value Option, 
International Accounting Standard 39 – Financial Instruments:  Recognition and Measurement or 
any similar accounting standard) shall be disregarded and such determination shall be made as if 
such election had not been made. 
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Section 23.3 Severability. Any provision of this Agreement that is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such 
prohibition or unenforceability in any jurisdiction shall (to the full extent permitted by law) not 
invalidate or render unenforceable such provision in any other jurisdiction. 

Section 23.4 Construction, Etc. Each covenant contained herein shall be construed 
(absent express provision to the contrary) as being independent of each other covenant contained 
herein, so that compliance with any one covenant shall not (absent such an express contrary 
provision) be deemed to excuse compliance with any other covenant. Where any provision herein 
refers to action to be taken by any Person, or which such Person is prohibited from taking, such 
provision shall be applicable whether such action is taken directly or indirectly by such Person. 

Defined terms herein shall apply equally to the singular and plural forms of the terms 
defined. Whenever the context may require, any pronoun shall include the corresponding 
masculine, feminine and neuter forms. The words “include,” “includes” and “including” shall be 
deemed to be followed by the phrase “without limitation.”  The word “will” shall be construed to 
have the same meaning and effect as the word “shall.”  Unless the context requires otherwise 
(a) any definition of or reference to any agreement, instrument or other document herein shall be 
construed as referring to such agreement, instrument or other document as from time to time 
amended, supplemented or otherwise modified (subject to any restrictions on such amendments, 
supplements or modifications set forth herein) and, for purposes of the Notes, shall also include 
any such notes issued in substitution therefor pursuant to Section 14, (b) subject to Section 23.1, 
any reference herein to any Person shall be construed to include such Person’s successors and 
assigns, (c) the words “herein,” “hereof” and “hereunder,” and words of similar import, shall be 
construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) all 
references herein to Sections and Schedules shall be construed to refer to Sections of, and 
Schedules to, this Agreement, and (e) any reference to any law or regulation herein shall, unless 
otherwise specified, refer to such law or regulation as amended, modified or supplemented from 
time to time. 

Section 23.5 Counterparts. This Agreement may be executed in any number of 
counterparts, each of which shall be an original but all of which together shall constitute one 
instrument. Each counterpart may consist of a number of copies hereof, each signed by less than 
all, but together signed by all, of the parties hereto. 

Section 23.6 Governing Law. This Agreement shall be construed and enforced in 
accordance with, and the rights of the parties shall be governed by, the law of the State of Florida 
excluding choice-of-law principles of the law of such State that would permit the application of 
the laws of a jurisdiction other than such State. 

Section 23.7 Jurisdiction and Process; Waiver of Jury Trial.  

(a) An action against the Issuer arising out of or relating to this Agreement or the Notes 
shall be brought only in the Circuit Court of the Fourth Judicial Circuit of Florida, in Duval County, 
Florida, applying law of the State of Florida.  
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(b) The Issuer agrees, to the fullest extent permitted by Applicable Law, that a final 
judgment in any suit, action or proceeding of the nature referred to in Section 23.7(a) brought in 
any such court shall be conclusive and binding upon it subject to rights of appeal, as the case may 
be, and may be enforced in the courts of the United States of America or the State of Florida (or 
any other courts to the jurisdiction of which it or any of its assets is or may be subject) by a suit 
upon such judgment. 

(c) Pursuant to Rule 1.070(i) of the Florida Rules of Civil Procedure, the Issuer 
consents to, and agrees to accept, process served by or on behalf of any holder of Notes in any suit, 
action or proceeding of the nature referred to in Section 23.7(a) by mail in accordance with that 
rule. 

(d) The parties hereto hereby waive trial by jury in any action brought on or with 
respect to this Agreement, the Notes or any other document executed in connection herewith or 
therewith. 

Section 23.8 Guarantor Assumption or Purchase of Notes. Each Purchaser (and each 
holder of a Note by acceptance of such Note) agrees to permit the Guarantor to assume the Notes 
under the circumstances described in Section 13 of the Guarantee. 
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If you are in agreement with the foregoing, please sign the form of agreement on a 
counterpart of this Agreement and return it to the Issuer, whereupon this Agreement shall become 
a binding agreement between you and the Issuer. 

Very truly yours, 

SPACE FLORIDA 

By   
Name:   
Title:   
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This Agreement is hereby  
accepted and agreed to as 
 of the date hereof. 

[ADD PURCHASER SIGNATURE BLOCKS] 

 By  
 Name: 
 Title: 
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DEFINED TERMS 

As used herein, the following terms have the respective meanings set forth below or set 
forth in the Section hereof following such term: 

“Account” means any Deposit Account or Securities Account of the Issuer relating to the 
Shipyard Improvements or any Material Contract, including those Deposit Accounts or securities 
accounts created and established under the CASAA. 

“Account Control Agreement” means, with respect to any account (other than an 
Account), a blocked account agreement by and among the Issuer in whose name such account is 
maintained, the depository where such account is maintained and the Collateral Agent pursuant to 
which, among other things, such depository agrees to comply with instructions originated by the 
Collateral Agent with respect to the disposition of funds in such account, which agreement shall 
be in form and substance reasonably acceptable to the Issuer, the Required Holders and the 
Collateral Agent. 

“Affiliate” means, at any time, and with respect to any Person, any other Person that at 
such time directly or indirectly through one or more intermediaries Controls, or is Controlled by, 
or is under common Control with, such first Person and, with respect to the Issuer, shall include 
any Person beneficially owning or holding, directly or indirectly, 10% or more of any class of 
voting or equity interests of the Issuer or any Person of which the Issuer beneficially owns or holds, 
in the aggregate, directly or indirectly, 10% or more of any class of voting or equity interests. 
Unless the context otherwise clearly requires, any reference to an “Affiliate” is a reference to an 
Affiliate of the Issuer. 

“Agreement” means this Note Purchase Agreement, including all Schedules attached to 
this Agreement. 

“Anti-Corruption Laws” means any law or regulation in a U.S. or any non-U.S. 
jurisdiction regarding bribery or any other corrupt activity, including the U.S. Foreign Corrupt 
Practices Act and the U.K. Bribery Act 2010. 

“Anti-Money Laundering Laws” means any law or regulation in a U.S. or any non-U.S. 
jurisdiction regarding money laundering, drug trafficking, terrorist-related activities or other 
money laundering predicate crimes, including the Currency and Foreign Transactions Reporting 
Act of 1970 (otherwise known as the Bank Secrecy Act) and the USA PATRIOT Act. 

“Applicable Law” means, with respect to any Person, property or matter, any of the 
following applicable thereto:  any federal, state or local statute, law, treaty, rule, regulation, 
ordinance, code, judgment, administrative or judicial ruling, rule of common law, order, decree, 
directive, or requirement or in each case having the force of law or any interpretation or 
administration of any of the foregoing, by any Governmental Authority. 

“Assumption Notice” is defined in Section 8.2(b). 
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“Authorized Officer” means any Senior Financial Officer and any other officer of the 
Issuer, the Lessee or the Guarantor, as applicable, with responsibility for the administration of the 
relevant portion of this Agreement. 

“Blocked Person” means (a) a Person whose name appears on the list of Specially 
Designated Nationals and Blocked Persons published by OFAC, (b) a Person, entity, organization, 
country or regime that is blocked or a target of sanctions that have been imposed under 
U.S. Economic Sanctions Laws, (c) a Canada Blocked Person or (d) a Person that is an agent, 
department or instrumentality of, or is otherwise beneficially owned by, controlled by or acting on 
behalf of, directly or indirectly, any Person, entity, organization, country or regime described in 
clause (a), (b) or (c). 

“Business Day” means any day other than a Saturday, a Sunday or a day on which 
commercial banks in New York, New York or Jacksonville, Florida are required or authorized to 
be closed. 

“Canada Blocked Person” means (i) a “terrorist group” as defined for the purposes of 
Part II.1 of the Criminal Code (Canada), as amended or (ii) a Person identified in or pursuant to 
(w) Part II.1 of the Criminal Code (Canada), as amended or (x) the Proceeds of Crime (Money 
Laundering) and Terrorist Financing Act (Canada), as amended or (y) the Justice for Victims of 
Corrupt Foreign Officials Act (Sergei Magnitsky Law), as amended or (z) regulations or orders 
promulgated pursuant to the Special Economic Measures Act (Canada), as amended, the United 
Nations Act (Canada), as amended, or the Freezing Assets of Corrupt Foreign Officials Act 
(Canada), as amended, in any case pursuant to this clause (ii) as a Person in respect of whose 
property or benefit a holder of Notes would be prohibited from entering into or facilitating a related 
financial transaction. 

“Canadian Economic Sanctions Laws” means those laws, including enabling legislation, 
orders-in-council or other regulations administered and enforced by Canada or a political 
subdivision of Canada pursuant to which economic sanctions have been imposed on any Person, 
entity, organization, country or regime, including Part II.1 of the Criminal Code (Canada), as 
amended, the Special Economic Measures Act (Canada), as amended, the Proceeds of Crime 
(Money Laundering) and Terrorist Financing Act, as amended, the Justice for Victims of Corrupt 
Foreign Officials Act (Sergei Magnitsky Law), as amended, the United Nations Act (Canada), as 
amended, the Export and Import Permits Act (Canada), as amended, and the Freezing Assets of 
Corrupt Foreign Officials Act (Canada), as amended, and including all regulations promulgated 
under any of the foregoing, or any other similar sanctions program or action. 

“Capital Lease” means, at any time, a lease with respect to which the lessee is required 
concurrently to recognize the acquisition of an asset and the incurrence of a liability in accordance 
with GAAP. 

“CASAA” means that certain Collateral Agency, Security and Account Agreement, dated 
as of the Closing, by and among the Issuer, the Secured Parties and the Collateral Agent. 
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“Cash Services Agreement” means that certain Cash Services Agreement dated as of 
[_______], 2023, between the Lessee and the Issuer. 

“Closing” is defined in Section 3. 

“Code” means the Internal Revenue Code of 1986 and the rules and regulations 
promulgated thereunder from time to time. 

“Collateral” has the meaning given to such term in Section 2.1 of the CASAA. 

“Collateral Agent” means Citibank N.A. or any Person appointed to replace such Person 
with the authority to exercise and perform the rights and duties of the Collateral Agent under the 
Security Documents. 

“Collateral Agent Fee Letter” means the collateral agent fee letter dated on or about the 
date hereof between the Collateral Agent and the Issuer. 

“Collateral Assignment of Equipment Lease” means that certain Collateral Assignment 
of Equipment Lease, dated as of the Closing, by and among the Issuer and the Collateral Agent. 

“Collateral Assignment of Shipyard Modernization Agreement” means that certain 
Collateral Assignment of Shipyard Modernization Agreement, dated as of the Closing, by and 
among the Issuer and the Collateral Agent. 

“Confidential Information” is defined in Section 21. 

“Control” means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of a Person, whether through the ownership of voting 
securities, by contract or otherwise; and the terms “Controlled” and “Controlling” shall have 
meanings correlative to the foregoing. 

“Controlled Entity” means (a) any of the Issuer’s respective Controlled Affiliates and 
(b) if the Issuer has a parent company, such parent company and its Controlled Affiliates. 

“Default” means an event or condition the occurrence or existence of which would, with 
the lapse of time or the giving of notice or both, become an Event of Default. 

“Default Rate” means that rate of interest per annum that is 2.0% above the rate of interest 
stated in clause (a) of the first paragraph of the Notes. 

“Deposit Account” means a special, segregated and irrevocable Dollar denominated 
“deposit account” (as defined in Section 9-102(a)(29) of the UCC). 

“Dollar” and “$” means the lawful money of the United States. 

“Environmental Laws” means any and all federal, state, local, and foreign statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, 
licenses, agreements or governmental restrictions relating to pollution and the protection of the 
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environment or the release of any materials into the environment, including those related to 
Hazardous Materials. 

“Equipment Lease” is defined in Section 11. 

“ERISA” means the Employee Retirement Income Security Act of 1974 and the rules and 
regulations promulgated thereunder from time to time in effect. 

“ERISA Affiliate” means (i) with respect to the Issuer, any trade or business (whether or 
not incorporated) that is treated as a single employer together with the Issuer under section 414 of 
the Code and (ii) with respect to the Guarantor, any trade or business (whether or not incorporated) 
that is treated as a single employer together with the Guarantor under section 414 of the Code.  

“Event of Default” is defined in Section 11. 

“Exchange Act” means the Securities Exchange Act of 1934 and the rules and regulations 
promulgated thereunder from time to time in effect. 

“FATCA” means (a) sections 1471 through 1474 of the Code, as of the date of this 
Agreement (or any amended or successor version that is substantively comparable and not 
materially more onerous to comply with), together with any current or future regulations or official 
interpretations thereof, (b) any treaty, law or regulation of any other jurisdiction, or relating to an 
intergovernmental agreement between the United States of America and any other jurisdiction, 
which (in either case) facilitates the implementation of the foregoing clause (a), and (c) any 
agreements entered into pursuant to section 1471(b)(1) of the Code. 

“Finance Documents” means, collectively, this Agreement, the Notes, the Guaranty, the 
Collateral Agent Fee Letter, the Security Documents, and any and all documents evidencing or 
securing the Secured Obligations and all documents, instruments and agreements executed from 
time to time in connection therewith.as each of the foregoing may from time to time be amended, 
modified, consolidated, extended, renewed or replaced. 

“Funds Flow Memorandum” is defined in Section 4.14. 

“GAAP” means generally accepted accounting principles as in effect from time to time in 
the United States of America. 

“Good Faith Contest” means the contest of an item if (i) the item is diligently being 
contested in good faith and, when applicable, by appropriate proceedings timely instituted, 
(ii) adequate reserves are established in accordance with GAAP with respect to the contested item 
(if and to the extent GAAP require the establishment of such reserves) or otherwise bonds or an 
escrow of funds in an amount sufficient to repay the underlying obligation have been obtained and 
maintained, (iii) during the period of such contest, the enforcement of any contested item is 
effectively stayed and (iv) the failure to pay or comply with the contested item during the period 
of such contest would not reasonably be expected to have a Material Adverse Effect. 

“Governmental Authority” means 
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(a) the government of 

(i) the United States of America or any state or other political 
subdivision thereof, or 

(ii) any other jurisdiction in which the Issuer conducts all or any part of 
its business, or which asserts jurisdiction over any properties of the Issuer, or 

(b) any entity exercising executive, legislative, judicial, regulatory or 
administrative functions of, or pertaining to, any such government. 

“Governmental Official” means any governmental official or employee, employee of any 
government-owned or government-controlled entity, political party, any official of a political 
party, candidate for political office, official of any public international organization or anyone else 
acting in an official capacity. 

“Ground Lease” is defined in Section 1.2. 

“Guarantor” means BAE Systems plc, an English public limited company. 

“Guaranty” means that certain Guarantee, dated [_______], 2023, made by the Guarantor 
in favor of the holders of Notes. 

“Hazardous Materials” means any and all pollutants, toxic or hazardous wastes or other 
substances that might pose a hazard to health and safety, the removal of which may be required or 
the generation, manufacture, refining, production, processing, treatment, storage, handling, 
transportation, transfer, use, disposal, release, discharge, spillage, seepage or filtration of which is 
or shall be restricted, prohibited or penalized by any Applicable Law, including asbestos, urea 
formaldehyde foam insulation, polychlorinated biphenyls, petroleum, petroleum products, lead 
based paint, radon gas or similar restricted, prohibited or penalized substances. 

“holder” means, with respect to any Note, the Person in whose name such Note is 
registered in the register maintained by the Issuer pursuant to Section 14.1, provided, however, 
that if such Person is a nominee, then for the purposes of Sections 7, 12, 17.2 and 18 and any 
related definitions in this Schedule A, “holder” shall mean the beneficial owner of such Note 
whose name and address appears in such register. 

“Indebtedness” with respect to any Person means, at any time, without duplication, 

(a) its liabilities for borrowed money and its redemption obligations in respect 
of mandatorily redeemable Preferred Stock; 

(b) its liabilities for the deferred purchase price of property acquired by such 
Person (excluding accounts payable arising in the ordinary course of business but including 
all liabilities created or arising under any conditional sale or other title retention agreement 
with respect to any such property); 
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(c) (i) all liabilities appearing on its balance sheet in accordance with GAAP in 
respect of Capital Leases and (ii) all liabilities which would appear on its balance sheet in 
accordance with GAAP in respect of Synthetic Leases assuming such Synthetic Leases 
were accounted for as Capital Leases; 

(d) all liabilities for borrowed money secured by any Lien with respect to any 
property owned by such Person (whether or not it has assumed or otherwise become liable 
for such liabilities); 

(e) all its liabilities in respect of letters of credit or instruments serving a similar 
function issued or accepted for its account by banks and other financial institutions 
(whether or not representing obligations for borrowed money); 

(f) the aggregate Swap Termination Value of all Swap Contracts of such 
Person; and 

(g) any guaranty of such Person with respect to liabilities of a type described in 
any of clauses (a) through (f) hereof. 

Indebtedness of any Person shall include all obligations of such Person of the character described 
in clauses (a) through (g) to the extent such Person remains legally liable in respect thereof 
notwithstanding that any such obligation is deemed to be extinguished under GAAP. 

“Institutional Investor” means (a) any Purchaser of a Note, (b) any holder of a Note 
holding (together with one or more of its affiliates) more than 5% of the aggregate principal 
amount of the Notes then outstanding, (c) any bank, trust company, savings and loan association 
or other financial institution, any pension plan, any investment company, any insurance company, 
any broker or dealer, or any other similar financial institution or entity, regardless of legal form, 
and (d) any Related Fund of any holder of any Note. 

“Issuer” is defined in the first paragraph of this Agreement. 

“JSR Bank Account” has the meaning assigned to such term in the Shipyard 
Modernization Agreement. 

“Lessee” is defined in Section 1.2. 

“Lien” means, with respect to any Person, any mortgage, lien, pledge, charge, security 
interest or other encumbrance, or any interest or title of any vendor, lessor, lender or other secured 
party to or of such Person under any conditional sale or other title retention agreement or Capital 
Lease, upon or with respect to any property or asset of such Person (including in the case of stock, 
stockholder agreements, voting trust agreements and all similar arrangements). 

“Lien Searches” is defined in Section 4.13. 

“Make-Whole Amount” is defined in Section 8.6. 
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“Material” means material in relation to the ability of the Guarantor to perform its 
obligations under the Guaranty. 

“Material Adverse Effect” means a material adverse effect on (a) the ability of the Issuer 
or the Guarantor to perform its obligations under the Finance Documents, or (b) the validity or 
enforceability of this Agreement, the Notes, the Guaranty, or any other Finance Document. 

“Material Contracts” is defined in Section 1.2. 

“Maturity Date” is defined in the first paragraph of each Note. 

“NAIC” means the National Association of Insurance Commissioners. 

“Note Proceeds Account” is defined in the CASAA. 

“Notes” is defined in Section 1.1. 

“OFAC” means the Office of Foreign Assets Control of the United States Department of 
the Treasury. 

“OFAC Sanctions Program” means any economic or trade sanction that OFAC is 
responsible for administering and enforcing. A list of OFAC Sanctions Programs may be found at 
http://www.treasury.gov/resource-center/sanctions/Programs/Pages/Programs.aspx. 

“Officer’s Certificate” means a certificate of an Authorized Officer or of any other officer 
of the Issuer or the Guarantor, as applicable, whose responsibilities extend to the subject matter of 
such certificate. 

“Paying Agent” means Citibank, N.A. 

“Permitted Liens” means: 

(a) any mechanic’s, materialmen’s, workmen’s, repairmen’s, warehousemens’, 
carriers’ or any like Lien or right of set-off arising in the ordinary course of business or 
under Applicable Law, securing obligations incurred in connection with the Shipyard 
Improvements which (i) are not overdue by more than thirty (30) days, (ii) have been 
bonded in accordance with Applicable Law or (iii) are being contested pursuant to a Good 
Faith Contest; 

(b) Liens for taxes, assessments or governmental charges which are not yet 
delinquent or which are being contested in good faith pursuant to a Good Faith Contest; 

(c) Liens, deposits or pledges incurred or created in the ordinary course of 
business or under Applicable Law in connection with or to secure the performance of bids, 
tenders, contracts, leases, statutory obligations, surety bonds or appeal bonds, 

http://www.treasury.gov/resource-center/sanctions/Programs/Pages/Programs.aspx
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(d) Liens arising out of judgments or awards fully covered by insurance or with 
respect to which an appeal or proceeding for review is being contested pursuant to a Good 
Faith Contest; 

(e) any Lien existing on any property or asset prior to the acquisition thereof 
by the Issuer; 

(f) the Lien of any of the Security Documents and the related financing 
statements filed with respect thereto; 

(g) any easements, covenants, conditions, rights-of-way or other exceptions or 
defects or irregularities to title with respect to the Premises that exist as of the Closing; 

(h) any easements, covenants, conditions, rights-of-way, exceptions or Liens 
granted by the Lessee in the real property or improvements in which the Premises are 
located; 

(i) Liens that extend, renew or replace in whole or in part any Lien referred to 
in this definition of Permitted Liens; or 

(j) any other Lien approved in writing by the Required Holders. 

“Person” means an individual, partnership, corporation, limited liability company, 
association, trust, unincorporated organization, business entity or Governmental Authority. 

“Plan” means an “employee benefit plan” (as defined in section 3(3) of ERISA) subject to 
Title I of ERISA that is or, within the preceding five years, has been established or maintained, or 
to which contributions are or, within the preceding five years, have been made or required to be 
made, by (i) with respect to the Issuer, the Issuer or any ERISA Affiliate or with respect to which 
the Issuer or any ERISA Affiliate may have any liability or (ii) with respect to the Guarantor, the 
Guarantor or any ERISA Affiliate or with respect to which the Guarantor or any ERISA Affiliate 
may have any liability. 

“Preferred Stock” means any class of capital stock of a Person that is preferred over any 
other class of capital stock (or similar equity interests) of such Person as to the payment of 
dividends or the payment of any amount upon liquidation or dissolution of such Person. 

“Premises” is defined in Section 1.2. 

“property” or “properties” means, unless otherwise specifically limited, real or personal 
property of any kind, tangible or intangible, choate or inchoate. 

“Purchaser” or “Purchasers” means each of the purchasers that has executed and 
delivered this Agreement to the Issuer and such Purchaser’s successors and assigns (so long as any 
such assignment complies with Section 14.2), provided, however, that any Purchaser of a Note that 
ceases to be the registered holder or a beneficial owner (through a nominee) of such Note as the 



 

A-9 
 
ACTIVE 686216218v7 

result of a transfer thereof pursuant to Section 14.2 shall cease to be included within the meaning 
of “Purchaser” of such Note for the purposes of this Agreement upon such transfer. 

“Purchaser Schedule” means the Purchaser Schedule to this Agreement listing the 
Purchasers of the Notes and including their notice and payment information. 

“Qualified Institutional Buyer” means any Person who is a “qualified institutional buyer” 
within the meaning of such term as set forth in Rule 144A(a)(1) under the Securities Act. 

“Registrar” means Citibank, N.A. 

“Related Fund” means, with respect to any holder of any Note, any fund or entity that 
(a) invests in Securities or bank loans, and (b) is advised or managed by such holder, the same 
investment advisor as such holder or by an affiliate of such holder or such investment advisor. 

“Rents” means, with respect to the Equipment Lease, the rents, revenues, issues, profits, 
proceeds, receipts, income, accounts, condemnation awards, insurance proceeds, and other 
receivables arising out of or from the Equipment Lease, including, without limitation, any fees and 
expenses payable thereunder, but excluding the following: 

(a) the Administrative Fee payable under subsection 8(d) of the Equipment Lease, 

(b) the reimbursements payable under subsection 8(e) of the Equipment Lease, 

(c) the property, sales and other taxes, assessments, and other governmental charges 
payable under subsection 8(f) of the Equipment Lease and section 6 of the Ground 
Lease,  

(d) indemnities payable to the Issuer under sections 3, 8, and 13 of the Ground Lease, 
section 14 of the Equipment Lease, and section 10 of the Shipyard Modernization 
Agreement. 

“Required Holders” means at any time on or after the Closing, the holders of greater than 
50% in principal amount of the Notes at the time outstanding (exclusive of Notes then owned by 
the Issuer, the Lessee or the Guarantor or any of their Affiliates). 

“Responsible Officer” means any Senior Financial Officer and any other officer of the 
Issuer with responsibility for the administration of the relevant portion of this Agreement. 

“Secured Obligations” means any and all present and future liabilities and obligations of 
the Issuer to the holders of the Notes or Collateral Agent, including those under or in connection 
with each Finance Document, together with all reasonable fees and expenses incurred in collecting 
any or all of such liabilities and obligations or enforcing any rights under each Finance Document. 

“Securities” or “Security” shall have the meaning specified in section 2(1) of the 
Securities Act. 
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“Securities Account” means a special, segregated and irrevocable Dollar-denominated 
“securities account” (as defined in Section 8-501(a) of the UCC). 

“Securities Act” means the Securities Act of 1933 and the rules and regulations 
promulgated thereunder from time to time in effect. 

“Security Documents” means, collectively, the CASAA, the Collateral Assignment of 
Equipment Lease, the Collateral Assignment of the Shipyard Modernization Agreement, the 
Account Control Agreements (if any), and all other instruments, documents and agreements, and 
all other documents executed by the Issuer in connection with securing the Notes, in favor of the 
Purchasers thereunder, as each of the foregoing may from time to time be amended, modified, 
consolidated, extended, renewed or replaced. 

“Senior Financial Officer” means the chief financial officer, principal accounting officer, 
treasurer or comptroller of the Issuer or the Guarantor. 

“Shipyard Improvements” is defined in Section 1.2. 

“Shipyard Modernization Agreement” is defined in Section 1.2 

“State Sanctions List” means a list that is adopted by any state Governmental Authority 
within the United States of America or Canada pertaining to Persons that engage in investment or 
other commercial activities in Iran or any other country that is a target of economic sanctions 
imposed under U.S. Economic Sanctions Laws or Canadian Economic Sanctions Laws. 

“Submerged Lands Lease” is defined in Section 1.2. 

“Substitute Purchaser” is defined in Section 22. 

“SVO” means the Securities Valuation Office of the NAIC. 

“Swap Contract” means (a) any and all interest rate swap transactions, basis swap 
transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity 
swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, 
bond or bond price or bond index swaps or options or forward foreign exchange transactions, cap 
transactions, floor transactions, currency options, spot contracts or any other similar transactions 
or any of the foregoing (including any options to enter into any of the foregoing), and (b) any and 
all transactions of any kind, and the related confirmations, which are subject to the terms and 
conditions of, or governed by, any form of master agreement published by the International Swaps 
and Derivatives Association, Inc. or any International Foreign Exchange Master Agreement. 

“Swap Termination Value” means, in respect of any one or more Swap Contracts, after 
taking into account the effect of any legally enforceable netting agreement relating to such Swap 
Contracts, (a) for any date on or after the date such Swap Contracts have been closed out and 
termination value(s) determined in accordance therewith, such termination value(s), and (b) for 
any date prior to the date referenced in clause (a), the amounts(s) determined as the mark-to-market 
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values(s) for such Swap Contracts, as determined based upon one or more mid-market or other 
readily available quotations provided by any recognized dealer in such Swap Contracts. 

“Synthetic Lease” means, at any time, any lease (including leases that may be terminated 
by the lessee at any time) of any property (a) that is accounted for as an operating lease under 
GAAP and (b) in respect of which the lessee retains or obtains ownership of the property so leased 
for U.S. federal income tax purposes, other than any such lease under which such Person is the 
lessor. 

“Uniform Commercial Code” or “UCC” means the Uniform Commercial Code as in 
effect from time to time in the State of Florida; provided that all references herein to specific 
sections or subsections of the UCC are references to such sections or subsections, as the case may 
be, of the Uniform Commercial Code as in effect in such state on the date hereof and provided 
further, that, at any time, if by reason of mandatory provisions of law, any or all of the perfection 
or priority of the Collateral Agent’s security interest in any item or portion of the Collateral or the 
Collateral Agent’s rights with respect to the Collateral are governed by the Uniform Commercial 
Code as in effect in a jurisdiction other than Florida, the term “UCC” means the Uniform 
Commercial Code as in effect at such time in such other jurisdiction for purposes of the provisions 
relating to such perfection or priority or rights, and for purposes of definitions relating to such 
provisions. 

“United States Person” has the meaning set forth in Section 7701(a)(30) of the Code. 

“USA PATRIOT Act” means United States Public Law 107-56, Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism (USA PATRIOT ACT) Act of 2001 and the rules and regulations promulgated 
thereunder from time to time in effect. 

“U.S. Economic Sanctions Laws” means those laws, executive orders, enabling 
legislation or regulations administered and enforced by the United States pursuant to which 
economic sanctions have been imposed on any Person, entity, organization, country or regime, 
including the Trading with the Enemy Act, the International Emergency Economic Powers Act, 
the Iran Sanctions Act, the Sudan Accountability and Divestment Act and any other OFAC 
Sanctions Program. 

“Working Capital Facility Agreement” means that certain Working Capital Facility 
Agreement dated as of [_______], 2023, between the Lessee and the Issuer. 
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[FORM OF NOTE] 

SPACE FLORIDA 

[____]% Senior Secured Note Due April 1, 2053 

No. [_____] 
[Date] 

$[_______] PPN[______________] 

 
For Value Received, the undersigned, SPACE FLORIDA (herein called the “Issuer”), an 

independent special district, a body politic and corporate, and a subdivision of the State of Florida, 
hereby promises to pay to [____________], or registered assigns, the principal sum of 
[_____________________] Dollars (or so much thereof as shall not have been prepaid) on 
[_________, ____] (the “Maturity Date”), with interest (computed on the basis of a 360-day year 
of twelve 30-day months) (a) on the unpaid balance hereof at the rate of [____]% per annum from 
the date hereof, payable semiannually, on the 1st day of April and October in each year, 
commencing October 1, 2023, and on the Maturity Date, until the principal hereof shall have 
become due and payable, and (b) to the extent permitted by law, (x) on any overdue payment of 
interest and (y) during the continuance of an Event of Default, on such unpaid balance and any 
overdue payment of any Make-Whole Amount, at a rate per annum from time to time equal to 
[coupon + 2]%, payable semiannually as aforesaid (or, at the option of the registered holder hereof, 
on demand). 

Payments of principal of, interest on and any Make-Whole Amount with respect to this 
Note are to be made in lawful money of the United States of America at US Bank National 
Association in New York, New York or at such other place as the Issuer shall have designated by 
written notice to the holder of this Note as provided in the Note Purchase Agreement referred to 
below. 

This Note is one of a series of Senior Secured Notes (herein called the “Notes”) issued 
pursuant to the Note Purchase Agreement, dated [_______], 2023 (as from time to time amended, 
the “Note Purchase Agreement”), by and among the Issuer and the respective Purchasers named 
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its 
acceptance hereof, to have (i) agreed to the confidentiality provisions set forth in Section 21 of the 
Note Purchase Agreement and (ii) made the representation set forth in Section 6.1 of the Note 
Purchase Agreement. Unless otherwise indicated, capitalized terms used in this Note shall have 
the respective meanings ascribed to such terms in the Note Purchase Agreement. 

This Note is secured by, and entitled to the benefits of, the Security Documents. 

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon 
surrender of this Note for registration of transfer accompanied by a written instrument of transfer 
duly executed, by the registered holder hereof or such holder’s attorney duly authorized in writing, 
a new Note for a like principal amount will be issued to, and registered in the name of, the 
transferee. Prior to due presentment for registration of transfer, the Issuer may treat the Person in 
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whose name this Note is registered as the owner hereof for the purpose of receiving payment and 
for all other purposes, and the Issuer will not be affected by any notice to the contrary. 

The Issuer will make required prepayments of principal on the dates and in the amounts 
specified in the Note Purchase Agreement. This Note is also subject to optional prepayment, in 
whole or from time to time in part, at the times and on the terms specified in the Note Purchase 
Agreement, but not otherwise. 

Pursuant to the Guaranty dated as of [_______], 2023, BAE Systems plc has absolutely 
and unconditionally guaranteed the payment in full of the principal of, Make-Whole Amount and 
interest on this Note all as more fully set forth therein. 

If an Event of Default occurs and is continuing, the principal of this Note may be declared 
or otherwise become due and payable in the manner, at the price (including any applicable 
Make-Whole Amount) and with the effect provided in the Note Purchase Agreement. 

This Note shall be construed and enforced in accordance with, and the rights of the Issuer 
and the holder of this Note shall be governed by, the law of the State of Florida excluding 
choice-of-law principles of the law of such State that would permit the application of the laws of 
a jurisdiction other than such State. 

SPACE FLORIDA 

By   
Name: 
Title: 
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FORM OF OPINION OF SPECIAL COUNSEL 
FOR THE ISSUER 
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FORM OF OPINION OF FLORIDA COUNSEL 
FOR THE LESSEE 
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FORM OF OPINION OF NEW YORK COUNSEL 
FOR THE GUARANTOR 
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FORM OF OPINION OF SPECIAL COUNSEL 
FOR THE PURCHASERS 
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FINANCIAL STATEMENTS 
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INFORMATION RELATING TO PURCHASERS 

NAME AND ADDRESS OF PURCHASER 
PRINCIPAL AMOUNT OF 

NOTES TO BE PURCHASED 

[NAME OF PURCHASER] $ 

(1) All payments by wire transfer of immediately 
available funds to: 

with sufficient information to identify the source and 
application of such funds. 

 

(2) All notices of payments and written confirmations of 
such wire transfers: 

 

(3) E-mail address for Electronic Delivery:  

(4) All other communications:  

(5) U.S. Tax Identification Number:  
 



 

EXHIBIT 13.2 
(to Note Purchase Agreement) 

 
ACTIVE 686216218v7 

Exhibit 13.2 – Form of US Tax Compliance Certificate 

Reference is hereby made to the Note Purchase Agreement dated [________], 2023 (as 
amended, supplemented or otherwise modified from time to time, the “Note Purchase 
Agreement”), among Space Florida and the Purchasers that are signatories thereto. 

Unless otherwise defined herein, capitalized terms defined in the Note Purchase Agreement 
and used herein have the meanings given to them in the Note Purchase Agreement. 

Pursuant to the provisions of Section 13 (Taxes) of the Note Purchase Agreement, the 
undersigned hereby certifies that: 

(i) it is the sole record and beneficial owner of the Notes in respect of 
which it is providing this certificate; 

(ii) it is not a “bank” within the meaning of Section 881(c)(3)(A) of the 
Code; 

(iii) it is not a “ten percent shareholder” of the Issuer within the meaning 
of Section 871(h)(3)(B) of the Code; 

(iv) it is not a “controlled foreign corporation” related to the Issuer as 
described in Section 881(c)(3)(C) of the Code; and 

(v) interest payments on the Notes(s) are not effectively connected with 
the conduct of a trade or business within the United States of the undersigned. 

The undersigned has furnished the Issuer and the Paying Agent with a certificate of its non-
United States Person status on IRS W-8BEN-E or IRS Form W-8BEN. By executing this 
certificate, the undersigned agrees that if the information provided in this certificate changes, the 
undersigned shall promptly so inform the Issuer in writing. 

[•] 

By:   
 Name: 
 Title: 

Date: ________ __, [•] 
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EQUIPMENT LEASE 
between 

SPACE FLORIDA 
and 

BAE SYSTEMS JACKSONVILLE SHIP REPAIR LLC 
 

THIS EQUIPMENT LEASE (this “Lease”), is dated as of April __, 2023, and is between 
BAE Systems Jacksonville Ship Repair LLC, a Florida Limited Liability Company (the 
“Company”) and Space Florida, an independent special district, a body politic and corporate, and 
a subdivision of the State of Florida (“Space Florida”). 

WHEREAS, Space Florida is willing and able to undertake a project to support the 
capabilities of the United States Department of Defense, in particular the capabilities of the United 
States Navy, in seaborne launch of military missiles. 

WHEREAS, Space Florida and the Company are parties to that certain Shipyard 
Modernization Agreement dated as of April __, 2023, a copy of which is attached on Exhibit D 
hereto (the “Shipyard Modernization Agreement”), for the installation of a ship-lift system and 
other ancillary and supporting equipment as part of a shiplift LLF facility supporting the seaborne 
missile-launch capabilities of the United States Navy (the “Project”). 

WHEREAS, Space Florida is or will be the owner of certain equipment, machinery, 
hardware, furnishings, and other tangible personal property located or to be located at 8500 
Heckscher Drive, Jacksonville, Florida, (the “Facility”), which equipment, machinery, hardware, 
furnishings, and other tangible personal property is more fully described on Exhibit A attached 
hereto and delivered pursuant to this Lease (collectively, and together with additions, substitutions 
and replacements of the listed personal property and with all attachments, repairs, improvements, 
and accessions to such property, the “Equipment”). 

WHEREAS, Space Florida will issue certain privately placed senior secured notes (the 
“Notes”) to pay the costs for such Equipment pursuant to that certain Note Purchase Agreement 
to be entered into (the “Note Purchase Agreement”) by and among Space Florida, as issuer, and 
the purchasers of such Notes named therein (collectively, the “Noteholders”).  

WHEREAS, Space Florida has determined that (i) the Project will constitute a “project” 
in accordance with Space Florida’s enabling legislation in Chapter 331, Part II of the Florida 
Statutes, (ii)  the Project qualifies as a deepwater port facility per subsections 331.303(17) and 
403.021(9)b of the Florida Statutes, and (iii) the Project will also assist in Space Florida’s mission 
of (a) fostering a business climate for the state to be a global leader in aerospace and aviation 
research, investment, and commerce and (b) creating high-value businesses and jobs in the state 
(see Project analysis attached hereto as Exhibit C).  

WHEREAS, the Company desires to have access to and use of the Equipment and Space 
Florida desires to provide the Company with such access to and use of the Equipment in 
accordance with the terms of this Lease. 

AmericasActive:18071579.11 
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WHEREAS, in undertaking the Project the Company expects and intends to invest 
approximately $180 million in its existing facilities in Jacksonville/Duval County and to add 500 
new high-paying jobs – all of which will be a major economic-development event for Florida. 

NOW, THEREFORE, for good and valuable mutual consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Company and Space Florida agree as follows: 

1. Capitalized Terms.  Capitalized terms used herein, but not otherwise defined, shall 
have the meanings attributed to such terms in the Shipyard Modernization Agreement.    

2. Reserved. 

3. Purchase and Installation of the Equipment.   

(a) The Company represents and warrants to Space Florida that during the Term 
of this Lease, the Equipment is tangible personal property used or to be used by the 
Company in the State of Florida, at the Facility, and solely in the ordinary course of the 
Company’s business.  The primary use, and the priority use, of the Equipment will be in 
the Company’s operations under its contract(s) to provide maintenance, repair, and 
overhaul (“MRO”) of U.S. Navy vessels with seaborne missile-launch capabilities. 

(b) Space Florida will acquire, as and when requested by the Company, 
Equipment designated and selected by the Company to best meet the operational and 
production needs, schedule and budget under contracts between the U.S. Navy and the 
Company.  The purchase of the Equipment is not subject to Space Florida’s procurement 
requirements under Space Florida’s Purchasing Policies. 

(c) Space Florida shall acquire the Equipment and shall cause it to be delivered, 
held, and installed for use in Florida by the Company in its ordinary course of business as 
provided in Section 3(a) above.  The Company shall obtain all permits, licenses, and other 
approvals, whether from government agencies or otherwise, for the assembly, installation, 
operation, and use of the Equipment.  The Company shall undertake and oversee all 
installation, testing, start-up, and operation of the Equipment per the Shipyard 
Modernization Agreement (Exhibit D hereto), and Space Florida is entitled to rely on the 
Company for the effective and timely placement of the Equipment into operation. 

4. Use of Equipment.  Upon its receipt of the Equipment, the Company shall have 
access to and use of the Equipment, subject to the terms and conditions of this Lease.  The 
Company represents and agrees that during the term of this Lease, the Equipment is, and shall at 
all times remain, separately identifiable property located at the Facility.  The Company shall 
comply with all laws, regulations, and other governmental directives pertaining to the installation, 
use, and operation of the Equipment and, if compliance therewith requires changes or additions to 
be made to the Equipment or its operation, such changes and additions shall be made by the 
Company at no cost to Space Florida. 

5.  Parking Access Agreement on Space Florida Property, that has been Leased 
from FDOT. 
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(a) Space Florida has signed a 32.5-year parking lease (the “Parking Lease”) 
with the Florida Department of Transportation (FDOT), beginning on July 1, 2023 and 
concluding concurrent with this Lease, for the use of FDOT property as parking for the 
Project.  The Parking Lease is attached as Exhibit E to this Lease.  Space Florida hereby 
grants to Company parking access (the “Parking Access Agreement”) to the property 
subject to the Parking Lease (inclusive of the obligation to maintain the property described 
in the Parking Lease, which obligation of the Company shall be effective as of the date 
hereof, notwithstanding anything in this Lease to the contrary), all for the Company’s use 
of the subject property for parking for employees, subcontractors, vendors, U.S. Navy 
personnel, Space Florida personnel and any other persons with business at the Project or at 
the shipyard after the Project is completed.  The Company shall undertake and carry out, 
and the Company herewith covenants with Space Florida that it will undertake and carry 
out, all the duties and obligations of the “Lessee” under the Parking Lease and shall pay all 
amounts required to be paid by the “Lessee” under, or in connection with the Company’s 
use of, the Parking Lease property as if the Company was the “Lessee” thereunder. 

(b) The Company shall be responsible for the payment of all annual rents and 
other amounts required under the Parking Lease and shall make such payments directly to 
FDOT in a timely manner, notifying Space Florida of the execution of each required 
payment under the Parking Lease. 

(c) If and when Space Florida is required to indemnify FDOT under the Parking 
Lease, the Company shall undertake and fulfill the entire obligation of Space Florida as if 
the Company was the Lessee under the Parking Lease.  Also, the Company shall indemnify 
and defend Space Florida, and shall hold Space Florida harmless, from any and all claims, 
losses, damages, and other liability, whether from personal injury or property damage or 
otherwise, and from all taxes, assessments, costs, fees and other charges of any nature, 
including interest and penalties thereon, that Space Florida  may incur, directly or 
indirectly, in connection with the Parking Lease, including, but not limited to, Space 
Florida’s reasonable legal fees and expenses in all judicial and administrative proceedings.  
If and when any such claims are made against Space Florida, then Space Florida shall 
promptly notify the Company of such claims and shall not settle the claims without the 
Company’s prior written consent, so long as the Company is diligently defending Space 
Florida against such claims.   

(d) In the event the Company chooses to exercise its option to renew this Lease, 
Space Florida agrees to make reasonable efforts to extend the Parking Lease with FDOT 
to accommodate the use of the Parking Lease property during the renewals.  

6. Term and Renewals.   

(a) Term. The “Term” of this Lease shall be for a period of 28 years 
commencing on April 1, 2025 (the “Commencement Date”) and expiring on the twenty-eighth 
(28) anniversary of the Commencement Date (March 31, 2053).  However, the Term will not 
expire or be terminated until all use and other fees and amounts due and payable hereunder for (i) 
payment by Space Florida of all principal, interest, and other amounts owing to the Noteholders 
with respect to the Notes and (ii) reimbursement of all out-of-pocket expenses, if any, incurred by 
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Space Florida in connection with the Equipment are paid in full by the Company as required by 
subsection 8(e). 

(b) Renewals. At its option, the Company may renew the Term of this 
Lease two times, each time for six years, each renewal term expiring on the sixth anniversary of 
its start.  To exercise its option to renew, the Company must provide suitable notice to Space 
Florida no later than the 90th day prior to the expiration of the Term or the renewal of the Term. 

7. Reserved. 

8. Use Fees and Other Payments by the Company.   

(a) Use Fees – Term.  The Company shall pay use fees in the amount and at 
the times indicated in Exhibit B to this Lease.  The Company acknowledges that the 
issuance of the Notes is a financing undertaken by Space Florida and that Space Florida 
intends and expects the revenue it receives from this Lease to be the sole source of funds 
for the payments by Space Florida of the debt under the Note Purchase Agreement.  The 
obligations under the Note Purchase Agreement and the Notes are being undertaken by 
Space Florida with the full consent of the Company and in reliance on the Company being 
willing to pay all costs arising in connection with the Note Purchase Agreement and the 
Notes.  Therefore, if the amounts due and the dates of payment under the Note Purchase 
Agreement differ from the amounts and dates in Exhibit B, the use-fee-payment schedule 
in Exhibit B shall be modified by Space Florida and the Company accordingly.  The Note 
Purchase Agreement documents shall be subject to the review and approval of the 
Company prior to the closing thereof.  Thereafter, any amendments or modifications to the 
Note Purchase Agreement documents shall be subject to the Company’s prior approval. 

(b) Use Fees – Renewal Terms. During renewal terms the Company shall 
operate the equipment as a marine shiplift facility primarily supporting the United States 
Navy and providing high paying aerospace jobs to the Duval County region of the State of 
Florida.  Use fees payable by the Company during the renewal terms shall be market rent 
equal to 60% of the fixed market rent set for the initial term of the Equipment Lease, 
payable annually in arrears.  However, on November 15 of each calendar year during the 
initial term of the Equipment Lease and any exercised renewal terms thereafter, the 
Company shall report to Space Florida its employment levels for the previous year running 
from November 1 to October 31, and review with Space Florida the facility’s scope of 
operations for the same period.   

During the initial term of the Lease, the Company shall receive no employment credits to 
be applied against the prescribed market rent for the equipment.  However, should the 
company elect to exercise one or both renewal terms and thereby extend the desirable 
aerospace employment from 28 years to 34 years or 40 years, the Company shall receive 
an employment credit against its required commercial rent, based on the amount of high 
paying aerospace employment it generates in the Duval County region of the State of 
Florida, as described below. 
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The Company shall receive an employment credit of fourteen thousand dollars ($14,000) 
per high-paying aerospace job generated in years one through six of the two renewal 
options, which shall be calculated as follows:  The discount for year one of the first year 
of the first renewal option shall be based on the company’s employment performance for 
the period running from November 1 through October 31, of the final year of the initial 
term of the Equipment Lease.  The Company shall receive an employment credit against 
its rent payable equal to fourteen thousand dollars ($14,000) per job for each employee, 
contract hire, or subcontract job generated at the Space Florida Poseidon Facility in the 
previous reporting year.  Each year at the above November meeting the parties shall 
recalculate the employment credit for the coming year based on the previous year’s 
employment performance. 

The maximum employment credit for any lease year shall be limited to the total rent due 
for that lease year.  In no event shall Space Florida or the State of Florida be liable to pay 
the Company negative rent because the employment credit exceeded the market rent due.  
However, in the event the Company generates an employment credit in excess of the 
market rent due, such excess employment credit shall be available for use in any future 
year where the Company fails to meet adequate employment levels. 

For clarity and the avoidance of doubt, the parties agree on the following hypothetical 
example of an employment credit during a renewal term: 
 

The market rent in the initial term is $12.0 million per annum.  The Company elects 
to renew the Equipment Lease for six years.  The employment level at the Space 
Florida Poseidon facility is 450 equivalent full-time jobs for the previous 
November 1 through October 31. 

Year One renewal-term rent = 60% of initial term rent of $12.0 million = $7.2 
million annual rent. 

Employment Credit = $14,000 x 450 = $6.3 million. 

The final annual rent is calculated as the market rent of $7.2 million, less the 
employment credit of $6.3 million = a final rent of $0.9 million. 

All succeeding years are calculated in the same manner. 

(c) Lump Sum Partial Repayment of Use Fees.  During the Term of the 
Lease, the Company may, from time-to-time, wish to partially prepay the principal portion 
of the Notes on which the lease payments are predicated or refinance the Notes so long as 
the term of the Notes does not exceed the term of the Lease.  In that event, the parties hereto 
agree to act reasonably in amending the use-fee-payment schedule in Exhibit B, in 
accordance with the principles of Subsection 8(a) herein, with the goal being to reduce the 
Note Purchase Agreement principal by the amount of the prepayment. 

(d) Administrative Fees. In addition to the use fees, reimbursements, and other 
amounts payable by the Company under this Lease, the Company shall pay to Space 
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Florida on or before the closing and initial funding of the Note Purchase Agreement a one-
time administrative fee in the sum of $75,000.  Thereafter, on or before September 30 of 
each year the Company shall pay an annual administrative fee to Space Florida in the 
amount of $75,000.  No other administrative or on-going or recurring fees shall be charged 
to or paid by the Company under this Lease. 

(e) Reimbursement of Space Florida by the Company.  As material 
consideration for Space Florida’s willingness to enter into the Note Purchase Agreement 
and this Lease, the Company shall reimburse Space Florida for all reasonable expenses and 
costs incurred by Space Florida from time to time in connection with the administration 
and enforcement of this Lease, including (without limitation) reasonable fees paid to Space 
Florida’s attorneys, accountants, and consultants, taxes, governmental fees, licensing fees, 
and other costs and expenses arising out of or incurred by Space Florida in connection with 
this Lease, such costs not to exceed $[•] cumulatively, over the term of this Lease. 

(f) Taxes.   

(i) Property taxes on the Equipment. The Company shall 
reimburse Space Florida promptly for its payment, or otherwise shall pay directly 
and timely, all property taxes and assessments levied or imposed on the Equipment.  
Each year the Company shall complete and sign the Tangible Property Tax Return 
(Form DR-405) required under Florida property-tax law for the Equipment.  No 
later than March 1 or 30 days before the statutory deadline to file the form, 
whichever is earlier, the Company shall deliver the completed return to Space 
Florida for filing. 

(ii) Property taxes on leasehold interest. The Company 
shall pay timely all property taxes, assessments, and other charges, if any, on its 
leasehold interest in the Equipment.  Space Florida shall cooperate with the 
Company if and when it applies for an exemption from property taxes for the 
Company’s right to possession and use of, or leasehold interest in, the Equipment.   

(iii) Other taxes and assessments. The Company shall be 
solely responsible for, and shall pay or otherwise reimburse Space Florida for its 
payment of, all other taxes and assessments, if any, imposed on the Equipment 
and/or any leasehold or other interest in the Equipment, as well as all other 
governmental charges, including but not limited to license, title, recording and 
registration fees and any and all sales, use, excise, gross receipts, franchise, stamp 
or other taxes, fees and assessments now or hereafter imposed by any foreign, 
federal, state or local governmental body, agency, or other taxing or governmental 
authority upon the Equipment or the purchase, ownership, delivery, leasing, 
possession, use, operation, or transfer thereof  or upon the use fee, together with 
any related penalties, fines or interest thereon (“Taxes”).  The Company’s 
obligations to pay the Taxes shall not be deemed to be an admission by the 
Company that any such Taxes are actually due and the Company reserves and has 
the right to contest and/or assert defenses to the imposition of any Taxes.  The 
Company agrees to remit such Taxes to Space Florida and/or to the applicable 
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governmental authority no later than 30 days following receipt of written demand 
therefor from Space Florida accompanied by reasonable supporting documentation 
sufficient to permit the Company to verify the charges set forth therein.   

(iv) Indemnity for taxes and assessments.  The Company 
agrees to indemnify, defend and hold Space Florida harmless from any and all 
damages, liability, interest and penalties on taxes, assessments, costs, fees and other 
charges (collectively, “Claims”) Space Florida may incur, directly or indirectly, in 
connection with this Lease and the Equipment, including, but not limited to, Space 
Florida’s reasonable legal fees and expenses in all judicial and administrative 
proceedings.  Space Florida agrees that in the event that any Claims are made 
against Space Florida hereunder, then Space Florida shall promptly notify the 
Company of such Claims and shall not settle any such Claims without the 
Company’s prior written consent, so long as the Company is diligently defending 
Space Florida against such Claims.   

(v) Sales taxes. Subsection 212.08(6) of the Florida Statutes 
generally provides an exemption from sales tax for sales of tangible personal 
property to governmental entities when payment is made directly to the dealer by 
the governmental entity.  Further, Section 331.354 of the Florida Statutes provides 
that Space Florida is not required to pay taxes on any project or any other property 
owned by Space Florida under Part II of Chapter 331 of the Florida Statutes or upon 
the income therefrom.  The Company shall be entitled to assert any such statutory 
defenses to imposition of any such taxes on or in connection with the Equipment 
and any possessory or leasehold interests in the Equipment.  In connection with the 
foregoing, Space Florida agrees to claim and/or apply for, and to cooperate with the 
Company to claim or apply for, any such exemptions.  However, Space Florida may 
elect for a purchase of an item or items of equipment with an aggregate purchase 
price less than $50,000 (when taken together with all other purchases) not to claim 
or apply for an exemption from sales tax for that purchase. 

(g) Guarantee of Payments.  As material consideration for Space Florida 
being willing to enter into both this Lease and the conduit financing under the Note 
Purchase Agreement, the Company guarantees to Space Florida, absolutely and 
unconditionally, the full and prompt payment of all use fees under this Lease, plus all other 
amounts hereunder, until the payment of all principal, interest, and other amounts due 
(recognizing the incorporation of any reductions related to an early termination or 
prepayment of principal as herein contemplated) and to become due under the Note 
Purchase Agreement are paid in full.  This guarantee shall survive the expiration or earlier 
termination of this Lease and shall continue in full force and effect until all amounts due 
and to become due under the Note Purchase Agreement are paid in full.  If any payment 
hereunder shall be due on a day that is not a business day, the date for payment shall be 
extended to the next succeeding business day.   

(h) Payments to Debt Service Account.  The Company hereby agrees and 
Space Florida hereby irrevocably authorizes and directs the Company that, until otherwise 
notified by the Collateral Agent, any payments payable by the Company to Space Florida 
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pursuant to the terms of this Lease shall be made directly to the Collateral Agent, in 
immediately available funds, for deposit into the [Debt Service Account] established by 
the Collateral Agent (Account No. [_________]), at [________________] (ABA No. 
[__________]), or to such other person or at such other address or account as the Collateral 
Agent may from time to time specify in writing to the Company and Space Florida. 

9. Reporting. During the Term of this Lease, the Company shall provide an annual 
statement to Space Florida with:   

 

(a) a complete inventory of the Equipment, which shall include serial numbers 
to the extent available; and 

(b) a certification that the Equipment is: 
(i) located in the Facility, 
(ii) in reasonably good condition, with Reasonable Wear and Tear (as 

defined in Section 12) excepted, and has been properly maintained and serviced during such 
preceding year, and 

(iii) free of any encumbrances and/or liens by the Company.   

In the event that any of the Equipment is destroyed, stolen or otherwise removed from the Facility, 
the Company shall have the obligation to either (x) replace such items of Equipment and shall 
notify Space Florida of the replacement serial numbers to the extent applicable, or (y) purchase 
such items for the greater of the then fair-market value or the amount of outstanding debt due from 
Space Florida to the Noteholders for the Equipment so as to remove the items from the Equipment 
subject to the terms of this Lease. Each such annual statement will be due on or before March 31, 
for the preceding calendar year, for the term of this Lease. 
 

10. Expiration of Lease.  Upon the expiration of the Term of this Lease and its renewal 
terms if exercised by the Company, the parties shall cause one of the following to occur:   

(a) The Company shall purchase the Equipment for the aggregate purchase 
price of $100,000.00; or 

(b) Space Florida shall disassemble and remove the Equipment at no cost to the 
Company. 

11. Repairs and Maintenance.   

(a) Maintenance.  This Lease is intended to be an absolute net lease.  The 
Company will maintain such Equipment in the ordinary course and in good condition, 
excepting only Reasonable Wear and Tear (as defined below), and shall have no obligation 
to undertake any extraordinary measures to preserve the Equipment.  The Company shall 
not suffer or permit any liens and/or other encumbrances to be placed on the Equipment 
during the Term of this Lease. As used herein “Reasonable Wear and Tear” means the 
result of normal use of the Equipment as originally intended assuming:  (a) use and 
maintenance in accordance with the supplier’s recommendations; (b) the complete absence 
of any casualty, misuse, abuse, abandonment, improper care, accident, negligence or 
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similar occurrence; and (c) use that does not, in any way, impair the function of the 
Equipment or prevent it from immediately being placed into use or its continued use. 

(b) Tech Refresh.  To ensure the ongoing effectiveness and efficiency of the 
Equipment the parties hereto shall establish a Technical Refreshment Schedule for the 
retirement, replacement, and technological upgrade, when and as appropriate and useful, 
of old equipment and tools, to be replaced with like or technically superior equipment and 
tooling otherwise upgraded in capability.  The Company may, at its option, endeavor to 
purchase such like or technically superior equipment and tooling as Company property 
outside of the Lease.  In such case the tooling would be subject to normal Florida tangible 
personal property and sales and use tax, with no rights of ownership granted to Space 
Florida. 

  

12. Warranties.   

(a) No Warranties by Space Florida.  The Equipment shall be provided to the 
Company in its then as-is condition, with all faults, provided that title thereto shall be free 
of any liens and claims.  Space Florida makes no representations or warranties, express or 
implied, of any kind as to the Equipment, including, without limitation, its merchantability, 
its fitness for any particular purpose, its design, condition, suitability or workmanship. 

(b) Manufacturer Warranties and Licenses.  During the Term of this Lease, 
Space Florida assigns to the Company all of Space Florida’s rights in warranties and 
licenses provided by any manufacturer, supplier or vendor but, in each case, only to the 
extent that Space Florida has the right to assign the applicable warranty or assign or sub-
license the applicable license.  Space Florida may opt not to enter into any purchase 
agreement or license that does not permit such assignment and/or sub-license.  The 
Company may take any action appropriate to enforce such warranties and/or sub-license 
provided such enforcement is pursued in the Company’s name and at its expense.  In the 
event the Company is precluded from enforcing any such warranty and/or sublicense in its 
name, Space Florida shall, upon the Company’s request, and at the Company’s expense, 
take reasonable steps to enforce such warranties and/or sublicense.  Space Florida will 
provide reasonable assistance to the Company in dealing with any communications or 
correspondence with such manufacturers, suppliers or vendors.  Space Florida agrees that 
it will include a condition in the purchase order for the Equipment that the applicable 
manufacturer will issue its warranty and software or other licenses, if any, in favor of the 
Company or will otherwise allow the Company to (i) enforce the same directly with the 
manufacturer and (ii) receive the applicable rights under any such licenses. 

13. Insurance.  The Company shall establish a General Liability Policy (“Insurance”) 
through a commercial insurance provider, meeting all the requirements stated herein, and require 
that all its employees, contractors, subcontractors, vendors, and agents be covered by such policy 
or like insurance for the period of performance applicable to each, related to the performance of 
scope associated with the Project.    



BAE SYSTEMS PROPRIETARY 

 
10 

BAE SYSTEMS PROPRIETARY 
 

The Insurance shall provide general commercial liability insurance with minimum 
limits of $2,000,000; and minimum $1,000,000 automobile liability insurance on all vehicles used 
in the performance of the Company’s services under this Lease or used on the Project site.  The 
Company shall provide Space Florida a certificate of insurance upon the signing of this Lease.  
The Company shall provide Space Florida a certificate of insurance as set forth below.  The 
Company shall maintain the following insurance during the entire Term of the Lease, unless 
otherwise stated below, at or in excess of, the amounts indicated: 

(a) Errors and Omissions Insurance and/or Professional Liability Insurance 
with a limit of $1,000,000 each claim and $2,000,000 aggregate with a deductible not to 
exceed $250,000 and to be maintained for at least 3 years after substantial completion of 
the Project. 

(b) Comprehensive General Liability - Two Million Dollars ($2,000,000) 
aggregate and Two Million Dollars ($2,000,000) per occurrence, Bodily Injury and 
Property Damage - Two Million Dollars ($2,000,000) aggregate, Two Million Dollars per 
occurrence.  Excess Liability for comprehensive general liability (Umbrella) - Five Million 
Dollars ($5,000,000). 

(c) Comprehensive Automobile Liability - One Million Dollars ($1,000,000) 
per occurrence Bodily Injury and Property Damage/all owned, non-owned and hired 
vehicles. 

In addition to the Insurance, Company shall maintain, and shall require its’ 
contractors, subcontractors, vendors, and agents to maintain, a separate Worker’s 
Compensation/Coverage A - Statutory/Coverage B Policy - with coverage limits of not less than 
Five Hundred Thousand Dollars ($500,000) each accident, Five Hundred Thousand Dollars 
($500,000) aggregate disease, Five Hundred Thousand Dollars ($500,000) each employee. 

The Company shall maintain all the above policies of insurance with companies 
having an A.M. Best’s rating of A- VII or better.  Space Florida shall be named as an additional 
insured on all general liability insurance policies.  The Company shall provide Space Florida with 
certificates of insurance supporting the Insurance evidencing the above insurance coverages prior 
to the issuance of a Certificate of Occupancy or similar installation completion document.  All 
certificates shall also indicate that the insurer shall give Space Florida at least 30 days’ prior written 
notice in the event of cancellation or non-renewal of the applicable insurance coverage.  The 
Company shall provide Space Florida with valid certificates of insurance with the above coverages 
before commencing any of the Company’s services under this Lease and shall provide all renewal 
certificates of insurance on at least an annual basis. 

14. Indemnification and Limitation of Liability.   

(a) Upon the Company’s receipt of possession of the Equipment (which 
possession of such Equipment shall be deemed to have occurred on execution by Space 
Florida of the applicable purchase contract, purchase order, or other procurement 
document), the Company shall assume all risk of loss and/or damage with respect to the 
Equipment from any cause whatsoever.  The Company shall indemnify, hold harmless and 
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defend Space Florida and the Noteholders from and against any and all claims arising out 
of the possession, installation, operation, maintenance, and use of the Equipment by the 
Company. 

(b) Space Florida’s limits of liability are set forth in section 768.28, Florida 
Statutes, and nothing herein shall be construed to extend the liabilities of Space Florida 
beyond that provided in section 768.28, Florida Statutes.  Nothing herein is intended as a 
waiver of Space Florida’s sovereign immunity beyond the waiver under Section 768.28, 
Florida Statutes.  Except as set forth in Section 27 below, nothing hereby shall inure to the 
benefit of any third party for any purpose and shall not allow claims otherwise barred by 
sovereign immunity or operation of law. 

15. Events of Default.  The occurrence of any of the following shall constitute an 
“Event of Default” by the Company: 

(a) Any failure by the Company to pay in full, when due, (i) a use fee due under 
Section 8(a) or (ii) the administrative fee payable under Section 8(b), or (iii) any other 
charge required to be paid under this Lease, or any part thereof, and such default continues 
for 30 days after the Company receives written notice from Space Florida of the 
Company’s failure to pay the amount due; or 

(b) The Company subleasing some or all of the Equipment without Space 
Florida’s and the holders’ of more than 50% of the aggregate outstanding principal amount 
of the Notes prior written consent; or  

(c) Any failure by the Company to observe or perform any other provision, 
covenant or condition of this Lease to be observed or performed by the Company where 
such failure continues for 30 days after written notice thereof from Space Florida to the 
Company; provided that if the nature of such default is such that it cannot reasonably be 
cured within such 30-day period, the Company shall not be deemed to be in default during 
such 30-day period if it shall promptly commence to cure within such period and diligently 
pursue such cure to completion; or 

(d) To the extent permitted by law, (i) a general assignment by the Company 
for the benefit of creditors, or (ii) the filing by or against the Company of any proceeding 
under an insolvency or bankruptcy law, unless in the case of an involuntary proceeding 
filed against the Company or any guarantor the same is dismissed within 90 days, or (iii) 
the appointment of a trustee or receiver to take possession of all or substantially all of the 
assets of the Company, unless possession is restored to the Company within 90 days. 

16. Remedies Upon Event of Default.   

(a) Upon the happening of any Event of Default and expiration of the 
Company’s appropriate cure period as set forth in Article 15 herein, Space Florida shall 
have the right to take such actions as are reasonably necessary to cure such Event of Default 
on the Company’s behalf, and the Company shall pay to Space Florida within 60 days 
following the Company’s receipt of Space Florida’s written demand therefor, along with 
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appropriate supporting documentation sufficient to permit the Company to verify the 
reasonable costs and expenses for which Space Florida seeks reimbursement: (i) sums 
equal to reasonable expenditures made and obligations incurred by Space Florida in 
connection with the remedying of the Company’s Event of Default pursuant to the 
provisions of this Section 16(a); and (ii) sums equal to all reasonable expenditures made 
and obligations incurred by Space Florida in collecting or attempting to collect the use fee 
(and/or other sums due from the Company) or in enforcing or attempting to enforce any 
rights of Space Florida under this Lease or pursuant to law, including, without limitation, 
all reasonable legal fees and other amounts so expended.  The Company’s obligations 
under this Section 16(a) shall survive the expiration or sooner termination of the term of 
this Lease.  

(b) Space Florida shall (1) provide to the Noteholders each notice required to 
be given to the Company pursuant to this Lease in connection therewith and (2) refrain 
from terminating this Lease without first having afforded the Noteholders the right (but 
without the obligation) for a period of 45 days after the date of receipt of such notice from 
Space Florida or the occurrence of any of the events specified in Section 15, to remedy 
such default or cause the same to be remedied (which performance Space Florida shall 
accept as though the same had been performed by the Company). 

(c) To the extent such default has not been timely cured or remedied within the 
time periods provided in Sections 16(a) or 16(b) above, the Guarantor shall be given a 
period of not less than fifteen (15) Business Days following the expiration of such time 
periods to provide written notice to Space Florida and the holders of the Notes of the 
Guarantor’s intention to assume such Notes (the “Assumption Notice”) in accordance with 
Section 13 of the Guarantee.  In the event the Guarantor delivers notice of its intent to 
assume the Notes within such fifteen (15) Business Day period, the Company shall 
purchase, concurrently with such assumption of the Notes, the Equipment for the aggregate 
purchase price of $100,000.00 and in connection therewith each of this Lease and the 
Ground Lease and Owner’s Access Agreement shall concurrently terminate. 

(d) In the event that the Guarantor shall fail to deliver the Assumption Notice, 
the Company shall within ten (10) Business Days thereafter acquire the Equipment for a 
purchase price sufficient to permit Space Florida to prepay all principal, interest, and Make-
Whole Amount (as defined in the Note Purchase Agreement), if any, owing to the holders 
of the Notes in accordance with the terms of Section 8.2 of the Note Purchase Agreement. 
The proceeds of such sale shall be deposited in the account directed by the holders of the 
Notes in accordance with the Note Purchase Agreement.  Upon such sale,  this Lease and 
the Ground Lease and Owner’s Access Agreement shall concurrently terminate.  If the 
Company fails to purchase such Equipment, then Space Florida shall have the right of 
specific performance and all other available remedies in law and equity. 

17. Waiver of Default.  No waiver by Space Florida of any violation or breach of any 
of the terms, provisions and covenants herein contained shall be deemed or construed to constitute 
a waiver of any other or later violation or breach of the same or any other of the terms, provisions, 
and covenants herein contained.  Forbearance by Space Florida in enforcement of one or more of 
the remedies for an Event of Default shall not be deemed or construed to constitute a waiver of the 
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default.  The acceptance of any use fee or other sum hereunder by Space Florida or the Noteholders 
following the occurrence of any Event of Default, whether or not known to Space Florida or the 
Noteholders, shall not be deemed a waiver of any such default.  Space Florida and the Noteholders 
shall be free to accept checks from or on behalf of the Company without prejudice to Space 
Florida’s and the Noteholder’s rights and remedies, and no special endorsement or notation on any 
check shall in any manner be binding on Space Florida or the Noteholders. 

18. Assignment and Sublicense. 

(a) The Company shall not assign, sublicense, nor otherwise transfer its rights, 
duties or obligations under this Lease without the prior written consent of both Space Florida and 
the Noteholders, which consent shall not be unreasonably withheld, conditioned or delayed.  Other 
than the collateral assignment described in Section 18(b), Space Florida shall not assign or 
otherwise transfer its rights, duties or obligations under this Lease without the prior written consent 
of both the Company and the Noteholders, which consent may be granted or withheld by the 
Company and the Noteholders in their sole and absolute discretion.  Notwithstanding the 
foregoing, Space Florida will at all times be entitled to assign or transfer its rights, duties or 
obligations under this Lease to another governmental agency within the State of Florida so long as 
such assignment or transfer does not jeopardize or affect any tax exemptions that are available to 
the Company as a result of Space Florida’s ownership of the Equipment, upon giving prior written 
notice to the Company and the Noteholders, and such successor governmental agency shall 
become responsible for any remaining performance due to the Company hereunder.  In the event 
that each of Space Florida and the Noteholders approves the transfer of this Lease by the Company 
to a third party for which Space Florida’s and the Noteholders’s prior written consent is required, 
the Company remains responsible for all work performed and all expenses incurred in connection 
with this Lease.   

(b) Space Florida has granted (or expects to grant) a security interest and has 
assigned (or expects to assign) to the Noteholders all of Space Florida’s rights hereunder to receive 
payments of use fees under Section 8.  The Company hereby consents to such security interest and 
assignment pursuant to that certain Collateral Agency, Security and Accounts Agreement to be 
entered into between Space Florida and Citibank, N.A., as the collateral agent (the “Collateral 
Agent”). 

19. Negative Pledge/No transfer.  Space Florida shall not, directly or indirectly, 
create, incur, assume or permit to exist any lien, mortgage, pledge, security interest, charge or 
encumbrance of any kind, whether voluntary or involuntary, on or with respect to any of the 
Equipment.  In addition, Space Florida shall not directly or indirectly sell, transfer or convey title 
to any or all of the Equipment, unless such transfer or conveyance is to a permitted assignee under 
Section 18 above. 

20. Captions.  All captions in this Lease are intended for the convenience of the parties, 
and none shall be deemed to affect the meaning or construction of any provision herein. 

21. Applicable Law; Jurisdiction.   
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(a) The terms of this Lease shall be construed and enforced in accordance with 
the laws of the State of Florida, without reference to conflict of law provisions, and all litigation 
arising under this Lease shall be brought in the Circuit Court for the 4th Judicial Circuit of Florida, 
in Duval County, Florida, applying Florida law. 

(b) THE COMPANY HEREBY IRREVOCABLY CONSENTS TO THE 
NON-EXCLUSIVE JURISDICTION OF THE 4TH JUDICIAL CIRCUIT OF FLORIDA, 
SITTING IN DUVAL COUNTY, FLORIDA, FOR ANY PROCEEDING ARISING OUT OF OR 
RELATED TO THIS LEASE TO THE FULL EXTENT PERMITTED BY LAW, AND 
CONSENTS THAT ANY SERVICE OF PROCESS TO THE COMPANY IN ANY SUCH 
PROCEEDING IN ANY SUCH COURT MAY BE MADE BY CERTIFIED OR REGISTERED 
MAIL, AT THE ADDRESS PROVIDED FOR THE COMPANY IN SECTION 28 HEREOF; 
PROVIDED THAT SPACE FLORIDA RETAINS THE RIGHT TO SERVE PROCESS IN ANY 
OTHER MANNER PERMITTED BY LAW.  EACH PARTY WAIVES ANY OBJECTION TO 
JURISDICTION AND VENUE OF ANY ACTION INSTITUTED AGAINST IT AS PROVIDED 
HEREIN AND AGREES NOT TO ASSERT ANY DEFENSE BASED ON LACK OF 
JURISDICTION OR VENUE.  EACH PARTY HEREBY WAIVES TRIAL BY JURY IN ANY 
ACTION, SUIT, PROCEEDING OR COUNTERCLAIM OF ANY KIND ARISING OUT OF 
OR RELATED TO THIS LEASE OR ANY OTHER LOAN DOCUMENT TO THE FULL 
EXTENT PERMITTED BY LAW.  EACH OF THE PARTIES HERETO AGREES THAT A 
FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE 
AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR 
IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS LEASE SHALL 
AFFECT ANY RIGHT THAT SPACE FLORIDA MAY OTHERWISE HAVE TO BRING ANY 
ACTION OR PROCEEDING RELATING TO THIS LEASE AGAINST THE COMPANY OR 
ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION. 

22. Interpretation of Agreement.  This Lease is the result of negotiation between the 
parties hereto and has been typed/printed by one party for the convenience of both parties, and the 
parties covenant that this Lease shall not be construed in favor of or against any of the parties 
hereto. 

23. Severability.  If any provision of this Lease or the application thereof to either party 
to this Lease is held invalid by a court of competent jurisdiction, such invalidity shall not affect 
other provisions of this Lease which can be given effect without the invalid provision, and to this 
end, the provisions of this Lease are declared to be severable. 

24. No Agency.  Nothing contained herein shall be deemed or construed by the parties 
hereto or by any third party as creating the relationship of principal and agent, partners, joint 
ventures, or any other similar such relationship between the parties hereto. 

25. Entirety of Agreement.  The parties hereto agree that this Lease sets forth the 
entire agreement between the parties, and fully supersedes all prior written or oral agreements and 
understandings between the parties pertaining to such subject matter, including, without limitation, 
the Shipyard Modernization Agreement, which shall be deemed to be merged into this Lease and 
attached hereto as Exhibit D. None of the provisions, terms and conditions contained in this Lease 
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may be added to, modified, superseded or otherwise altered, except as may be specifically 
authorized herein or by written instrument executed by the parties hereto and by the Noteholders. 

26. Counterparts.  This document may be executed in any number of counterparts, 
each of which shall be deemed to be an original, and all of such counterparts shall constitute one 
agreement. 

27. Reserved. 

28. Notices.  Notices shall be delivered to the parties at the address set forth below, 
which may be modified by notice to the other party given as provided herein, as follows: 

To Space Florida: Ron Lau 
Senior Vice President, Corporate Development & Capital 
Programs 
505 Odyssey Way, Suite 300 
Exploration Park, FL 32953 
rlau@spaceflorida.gov321-730-5301 x _____ 
  
and  
 
Desiree Mayfield, Contracts Compliance Manager  
505 Odyssey Way, Suite 300 
Exploration Park, Florida 32953 
contracts@spaceflorida.gov 
321-730-5301 x 237 
 
 

 
To Company: 

 
Alan Kaminsky 
Finance Director Jacksonville Ship Repair/ 
Ship Repair Operational Excellence 
8500 Heckscher Dr,  
Jacksonville, FL 32226 
Alan.Kaminsky@BAESystems.com 
904-251-1770 
 
and 
 
Jeffrey W. Peters 
Deputy Chief Counsel 
Ship Repair 
BAE Systems Platforms and Services 
BAE Systems Inc. 
750 W Berkley Street,  
Norfolk, VA 23523 
757-494-4916 

mailto:contracts@spaceflorida.gov
mailto:Alan.Kaminsky@BAESystems.com
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and 
 
Geoffrey J. Troan 
Managing Director, 
Site Selection and Business Incentives 
Vista Site Selection, LLC 
135 N. Spring Lake Drive 
Altamonte Springs, Florida 32714 
407-413-6799 
 

29. Confidential Proprietary Information.  Space Florida shall comply fully with (i) 
the requirements in Section 812.081 of Florida Statutes and other applicable law for protection of 
the Company’s trade secrets and (ii) the exemption of trade secrets from the disclosure 
requirements in Florida’s public-records laws in Section 815.045 of the Florida Statutes.  However, 
as provided by law, the foregoing obligations of Space Florida are contingent on (i) strict 
compliance by the Company with the requirements of a trade-secret owner to identify and 
appropriately mark all records or portions of records containing its trade secrets before the records 
come into possession by Space Florida and (ii) the Borrower’s asserted trade secrets actually 
meeting the definition of “trade secret” in Section 812.081. 

30. Quiet Enjoyment.  If the Company shall pay the use fees and other amounts 
payable hereunder and substantially perform all of its covenants and conditions to be performed 
by the Company hereunder, the Company shall, during the term of this Lease, freely, peaceably, 
and quietly occupy and enjoy possession of the Equipment, together with the rights and privileges 
herein demised, without molestation or hindrance, lawful or otherwise, subject, however, to the 
terms of this Lease. 

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 

[Signatures to follow on next page.] 
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IN WITNESS WHEREOF, the parties have executed this Lease as set forth below. 

Signed, Sealed and Delivered 
in the presence of: 

 

  
Witness 
 

  
Witness 

SPACE FLORIDA 

 
By:
  
Printed 
Name:
  
Title:
  
 

 

 

 

 

  
Witness 
 

  
Witness 

BAE SYSTEMS JACKSONVILLE SHIP REPAIR 
LLC 
 
 
By:
  
Printed 
Name:
  
Title:
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Exhibit A 
to 

Equipment Lease 

 

     

Item

No.
Description

1A Marine Construction Mobilization / Demobilization

SECTION 01 - FINGER PIERS 1 AND 2

2A 36" x 3/4" Steel Pipe Piles (32 each pier)

3A 60" x 1" Steel Pipe Piles (32 each pier)

4A Cast in Place Concrete (21' width piers)

5A Delta Fenders at Shiplift Entry (both piers per MR405 & MR406 details)

SECTION 02 - TRANSFER BRIDGE

12A (8) x 36” steel pipe piles, ¾” wall thickness, 140ft length

13A (12) x 30” SQ concrete piles, standard FDOT, 150ft length

14A (21) x 30” SQ concrete piles, high moment FDOT, 90ft length

15A (21) x 30” SQ concrete piles, high moment FDOT, 90ft length

16A (2) x 24” SQ concrete piles, standard FDOT, 75ft length

SECTION 03 - GANGWAY BRIDGES

17A (2) Gangway Bridges, Steel Tressle (furnish and install)

SECTION 04 - LLF ABUTMENT RETAINING WALL

20A Concrete Retaining Wall (Type 1 - 260' length plus 50' wing walls)

21A Concrete Retaining Wall (Type 2 - 80' length)

SECTION 05 - MISCELLANEOUS

25A Sheet Pile Wall (east bulkhead extension)

26A SEDCON System Shiplift Basin

SCHEDULE A - MARINE INFRASTRUCTURE
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Item
No.

Description Unit
Estimated
Quantity

SECTION 01 - GENERAL

SECTION 02 - LAND LEVEL FACILITY STRUCTURAL

16B Foundation Support System (Geopier GCC Rigid Inclusions - LLF 455'x340') LS 1

17B Platform Slab, Heavy Load (Cast-In-Place Concrete) CY 3,900

18B Platform Slab, Light Load (Cast-In-Place Concrete) CY 3,000

19B Platform Slab, General (Cast-In-Place Concrete) (Revised for elimination of 100 LF MEP Trench) CY 5,400

21B Platform Slab, Tower Foundations (Additional Cast-In-Place Concrete including Anchor Bolts) (6 ea) CY 112.5

22B Load Transfer Pad (3/4" DGA Gravel Base) CY 24,400

SECTION 03 - PAVEMENT, SURFACING AND BASES

27B Portland Cement Concrete Pavement (LLF Approach), 12-IN SY 500

28B Portland Cement Concrete Pavement (LLF Service Apron Area, 65'x340'), 12-IN SY 2,455

29B Bituminous Pavement, HMA (Relocated Access Road, 25'x475'), 6-IN TON 430

30B Bituminous Pavement, HMA (Misc Yard And Utility Trench Areas), 6-IN TON 100

31B
Base Stone, Crushed Limestone

(All Pavements, 9-IN Depth Min., L.B.R. 75, 100% Max Density, AASHTO T-180)
TON 1,875

SECTION 04 - SEWERS AND DRAINS

32B
Storm Sewer, Trenched, Temporary Corrugated HDPE Double Wall, Class II, 36-IN 

(Interim Eq Basin Conveyance)
LF 98

33B
Storm Sewer, Trenched, RCP, Class V, 36-IN (Gasketed) 

(w/ Crushed Stone Bedding and Backfill) (Reduced item per drawing M-100)
LF 91

34B
Storm Sewer, Trenched, RCP, Class V, 42-IN (Gasketed) 
(w/ Crushed Stone Bedding and Backfill)

LF 677

35B
Industrial Storm Sewer, Trenched, RCP, Class V, 36-IN (Gasketed)
(w/ Crushed Stone Bedding and Backfill)

LF 289

36B
Industrial Storm Sewer, Trenched, RCP, Class V, 42-IN (Gasketed) 
(w/ Crushed Stone Bedding and Backfill)

LF 575

37B
Industrial Storm Sewer, Trenched, RCP, Class V, 48-IN (Gasketed) 
(w/ Crushed Stone Bedding and Backfill)

LF 37

38B
Industrial Storm Sewer, Trenched, RCP, LLF Special Design, 18-IN (Gasketed) 
(w/ Crushed Stone Bedding and Backfill)

LF 167

39B
Industrial Storm Sewer, Trenched, RCP, LLF Special Design, 24-IN (Gasketed) 
(w/ Crushed Stone Bedding and Backfill)

LF 495

40B
Industrial Storm Sewer, Trenched, RCP, LLF Special Design, 36-IN (Gasketed) 

(w/ Crushed Stone Bedding and Backfill)
LF 88

41B
River Water Return Sewer, Gravity Main Trenched, PVC DR 14, 8-IN 

(w/ Crushed Stone Bedding and Backfill)
LF 675

42B
Sanitary Sewer, Gravity Main Trenched, PVC DR 14, 8-IN 
(w/ Crushed Stone Bedding and Backfill)

LF 250

43B
Sanitary Sewer, Gravity Main Trenched, PVC DR 14, 10-IN 
(w/ Crushed Stone Bedding and Backfill)

LF 510

SECTION 05 - STRUCTURES FOR SANITARY AND STORM SEWER

45B Manhole, General Storm Water (Precast 6'-0" X 6'-0", HS-40 Loading) EA 2

46B Manhole, River Water (Precast 4'-0" Dia., HS-40 Loading) EA 2

47B Manhole, Sanitary Sewer (Precast 4'-0" Dia., HS-40 Loading) EA 2

48B Service Connection Port, LLF Riverwater EA 2

49B Service Connection Port, LLF Sanitary Sewer EA 3

50B Control Gate, LLF Industrial Storm Water (Plasti-Fab T-326 S/S Heavy Duty Titeseal Gate) EA 1

51B Precast Flared End Section, 12-IN EA 1

52B Precast Flared End Section, 36-IN EA 2

53B Precast Flared End Section, 42-IN EA 2

54B Special Outlet Structure (Pond #4) LS 1

SCHEDULE B - UPLAND INFRASTRUCTURE / LAND LEVEL FACILITY
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Item

No.
Description Unit

Estimated

Quantity

SECTION 01 - ELECTRICAL SYSTEM

2C MV Pad Mounted Transformer (2500 KVA or 2600KVA 65C) EA 2

3C MV Pad Mounted Switch - 6 Way EA 1

4C MV Vault Switches and 27KV Receptacle Assembly EA 8

5C 150KW Generator Package LS 1

6C High Mast Lighting EA 4

7C Concrete-Encased Duct Banks - (2) x 5" (1) x 4" LF 275

8C Direct Bury Conduit for Medium Voltage (average 6 x 5") LF 1,500

9C 480V Feeders LS 1

10C 26400V Feeders LS 1

11C 35KV Mining Cable Whips and (2) Male 27KV Receptacles EA 8

12C 3000A Switchboard Assembly-B1 and B2 EA 2

13C 3000A Switchboard Assembly-for Pier 3 and Sustain EA 2

15C Ship Lift Motor Hoist Connections LS 1

16C Backbone Telecom: Fiber Optics, Copper, CATV (E-800/E-801) LS 1

17C Precast LLF Elec Vaults (HS-20) EA 6

18C Precast LLF Elec Vaults (3500 PSF) EA 2

19C 6x6x6D Precast Electric Manhole EA 2

20C 6x6x8D Precast Electrical Manholes EA 2

21C 8x8x8D Precast Electric Manhole EA 1

22C 4x4x4 Precast Communications Manhole EA 4

23C Electrical - Building B1 (1200sqft 1st floor - equipment level, 600sqft upper floor - control room) SF 1,800

24C Electrical - Building B2 (600 sqft) SF 600

25C Electrical - Pump Shelter Structure B3 LS 1

26C Electrical - Building B4 (910 sqft) SF 910

27C 400A Run - from machine shop D610 to new B4 (note no D610 transformer relocation) LS 1

SECTION 02 - POTABLE WATER PUMPHOUSE FACILITY

28C Deep Wells and Pumps (Potable Water) LS 1

29C Distribution pumps (Potable Water) EA 2

30C Water storage tank - 20,000gal (Potable Water) EA 2

31C Hydropneumatic tank - 10,000gal (Potable Water) EA 1

32C Sodium Hypochlorite system (Potable Water) LS 1

33C Piping and fittings, CPVC Pumphouse and Tank Piping LS 1

SECTION 03 - POTABLE WATER PIPING SYSTEM

34C Piping and fittings, 10" PVC DR 14 C900 (potable water - LLF perimeter piping) LF 1,800

35C Piping and fittings, 10" PVC DR 14 C900 (potable water - pumphouse connection to LLF) LF 300

36C Valve, 10" gate (potable water main) EA 5

37C Service Station Assembly (10" tee and double valves) EA 9

SECTION 04 - FIRE MAIN PIPING SYSTEM

38C Piping and fittings, 16" PVC DR 14 C900 (Fire Main) LF 450

39C Piping and fittings, 12" PVC DR 14 C900 (Fire Main) LF 1,350

40C Valve, 16" gate (Fire Main) EA 3

41C Valve, 12" gate (Fire Main) EA 4

42C Fire Hydrant assembly EA 4

43C Fire Main accessory connection services EA 2

44C Service Station Assembly (12" tee and double valves) EA 9

45C Service Vaults w/ covers, 8x8x6D (exterior LLF platform HS20 loading) EA 9

SECTION 06 - RIVER WATER PUMP ENCLOSURE

48C Fire Pumps, Intake Screens, Valves and Piping (Fire Main) EA 2

49C River Water Pumps, Intake Screens, Valves and Piping (River Water) EA 2

SCHEDULE C - MECHANICAL, ELECTRIC, PLUMBING, FIRE MAIN SYSTEMS
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Item
No.

Description Unit

Estimated
Quantity

(Shiplift LITE v2)

1D Building B1 (1200sqft 1st floor - equipment level, 600sqft upper floor - control room) SF 1,800

2D Building B2 (600 sqft) SF 600

3D Pump Shelter Structure B3 LS 1

4D Building B4 (910 sqft) SF 910

SCHEDULE D - SUPPORT BUILDINGS
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Exhibit B 

to 
Equipment Lease 

___________________________________ 
 

Schedule of Use-Fee Payments 
 
 

Date Amount Due 
Payment 1 - April 1, 2025  
Payment 2 – October 1, 2025  
Payment 3 - April 1, 2026  
Payment 4 - October 1, 2026  
Payment 5 - April 1, 2027  
Payment 6 - October 1, 2027  
Payment 7 - April 1, 2028  
Payment 8 – October 1, 2028  
Payment 9 - April 1, 2029  
Payment 10 – October 1, 2029  
Payment 11 – April 1, 2030  
Payment 12 – October 1, 2030  
Payment 13 – April 1, 2031  
Payment 14 – October 1, 2031  
Payment 15 – April 1, 2032  
Payment 16 - October 1, 2032  
Payment 17 – April 1, 2033  
Payment 18 – October 1, 2033  
Payment 19 – April 1, 2034  
Payment 20 – October 1, 2034  
Payment 21 – April 1, 2035  
Payment 22 - October 1, 2035  
Payment 23 – April 1, 2036  
Payment 24 – October 1, 2036  
Payment 25 – April 1, 2037  
Payment 26 – October 1, 2037  
Payment 27 – April 1, 2038  
Payment 28 – October 1, 2038  
Payment 29 – April 1, 2039  
Payment 30 – October 1, 2039  
Payment 31 – April 1, 2040  
Payment 32 – October 1, 2040  
Payment 33 – April 1, 2041  
Payment 34 – October 1, 2041  
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Payment 35 – April 1, 2042  
Payment 36 – October 1, 2042  
Payment 37 – April 1, 2043  
Payment 38 – October 1, 2043  
Payment 39 - April 1, 2044  
Payment 340 – October 1, 2044  
Payment 41 – April 1, 2045  
Payment 42 – October 1, 2045  
Payment 43 – April 1, 2046  
Payment 44 – October 1, 2046  
Payment 45 – April 1, 2047  
Payment 46 - October 1, 2047  
Payment 47 – April 1, 2048  
Payment 48 – October 1, 2048  
Payment 49 – April 1, 2049  
Payment 50 – October 1, 2049  
Payment 51 – April 1, 2050  
Payment 52 – October 1, 2050  
Payment 53 – April 1, 2051  
Payment 54 – October 1, 2051  
Payment 55 – April 1, 2052  
Payment 56 – October 1, 2052  
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Exhibit C 
to 

Equipment Lease 
___________________________________ 

 
Project Analysis 
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Exhibit D 

to 
Equipment Lease 

___________________________________ 
 

Shipyard Modernization Agreement 
between Space Florida and Company 
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Exhibit E 
to 

Equipment Lease 
___________________________________ 

 
Parking Lease between the Florida Department of Transportation and Space Florida 

 
 



4-19 
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EXHIBIT C 
to 

Space Florida Board of Directors 
Resolution No. 23-43 

________________________________________ 
 

Ground Lease and Owner’s Access Agreement 
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GROUND LEASE AND OWNER’S ACCESS AGREEMENT 

_______________________ 
BAE Systems Jacksonville Ship Repair, LLC 

and 
Space Florida 

 
This Ground Lease and Owner’s Access Agreement (the “Agreement”) is made this ______ day of 

____________, 2023 by and between BAE Systems Jacksonville Ship Repair, a Florida Limited Liability 
Company, whose principal place of business is 8500 Heckscher Drive, Jacksonville, Florida 32226 (“JSR” 
or “Lessor”), and SPACE FLORIDA, an independent special district, a body politic and corporate, and a 
subdivision of the State of Florida whose principal place of business is 505 Odyssey Way, Exploration 
Park, FL 32953 (“Space Florida” or “Lessee”). 

Space Florida has entered into agreements with JSR to install a Marine Shiplift and Repair System 
for the maintenance, repair, and overhaul of the U.S. Navy’s fleet of seaborne launch platforms including 
but not limited to Frigates, Destroyers, Cruisers, and Littoral Combat Ships, to house JSR’s employees 
comprising its aerospace workforce, and provide and install other related equipment and tooling, all to be 
located on private and public lands in the City of Jacksonville, Florida (the “Project”).  

This Agreement grants Space Florida a ground lease for the equipment installation phase of the 
Project (the “Development Term”), which is an initial period of two years, followed by owner’s access 
rights extending for the Project’s twenty-eight-year operational phase (the “Primary Term”).  

In order for Space Florida to install the improvements required by the Project during the 
Development Term, Space Florida requires leasehold rights to the lands and submerged lands underlying 
the portions of the Project, where they will be required to install tooling and equipment integral to the 
Project.  The purpose of the ground lease portion of this Agreement is to convey such leasehold rights to 
Space Florida to install other related equipment for the Project.  

In order for Space Florida to  oversee the Project properly during the Primary Term, Space Florida 
requires owner’s access rights to the lands and submerged lands underlying the portions of the project where 
it owns tooling and equipment.  The purpose of the owner’s access rights portion of this Agreement is to 
convey such owner’s access rights to Space Florida for the Primary Term.  

JSR shall retain the right to occupy and use the Project Premises for the duration of this Agreement 
without providing advance notice to Space Florida. 

This Agreement therefore grants Space Florida a two-year leasehold interest in the Project Premises 
during the Development Term, followed immediately by twenty-eight-years of owner’s access rights for 
the Project Premises during the Primary Term, together with adequate easements and certain submerged 
land lease rights, to the Project Premises on the Project site, necessary for the installation and the 
landlord/owner’s oversight of the Project.  

AmericasActive:18224171.3 
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The Parties have also executed an Equipment Lease.  This Agreement shall automatically terminate 
upon a termination or expiration of the Equipment Lease.  

THEREFORE, JSR and Space Florida, in consideration of the mutual covenants contained herein, 
and other valuable consideration, the sufficiency of which is acknowledged by the parties, do mutually 
agree as follows: 

1. Ground Lease and Owner’s Access Agreement, Term and Use. 

(a) Definition of the Project Premises.  Pursuant to the terms of this Agreement, JSR 
hereby leases and grants owner’s access rights as denoted herein, to Space Florida and Space Florida leases 
and accepts owner’s access rights as denoted herein from JSR, for the project premises (“Project Premises”), 
as defined herein as Ground Lease Parcel A (Shiplift and Wastewater Treatment Plant), together with its 
associated temporary access easement, as well as certain rights to install the shiplift on JSR’s submerged 
land lease with the State of Florida.  The parcel, access easement, and submerged land lease rights are more 
properly defined herein in Exhibit A, which includes an aerial drawing of the referenced parcel and a point-
to-point description of the parcel together with access easements, and the rights granted JSR and Space 
Florida by the Florida Department of Environmental Protection  under the submerged land lease on which 
the waterborne portion of the shiplift will sit. 

(b) Permitted Uses.  JSR acknowledges and consents to Space Florida’s development 
plan for the installation of a new Marine Shiplift and Repair system for the U.S. Navy on the Project 
Premises shown on Exhibit B (“Space Florida Improvements”), which the parties acknowledge is a 
preliminary drawing and is subject to further revision.  The right of Space Florida to access the Project 
Premises is limited solely to installation and inspection of the Space Florida Improvements, which will be 
subsequently leased to a system operator servicing the U.S. Navy’s fleet of seaborne launch platforms and 
occasional commercial work (the “Permitted Uses”).  

(c) No Nuisance.  Neither JSR nor Space Florida, shall operate, use and or maintain 
the Project Premises and the improvements thereon in such manner so as to create any nuisance from 
obnoxious odors, smoke, noxious gases, vapors, dust, noise or otherwise, beyond the normal operations 
anticipated in a shipyard. 

(d) Liens.  If any involuntary mechanic’s or materialmen’s liens or affidavits claiming 
the same are ever filed on the Project Premises or portion thereof, JSR shall cause the same to be discharged 
of record by payment, deposit, bond, or order of a court of competent jurisdiction within thirty (30) calendar 
days after notice of the filing thereof.  JSR shall be required to defend, indemnify, and hold harmless Space 
Florida and its agents, and representatives from and against all third-party claims, demands, causes of 
action, suits, judgments, damages, and expenses (including attorneys’ fees) in any way arising from or 
relating to the failure by JSR to discharge any liens subject to  this Section 1(d).  This indemnity provision 
shall survive termination or expiration of this Agreement. 

(e) Clear Title.  JSR represents and warrants to Space Florida that JSR owns the 
Project Premises free and clear of any claim, lien, pledge, security interest, purchase right, or other 
encumbrance other than any easements on record in the Real Property Records of Duval County, Florida.  
There are no pending or threatened action or proceedings against JSR, or any affiliate of JSR, and/or the 
Project Premises, relating to or adversely affecting the ability of JSR to fulfill its obligations hereunder.  
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JSR further represents to Space Florida that no future development or operations on the Property will 
unreasonably interfere with the Space Florida Improvements. 

(f) Temporary Easement.  JSR hereby grants to Space Florida a certain temporary 
easement (“Temporary Easement”) to access the Project Premises during the Term of this Agreement, 
through JSR’s property.  Such Temporary Easement is denoted in Exhibit A hereto.  The Temporary 
Easement shall expire at the conclusion of this Agreement.  

2. Terms of the Ground Lease and Owner’s Access Agreement. 

(a) Term.  Subject to earlier termination as provided herein, the term (“Term”) of this 
Agreement, shall be approximately thirty years  comprised of the following: 

(i) Development Term.  The Development Term shall begin on the date of 
execution of this Agreement and continue until 11:59 PM on  March 31, 2025, subject to 
extension as provided herein for delays caused by Force Majeure or mutual agreement of 
the parties hereto.  During this time the ground lease portion of this Agreement shall be in 
effect, granting Space Florida a leasehold interest in the Project Premises.  

(ii) Primary Term.  The primary term shall begin at midnight on April 1, 2025, 
whether or not all of the Space Florida Improvements have been completed, and shall 
continue for twenty-eight (28) years (the “Primary Term”), completing at 1159 PM on 
March 31, 2053.  During this time the owner’s access agreement portion of the Agreement 
shall be in effect, and Space Florida’s access rights shall be limited to those reasonably 
accorded a landlord as an owner’s access for leased property. 

(iii) This Agreement shall automatically terminate upon termination or 
expiration of the Equipment Lease executed by the Parties.  

3. Space Florida Indemnity. 

JSR shall defend, indemnify, and hold harmless Space Florida, its officers, directors, 
agents, employees, and lenders from and against all claims, damages, losses, liens, and expenses, (including 
but not limited to reasonable fees and charges of attorneys or other professionals and court and arbitration 
or other dispute resolution costs) to the extent resulting from (i) breach of the terms of this Agreement by 
JSR, and its affiliates or any of its employees, officers, directors or representatives (including contractors, 
subcontractors, and suppliers) employed or contracted by or on behalf of JSR or its affiliates, (ii) underlying 
conditions of the land that makes up the Project Premises or the adjoining Project land holdings, (iii) 
violations of applicable law by JSR and its affiliates or any of its employees, officers, directors or 
representatives (including contractors, subcontractors, and suppliers) employed or contracted by or on 
behalf of JSR or its affiliates to perform, furnish or provide any of the Improvements, or (iv) death of or 
injury to third parties (including either party’s employees and agents), or damage to property to the extent 
the death, injury, or property damage arises out of or otherwise in connection with JSR’s occupation and 
use of the Project Premises, whether during the Development Term or the Primary Term.  

The provisions of this section shall survive the expiration or termination of this Agreement 
for any reason. 
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4. Condemnation. 

(a) Total Condemnation.  If during the Term of this Agreement, all or any material 
portion of the Project Premises shall be taken for any public or quasi-public use under any governmental 
law, ordinance or regulation, or by right of eminent domain, or should all or any material portion of the 
Project Premises be sold to the condemning authority under threat of condemnation, and if such taking 
renders the Project Premises in JSR’s reasonable judgment unsuitable for its intended use hereunder, this 
Agreement shall terminate on the date the condemning authority takes possession, all rent shall be 
apportioned and paid up to the termination date, any rent paid and attributable to the period after such 
termination date shall be refunded to Space Florida, and the parties hereto shall have no further obligations 
hereunder, except for those provisions herein, which explicitly survive the expiration or earlier termination 
of this Agreement.  No termination of this Agreement may be exercised by Space Florida without the prior, 
written consent of any leasehold mortgagee. 

(b) Partial Condemnation.  If less than all the Project Premises shall be taken as above 
described, and the Project Premises shall in JSR’s reasonable judgment continue to be reasonably tenantable 
and suitable for the uses for which the Project Premises have been leased hereunder, JSR shall make 
available to Space Florida such funds as are reasonably necessary to repair any damage to the Project 
Premises caused by the condemnation, but in no event shall JSR be required to make available any more 
funds than those received by JSR for the portion of the Project Premises that requires repair, and this 
Agreement shall continue in force and effect.  In the event, the Project Premises shall in JSR’s reasonable 
judgment not be reasonably tenantable and suitable for the uses for which the Project Premises have been 
leased hereunder, this Agreement shall be terminated per the conditions of paragraph 4(a) herein. 

(c) Allocation of Award.  JSR shall be entitled to receive and retain any and all 
condemnation or eminent domain awards or proceeds or any awards or proceeds resulting from any sale 
under threat of same relating to the land which comprises the Project Premises.  Space Florida shall be 
entitled to receive and retain any and all condemnation or eminent domain awards or proceeds recovered 
by it in a separate action brought by Space Florida for:  (i) Space Florida’s improvements upon the Project 
Premises, including the shiplift system; (ii) the value of the loss or diminution of Space Florida’s leasehold 
estate; and (iii) any and all other damages or costs sustained or incurred by Space Florida in connection 
therewith.  Space Florida may, at Space Florida’s option, join any action between JSR and the condemner 
or initiate separate action but shall not be entitled to any portion of any award or proceeds recovered by 
JSR. 

(d) Notice of Condemnation Proceedings.  In the event JSR or Space Florida receives 
notice of any proposed or pending condemnation proceeding affecting the Project Premises, the party 
receiving such notice shall promptly notify the other parties and the holder of any leasehold mortgage (if it 
shall have given to such party notice of the address of such leasehold mortgagee). 

(e) Disputes.  JSR and Space Florida each covenants to seek separate awards in all 
such condemnation proceedings and to use their respective best efforts to see that such separate awards are 
made at all stages of all such proceedings.  JSR and any leasehold mortgagee shall each have the right, at 
its own expense, to appear in any condemnation proceeding and to participate in any and all hearings, trials 
and appeals therein. 
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5. Rent. 

Space Florida shall pay JSR the sum of ten dollars ($10) per annum, due and payable in 
advance for each year on the anniversary of the Agreement signing. 

6. Taxes. 

(a) JSR shall be responsible for the payment of all taxes, assessments, levies, and other 
government charges, however denominated, including but not limited to ad valorem taxes, assessments, 
fees, and other charges levied, imposed, or assessed by government entities against, or with respect to, the 
Project Premises, the improvements thereon, and the leasehold interests therein, together with all special 
assessments of any kind levied and assessed against the Project Premises and the equipment, other personal 
property, and improvements thereon.  

(b) JSR will have the right, at its sole cost and expense, to initiate and prosecute any 
proceedings permitted by law for the purpose of obtaining abatement or of otherwise contesting the validity 
or amount of any taxes and/or assessments against the Project Premises provided JSR gives Space Florida 
prior written notice of its intention to do so.  If required, JSR may initiate and take such action in the name 
of Space Florida, which will cooperate with JSR to such extent as is reasonably required such that said 
proceedings may be brought to successful conclusion.  Space Florida shall reasonably cooperate, including 
providing documents and information, to assist JSR’s efforts to seek an abatement or contest the validity of 
taxes or assessments under this Section 6. 

7. Installation and Replacement of Equipment and Improvements. 

(a) Space Florida may install, replace, or refurbish equipment and improvements on 
the Project Premises on the following terms: 

(i) JSR and Space Florida shall execute a Shipyard Modernization 
Agreement, concurrent to the execution of this Agreement, such contract outlining the 
technical specifications for the installation, replacement, and refurbishment necessary to 
complete the Project, inclusive of the Space Florida Improvements addressed herein. 

(ii) JSR and Space Florida shall execute an Equipment Lease concurrent to the 
execution of this Agreement, such lease outlining JSR’s right to access and operate the 
equipment  installed by Space Florida and specifying the Technical Refreshment of the 
Project over the term of this Agreement.  Space Florida may make additional modifications 
to the Project Premises, with the written approval of JSR as part of the Technical 
Refreshment program in the Equipment Lease. 

(iii) At the conclusion or termination of this Agreement, Space Florida shall 
have the right to remove, to demolish and remove, or to abandon in place all its shipyard –
lift equipment together with all remaining existing improvements on the site. 
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8. Environmental Indemnity. 

JSR shall indemnify Space Florida against any and all claims of environmental liability 
related to the Project Premises, which indemnification shall include payment and reimbursement of all 
attorneys’ fees and costs in connection with such claims.  Space Florida’s right hereunder to such indemnity 
shall survive the expiration of this Agreement. 

9. Insurance. 

JSR shall establish a Project Poseidon General Liability Policy (“PPGLP”) through a 
commercial insurance provider for the Term of the Project.  The PPGLP shall meet all the requirements 
stated herein, and require that all employees, contractors, subcontractors, vendors, and agents be covered 
by such policy for the period of performance by such person of work associated with the Project.  

The PPGLP shall provide general commercial liability insurance with minimum limits of 
$2,000,000; and minimum $1,000,000 automobile liability insurance on all vehicles used in the 
performance of the work or otherwise used on the Project Premises.  JSR shall provide Space Florida a 
certificate of insurance for such coverages prior to the start of the Term.  Such certificate of insurance shall 
accord the following provisions as set forth below.  JSR shall maintain the following insurance during the 
Term of the Lease, unless otherwise stated below, at or in excess of, the amounts indicated: 

(a) Errors and Omissions Insurance and/or Professional Liability Insurance with a 
limit of $1,000,000 each claim and $2,000,000 aggregate with a deductible not to exceed $25,000 
and to be maintained for at least three (3) years after substantial completion of the Project. 

(b) Comprehensive General Liability - Two Million Dollars ($2,000,000) aggregate 
and Two Million Dollars ($2,000,000) per occurrence, Bodily Injury and Property Damage - Two 
Million Dollars ($2,000,000) aggregate, Two Million Dollars per occurrence.  Excess Liability for 
comprehensive general liability (Umbrella) - Five Million Dollars ($5,000,000). 

(c) Comprehensive Automobile Liability - One Million Dollars ($1,000,000) per 
occurrence Bodily Injury and Property Damage/all owned, non-owned and hired vehicles. 

In addition to the PPGLP, JSR shall maintain, and shall require its contractors, 
subcontractors, vendors, and agents to maintain, a separate Worker’s Compensation/Coverage A - 
Statutory/Coverage B Policy - with coverage limits of not less than Five Hundred Thousand Dollars 
($500,000) each accident, Five Hundred Thousand Dollars ($500,000) aggregate disease, and Five Hundred 
Thousand Dollars ($500,000) each employee. 

JSR shall maintain all the above policies of insurance with companies having an A.M. 
Best’s rating of A- VII or better.  Space Florida shall be named as an additional insured on all general 
liability insurance policies if they are not the primary insured party.  JSR shall provide Space Florida with 
certificates of insurance supporting the PPGLP evidencing the above insurance coverages.  The PPGLP 
certificate of insurance shall be issued within ninety (90) days of the execution of this Agreement or at least 
three (3) business days before work commences on the Project site, whichever comes first.  Such certificate 
shall also indicate that the insurer shall give the primary and named insured at least thirty (30) days’ prior 
written notice in the event of cancellation or non-renewal of the applicable insurance coverage.  The primary 
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insured party hereto shall provide the other party hereto with valid certificates of insurance with the above 
coverages before commencing any work and shall provide all renewal certificates of insurance on at least 
an annual basis. 

10. Default; Termination. 

The occurrence of any one of the following default events during the Term shall 
immediately confer upon JSR the right, in its sole discretion, to declare Space Florida in default without 
notice: 

(a) The related Shiplift Equipment Lease is terminated.  

(b) Space Florida shall fail to pay any installments of Rent, as described herein. 

(c) Space Florida shall take any action for which JSR’s consent or approval is required 
without obtaining such. 

(d) Space Florida is the subject of a bankruptcy or other insolvency proceeding, 
whether voluntary or involuntary that is not dismissed within thirty (30) days of its filing; 

11. Compliance with Laws. 

(a) JSR in its use, occupation, alteration and/or construction of improvements upon 
the Project Premises shall, at its sole expense, comply with and be governed by all laws, ordinances, rules, 
regulations and directives of the federal, state, and municipal governmental units or agencies having 
jurisdiction over the Project Premises and the business being conducted thereon.  Within fifteen (15) 
calendar days after receipt by any party hereto of a notice of non-compliance, or of a regulatory 
investigation or enforcement action by any appropriate governmental agency relating to such non-
compliance, the receiving party shall advise the other parties in writing and provide copies of same.  Once 
such notice is received, JSR shall have, to the extent required by the agency as the result of such regulatory 
investigation or enforcement action and by the provisions of this Agreement, at its sole expense, to make 
any repairs, alterations and additions to the Project Premises and take all corrective measures as may be 
prescribed by the agency to bring same into compliance. 

(b) E-Verify Employment.  As long as required by Section 448.095 of Florida Statutes 

(or its successor legislation), Space Florida and JSR must remain registered with and must use the federal 

E-Verify system (or its replacement) in each party’s hiring of new employees.  Further, JSR must cause 

each of its “subcontractors” (as that term is used in section 448.095) likewise to be registered with and to 

use the E-Verify system in the subcontractor’s hiring of new employees.  The parties acknowledge that 

under subsection 448.095(2)(c) a failure to comply with the statute can result in a statutorily required 

termination of this Agreement or of a contract between JSR and its subcontractor. 

12. Force Majeure. 

(a) The term “Force Majeure as used herein shall mean any event or circumstance 
which is beyond the reasonable control of the party affected, which by exercise of due diligence, it shall be 
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unable to overcome, and which are in the nature of acts of God; acts of public enemy; lightning; storm; 
hurricane; explosion; fire; drought; earthquake; tornado; flood; adverse water conditions; ice; washout; line 
outage; nuclear disaster; explosion or other serious casualty; threats of violence; sabotage; war (whether 
declared or not); warlike circumstances, mobilization, revolution, riot or civil commotion; legal 
intervention; derailment; labor and material shortages; embargoes; regulation or order of governmental 
authority; strikes; lockout; failure to obtain any necessary government approvals or permits; or other labor 
dispute.  Labor disputes may be resolved solely at the discretion of the party having the difficulty.  

(b) To the extent either party is prevented by Force Majeure from performing, in whole 
or in part, its obligations under this Agreement, and provided that such party (“Affected Party’‘) gives 
verbal notice and written confirmation of the Force Majeure occurrence within ten (10) days (such notices 
shall include a description of the Force Majeure and its expected duration), then the obligations of the 
Affected Party giving such notice shall be suspended to the extent made necessary by the Force Majeure 
and during its continuance (other than the obligation to pay money then due or becoming due with respect 
to performance of its obligations prior to the Force Majeure). 

(c) The Affected Party shall use all reasonable efforts to overcome the Force Majeure 
as soon as possible.  When the Force Majeure has terminated, the Affected Party shall provide verbal notice 
and written confirmation of same within ten (10) business days.  If the notified party disagrees with the 
notice submitted by an Affected Party, the notified party must advise the Affected Party in writing within 
thirty (30) days (including weekends and holidays) of receipt of notice, otherwise the notified party shall 
be bound by it. 

13. Indemnity. 

(a) JSR SHALL DEFEND, INDEMNIFY, PROTECT AND HOLD HARMLESS 
SPACE FLORIDA AND ITS OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, SUCCESSORS, 
ASSIGNS, TRANSFEREES, OTHER LESSEES, CONTRACTORS, SUBCONTRACTORS, AS WELL 
AS TRUSTEES, BENEFICIARIES, RELATIVES, MEMBERS, MANAGERS, PARTNERS, OFFICERS, 
DIRECTORS AND RELATED OR AFFILIATED ENTITIES (THE “INDEMNIFIED PARTIES”) FROM 
ANY AND ALL LIENS, CLAIMS, DEMANDS, COSTS (INCLUDING BUT NOT LIMITED TO 
ATTORNEYS’ FEES, ACCOUNTANT’S FEES, ENGINEER’S FEES, CONSULTANT’S FEES AND 
EXPERT’S FEES), EXPENSES, DAMAGES, LOSSES AND CAUSES OF ACTION FOR DAMAGES 
(COLLECTIVELY, “LOSSES”) BECAUSE OF INJURY TO PERSONS (INCLUDING DEATH) AND 
INJURY OR DAMAGE TO OR LOSS OF ANY PROPERTY OR IMPROVEMENTS ARISING FROM 
OR RELATED TO THE INSTALLATION, REPLACEMENT, OPERATION, MAINTENANCE, OR 
USE OF THE PROJECT OR THE PROJECT PREMISES OR OTHERWISE CAUSED BY THE ACTS 
AND/OR OMISSIONS OF JSR OR ITS EMPLOYEES, OFFICERS, AGENTS, INVITEES, LICENSEES, 
CONTRACTORS, OR ANY OTHER PERSON OR ENTITY ACTING UNDER ITS REQUEST, 
CONTROL OR DIRECTION, REGARDLESS OF WHETHER THEIR NEGLIGENCE OR OTHER 
CULPABLE CONDUCT IS SOLE OR CONCURRENT, OR FROM ANY DEFECT, IMPERFECTION, 
OPERATION, MAINTENANCE, OR INSTALLATION, OR REPLACEMENT OF ANY EQUIPMENT 
OR IMPROVEMENT USED IN JSR’S OR SUBLESSEE/JSR’S OPERATIONS, EXCEPT TO THE 
EXTENT SUCH LOSSES ARE CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT OF SPACE FLORIDA. 
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(b) THE OBLIGATIONS OF THE PARTIES UNDER THIS SECTION SHALL 
SURVIVE THE EXPIRATION OR EARLIER TERMINATION OF THIS AGREEMENT. 

14. Limitation of Liability. 

(a) NOTWITHSTANDING ANY PROVISION HEREIN TO THE CONTRARY, 
NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR, AND EACH PARTY 
RELEASES THE OTHER FROM LIABILITY ATTRIBUTABLE TO, INDIRECT, INCIDENTAL, 
SPECIAL, CONSEQUENTIAL AND PUNITIVE DAMAGES ARISING OUT OF THE 
PERFORMANCE OF THIS AGREEMENT, OR DEFAULT IN THE PERFORMANCE HEREOF, 
WHETHER BASED UPON CONTRACT, TORT (INCLUDING NEGLIGENCE OR STRICT 
LIABILITY), WARRANTY OR ANY OTHER LEGAL THEORY. 

(b) THE LIMITATION OF LIABILITY PROVIDED IN THIS SECTION 14 SHALL 
NOT LIMIT JSR’S OBLIGATION TO INDEMNIFY SPACE FLORIDA PURSUANT TO SECTION 13. 

15. Miscellaneous. 

(a) Time is of the Essence.  It is understood and agreed between the parties hereto that 
time is of the essence related to this Agreement and shall apply to all terms and conditions contained herein. 

(b) Independent Contractor/Relationship of the Parties.  Space Florida is a lessee 
and/or landlord owner as appropriate, and, to the extent applicable, an independent contractor under this 
Agreement.  Services provided by Space Florida pursuant to this Agreement, if any, shall be subject to the 
supervision of Space Florida.  In providing such services, neither Space Florida nor its agents shall act as 
officers, employees, or agents of JSR.  This Agreement shall not constitute or make the parties a partnership 
or joint venture. 

(c) Waiver of Claims.  Each party hereto waives any claim against the other party, and 
its officers, or employees for loss of anticipated profits caused by any suit or proceedings directly or 
indirectly attacking the validity of this Agreement or any part thereof, or by any judgment or award to any 
suit or proceeding declaring this Agreement null, void or voidable, or delaying the same or any part thereof, 
from being carried out. 

(d) Amendments and Waivers.  No modifications, amendment, or alteration in the 
terms or conditions contained herein shall be effective unless contained in a written document prepared 
with the same formality and of equal dignity as this Agreement and executed by JSR and Space Florida.  
Amendments and waivers by Space Florida of material provisions will be enforceable against Space Florida 
only if expressly approved by its Board of Directors. 

(e) Materiality and Waiver of Breach.  JSR and Space Florida agree that each 
requirement, duty, and obligation set forth herein is substantial and important to the formation of this 
Agreement and, therefore, is a material term hereof.  Either JSR’s or Space Florida’s failure to enforce any 
provision of this Agreement shall not be deemed a waiver of such provision or modification of this 
Agreement.  A waiver of any breach of a provision of this Agreement shall not be deemed a waiver of any 
subsequent breach and shall not be construed to be a modification of the terms of this Agreement. 
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(f) Execution Authority.  JSR warrants to Space Florida that the execution and 
delivery by JSR, and JSR’s’ performance under this Agreement, are within JSR’s powers and have been 
duly authorized by all requisite parties. The person executing this Agreement on behalf of JSR has the 
authority to do so and this Agreement constitutes the legal, valid and binding obligation of JSR, enforceable 
against JSR in accordance with its terms.  The execution and delivery by Space Florida, and Space Florida’s 
performance under this Agreement, are within Space Florida’s powers and have been duly authorized by 
all requisite parties.  The person executing this Agreement on behalf of Space Florida has the authority to 
do so, and this Agreement constitutes the legal, valid and binding obligation of Space Florida, enforceable 
against Space Florida in accordance with its terms. 

(g) Captions, Headings and Terms.  The article, section and paragraph headings in this 
Agreement are inserted only as a matter of convenience and for reference, and in no way define, limit or 
describe the scope or intent of any provision hereof.  Terms such as “herein,” “hereof,” “hereunder,” and 
“hereinafter” refer to this Agreement as a whole and not to any particular sentence, paragraph, section or 
article where they appear, unless the context otherwise requires.  Whenever reference is made to an article 
of this Agreement , such reference is to the article as a whole, including all of the sections, subsections and 
subparagraphs of such article, unless the reference is made to a particular subsection or subparagraph of 
such article. 

(h) Severability.  In the event a portion of this Agreement is found by a court of 
competent jurisdiction to be invalid, the remaining provisions shall continue to be effective.  In the event 
the portion found to be invalid materially affects the benefit of this Agreement to either party the parties 
will negotiate in good faith to replace the portion found to be invalid with a replacement provision that 
places the parties in the same relative position as before the provision was found to be invalid. 

(i) Access to Project Premises.  JSR and its affiliates and agents shall have full access 
to and use of the Project Premises at all times through the duration of this Agreement and without notice to 
Space Florida.  

(j) Confidentiality.  Space Florida shall comply fully with (i) the requirements in 
Sections 288.075 and 812.081 of Florida Statutes and other applicable law for protection of the Company’s 
trade secrets and (ii) the exemption of trade secrets from the disclosure requirements in Florida’s public-
records laws in Section 815.045 of Florida Statutes.  However, as provided by law, the foregoing obligations 
of SF are contingent on (i) strict compliance by the Company with the requirements of a trade-secret owner 
to identify and appropriately mark all records or portions of records containing its trade secrets before the 
records come into possession by SF and (ii) the Company’s asserted trade secrets actually meeting the 
definition of “trade secret” in Section 812.081.  Notwithstanding, neither party shall be precluded from 
providing this Agreement to its affiliates, using the Agreement or any such information in the normal 
conduct of its commercial activities, in obtaining or attempting to obtain financing for facilities or 
equipment, or in filing reports with or furnishing other information to the Securities and Exchange 
Commission, securities commissions of the various states, state regulatory commissions, or to any other 
appropriate governmental authorities when required by such authorities.  When required the parties may 
also submit this Agreement or any such information to consultants and contractors performing work on or 
related to the subject matter of this Agreement, who agree in writing to protect the confidentiality of such 
information in the same manner provided herein. 
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(k) Entire Agreement.  This Agreement together with the attachments hereto, 
constitutes the entire agreement between the parties with respect to the subject matter hereof and merges 
and replaces all prior negotiations, discussions, representations, warranties, offers, promises and 
agreements with respect to such matter. 

(l) No Rights of Third Parties.  Except as explicitly defined herein, nothing in this 
Agreement is intended to confer any right on any person other than the parties to it and their respective 
permitted successors and assigns; nor is anything in this Agreement intended to modify or discharge the 
obligation or liability of any third person to either party to this Agreement, nor shall any provision give any 
third person any right of subrogation or action over against either party to this Agreement. 

(m) Notices.  In all cases where written notice is to be given under this Agreement, 
such notice shall be given in person as Express Mail or FedEx postage or courier charges prepaid and 
addressed as provided herein, and on the date mailed or dispatched such notice shall also be given by 
electronic mail for advance information purposes only.  When so given, such notice shall be effective when 
received, if given by personal delivery, or two (2) days after the date so mailed or dispatched.  For the 
purpose hereof, unless otherwise provided by notice in writing from the respective parties, notices shall be 
addressed as follows: 

If to BAE Systems: 

Alan Kaminsky 
Finance Director Jacksonville Ship Repair/ 
Ship Repair Operational Excellence 
8500 Heckscher Dr. 
Jacksonville, FL 32226 
Alan.Kaminsky@BAESystems.com 
904-251-1770 
 
and 
 
Jeffrey W. Peters 
Deputy Chief Counsel 
BAE Systems Platforms & Services 
Ship Repair 
750 Berkley Street 
Norfolk, VA, 23523, USA 
Jeffrey.W.Peters@baesystems.com 
757-494-4916 
 
and 
 
Bruce Lumley 
Corporate Real Estate Manager 
Bruce.Lumley@baesystems.com 
858-449-1190 
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With a copy to: 
 
Geoffrey J. Troan 
Director, Site Selection and Business Incentives 
Vista Site Selection, LLC 
Altamonte Springs, Florida 32714 
Orlando, Florida 32714 
407-413-6799 
 
If to Space Florida: 
 
Matt Chesnut 
Project Manager, Project Poseidon 
Space Florida 
505 Odyssey Way, Suite 300 
Exploration Park, FL 32953 
mchesnut@spaceflorida.gov 
321-730-5301 x 205 
 
and 
 
Desiree Mayfield, Contracts Compliance Manager 
Space Florida 
505 Odyssey Way, Suite 300 
Exploration Park, Florida 32953 
contracts@spaceflorida.gov 
321-730-5301 x 237 

 
(n) Assignment and Sublease.  JSR may, at its sole discretion, assign this Agreement 

to any affiliate or business unit of BAE Systems, Inc., with reasonable written notice. 

(o) Survival of Obligations.  The indemnification obligations and obligations to make 
payments for activities or events occurring under this Agreement prior to its expiration or termination shall 
survive such expiration or termination. 

(p) Applicable Law and Venue; Waiver of Jury Trial.  This Agreement shall be 
interpreted and construed in accordance with and governed by the laws of the State of Florida, and the 
parties agree to waive any rights to a jury trial. 

(q) Attorneys’ Fees.  In the event any legal action or other proceeding is brought for 
the enforcement of this Agreement, or because of a dispute between the two parties hereto over an alleged 
breach, default or misrepresentation in connection with any provision of this Agreement, the parties shall 
bear their own attorneys’ fees.  

(r) Counterparts.  This Agreement may be executed in any number of counterparts, 
each of which will for all purposes be deemed to be an original, and all of which are identical.  Handwritten 
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signatures to this Agreement transmitted by telecopy or electronic transmission (for example, through use 
of a Portable Document Format or “PDF” file) shall be valid and effective to bind the party so signing. 

[signature page follows] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as set forth below. 

Signed, Sealed and Delivered 
in the presence of: 

 

  
Witness 
 

  
Witness 

SPACE FLORIDA 

 

By:___________________________________________ 

Printed Name: 

_______________________________________________ 

Title: 

_______________________________________________ 

 

 

 

 

  
Witness 
 

  
Witness 

BAE Systems Jacksonville Ship Repair, LLC: 
 

 

By: 

_______________________________________________ 

Printed Name: 

  

Title: 
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Exhibit A 
Project Premises Property Description and Access Easements 

 
 
a 
 
 

 

 

 

 

 

Ac 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Ground Lease and Owner’s Access Agreement Parcel A.  Ground Lease and Owner’s Access Agreement 
Parcel A. Ground Lease and Owner’s Access Agreement Parcel A is composed of the lands on which the 
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Shiplift equipment will sit, together with its adjoining integral maintenance structures, as depicted in the 
above illustration.  

The area is defined as a parcel beginning at:  30°23’12”N 81°27’26”W; thereafter heading 502’ NNE to the 
corner fence post located 30°23’17”N 81°27’23”W; thereafter following the fence line heading 307’ WNW 
for 697’; thereafter heading 75’ NNE along the fence line, bordering the waste water treatment plant; 
thereafter heading 103’ WNW to a point located 30°23’22”N 81°27’30”W; thereafter heading 74’ SE to 
the perimeter fence; thereafter heading 101’SSE to the corner of Building D610; thereafter heading 576’ 
SSW to a point on the shoreline at 30°23’15”N 81°27’32”W; thereafter heading 552’ WSW ending at 
30°23’12”N 81°27’26”W. 

These dimensions lie within the larger BAE Systems Jacksonville Ship Repair owned parcel located at 8500 
Heckscher Drive, Jacksonville, Florida 32226, and more particularly described as Duval County tax parcels 
160830-0350; 160872-0200; 160830-0215; and 160830-0210.  
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Space Florida Improvements – Preliminary Drawing 
 
This Exhibit B contains a brief presentation of the Space Florida improvements to be constructed on the 
Project Premises. A complete description of the Space Florida improvements is contained in the Shipyard 
Modernization Agreement. 
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EXHIBIT D 
to 

Space Florida Board of Directors 
Resolution No. 23-43 

________________________________________ 
 

Shipyard Modernization Agreement 
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SHIPYARD MODERNIZATION AGREEMENT 
_________________________ 

 
Space Florida 

and 
BAE Systems Jacksonville Ship Repair, LLC 

___________________________ 
 

US Navy Shiplift Project (Florida Project Poseidon) 
 
 
 This modernization agreement (“Shipyard Modernization Agreement”) is made this 

____ day of April, 2023 by and between SPACE FLORIDA, an independent special district, a 

body politic and corporate, and a subdivision of the State of Florida (“Space Florida”) with its 

principal place of business at 505 Odyssey Way, Exploration Park, FL 32953, and BAE 

SYSTEMS JACKSONVILLE SHIP REPAIR LLC, a Florida limited liability company with 

its principal place of business at 5600 Heckscher Drive, Jacksonville, Florida 32226 (the 

“Company”). 

 
 WHEREAS, the Company intends and expects to expand and upgrade an existing 
maintenance, repair, and overhaul facility in Jacksonville, Florida, for the purpose of servicing 
those ships in the U.S. Navy’s fleet that constitute seaborne missile-launch platforms, including 
frigates, destroyers, cruisers, and littoral combat ships; and 
 
 WHEREAS, the upgrade and modernization to the existing shipyard facility will include 
the acquisition, assembly and installation of a state-of-the-art marine shiplift, and installation of 
related equipment and tooling, all to be located on private and public lands near Naval Station 
Mayport in Duval County, Florida (the “Project”); and  
 
 WHEREAS, if Space Florida and the Company undertake and complete it, the Project will 
result in: 
 

• an aggregate capital investment of some $180,000,000.00, and 
 the retention of over 800 existing jobs; and  
• the creation of more than 500 net new jobs at the Company and its subcontractors, 

with an average annual income of $75,000, all by 2025; and 
 
 WHEREAS, the Parties will execute an equipment lease to secure repayment of principal 
and interest associated with the funding that Space Florida provides to the Company for the Project 
under this Agreement (as the same may be amended from time to time, the “Equipment Lease”); 
and 
 

AmericasActive:18070744.9 
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 WHEREAS, Space Florida has been designated by the Legislature of the State of Florida 
as the single point of contact for state aerospace-related activities with federal agencies, the 
military, state agencies, businesses, and the private sector; and 
 
 WHEREAS, Space Florida is directed by the Legislature of the State of Florida to foster 
the growth and development of a sustainable and world-leading aerospace industry in Florida; and 
 
 WHEREAS, the Legislature of Florida has declared that the term “aerospace” includes, 
among other things, the industry that designs and manufactures aircraft, rockets, missiles, and 
equipment, systems, facilities, and related activities, including the application of aerospace 
technologies in sea-based platforms for commercial, civil, and defense purposes; and 
 
 WHEREAS, Space Florida has express legislative authority to acquire property, both real 
and tangible personal, by purchase or lease, and to execute all contracts and other instruments 
necessary or convenient to the exercise of its powers, including financing agreements to facilitate 
the financing, leasing, or sale of aerospace projects such as the Project; and 
 
 WHEREAS, Space Florida is authorized to fix and collect note payments, rental payments, 
and other charges for the use of projects, such as the Project, in connection with financing 
agreements; and 
 
 WHEREAS, the Project is the type of capital investment by the aerospace industry that 
Space Florida is authorized and directed by the Legislature of Florida to facilitate and foster. 
 
 NOW THEREFORE, the Company and Space Florida agree as follows:  
 

1. Recitals.  The parties agree that the above recitals are true and accurate.   

 

2. Services; Performance Standards. 

 

a. Deliverables.  The Company shall undertake and complete the Project with 

such specifications and schedule as may be necessary or useful to meet in a 

timely manner, the fleet maintenance, repair and overhaul needs of the 

Navy.  The Project is comprised of the shiplift system and improvements 

set forth in the Construction Manager/Engineer as Advisor contract between 

the Company and Pearlson & Pearlson, Inc. 

 

b. Performance Standards.  The Company shall design, acquire, assemble, 

and install the shiplift and shall undertake and complete the other 

components of the Project, all diligently and competently and consistent 

with Company’s expertise, knowledge, skills and abilities. The Company 

shall use its best efforts to complete the Project with a design and on a 

schedule that achieves Project readiness consistent with the needs of the 

Navy. 
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3. Lease-Leaseback Financing.  The Company and Space Florida shall endeavor to arrange 

financing for the capital cost of the Project, with a private placement of Space Florida 

senior secured notes. The estimated financing required is expected to be $201,400,000.00 

which amount shall be raised by the issuance of such senior secured notes by Space Florida 

pursuant to the terms of a note purchase agreement to be entered into among Space Florida 

and the purchasers party thereto.  Unless the Company and Space Florida agree later to a 

different structure, the financing will use a ground-lease/leaseback arrangement to secure 

repayment of principal and interest when due.  Space Florida’s duty to repay the debt 

incurred in connection with the Project must be limited to the rents, fees and other charges 

to be paid to Space Florida by the Company under the lease-leaseback documents.  The 

notes to be issued by Space Florida as a part of the lease-leaseback financing and any other 

obligations of Space Florida thereunder shall be special, limited obligations of Space 

Florida payable solely from the security provided by Space Florida.  The notes will not 

constitute a debt or loan of credit or a pledge of the full faith and credit or taxing power of 

the State of Florida or any political subdivision thereof and shall never constitute or give 

rise to a pecuniary liability of the State of Florida or any political subdivision thereof. 

 

4. Use of Financing Proceeds.  The proceeds of the financing shall be deposited (or caused 

to be deposited) by Space Florida in an account of the Company, to be denominated the 

“JSR Bank Account.”  Space Florida shall expend and use (or cause to be expended and 

used) the proceeds of the financing for the following purposes: 

 

a. Costs of issuance. To pay the costs of issuance of the notes; 

b. Capitalized interest. To pay interest on the principal amount of the notes, 

when due, but only if and to the extent the Company agrees; 

c. Payment and reimbursement of Project costs. To pay, or to 

reimburse the Company for payment of, the costs of design, permitting, 

acquisition, assembly, and installation of the equipment and facilities 

comprising the Project, including costs of consultants, attorneys, surveys, 

site preparation, and other ancillary costs that can properly be treated under 

generally accepted accounting principles as capital costs of the Project; 

d. Repayment of Working Capital Facility. To repay the outstanding 

principal and accrued interest owing under the working capital facility 

agreement to be entered into between the Company, as lender, and Space 

Florida, as borrower (the “Working Capital Facility Agreement”);  

e. Other required payments. To pay the costs of all other uses and 

purposes required by the terms of the financing to be paid from the note 

proceeds; and 

f. Surplus Funds.  The balance of any note proceeds that remain in the JSR 
Bank Account following the payments described in clauses a. through e. 
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above shall be recorded under, invested, and applied in accordance with, the 
Cash Services Agreement (as defined below) and the terms of paragraph 6 
hereof. 

5. Project Management 

 

a. Quarterly EAC Meetings – Beginning ninety (90) days after the execution of this 

Shipyard Modernization Agreement, upon the request of Space Florida the 

Company shall meet with Space Florida oversight personnel and review the 

progress of the design and installation of the Project.  Included in these briefings 

shall be a review of the Project master schedule (“Master Schedule”) and the 

Project projected cost estimate-at-complete (“EAC”) which shall reflect the 

projected total cost of the Project as of that date. 

 
b. Budget Responsibility that of the Company – The Company shall be solely 

responsible for the completion of the Project within the proceeds of the notes issued 

by Space Florida.  Upon receipt of such proceeds, the Company and Space Florida 

shall establish a design and installation budget, with an allocation for reserve 

(“Budget Reserve”).  At each meeting under a., above, the Company shall review 

the EAC for the Project in comparison to the Budget, and reasonably allocate the 

Budget Reserve to absorb any cost growth, net of cost savings, incorporated into 

the EAC.  If the EAC at any time exceeds the amount of the proceeds of the notes, 

the Company shall make reasonable efforts to recover the cost growth in the 

remaining work (the “Project Estimate-To-Complete” or “Project ETC”).  If the 

Company is unable to recover the cost growth, either through the reasonable 

allocation of the Budget Reserve or a reduction in the Project ETC, or a reduction 

in scope, the Company shall promptly remit Company funds to remediate such 

overrun to the JSR Bank Account. 

 

c. Space Florida Project Site Access – From time-to-time, at reasonable times and 

upon reasonable notice to Company, Space Florida may access the Project site to 

assess the progress of the Project, and interface with Company personnel, 

associated with the Project.  Space Florida personnel may not direct work on the 

Project site. 

 
6. Payment of Project Costs.  Prior to the issuance of the notes, the JSR Bank Account may 

be funded with the proceeds of advances made by the Company under the Working Capital 

Facility Agreement.  The proceeds of such advances will be used to pay Project costs.  

Upon the issuance of the notes and the repayment of all amounts owing under the Working 

Capital Facility Agreement, the balance of such note proceeds will be recorded under, 

invested, and applied in accordance with, the terms of a Cash Services Agreement to be 

entered into by the Company and Space Florida (the “Cash Services Agreement”) 
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pursuant to which the Company agrees to manage any surplus Project funds.  The Company 

shall periodically thereafter advance funds from the JSR Bank Account to pay directly, or 

to reimburse the Company for its payment of, the costs of the design, permitting, 

acquisition, assembly and installation of the equipment and facilities comprising the 

Project as follows: 

 

a. Reimbursement. The Company has incurred and paid substantial Project costs 

before the date of this Shipyard Modernization Agreement and is expected to incur 

substantial additional Project costs between (i) the date hereof and (ii) the date the 

financing is closed and all amounts owing under the Working Capital Facility 

Agreement are repaid.  Those Project costs include (but are not limited to) costs of 

design, permitting, and certain long-lead equipment, subassemblies, and materials 

associated with the Project.  Accordingly, upon the deposit of the balance of the 

note proceeds into the JSR Bank Account, the Company may deliver to Space 

Florida an initial invoice for reimbursement of its costs incurred for such work 

performed and equipment and materials purchased.  The invoice must be 

accompanied by documents reasonably supporting and verifying all such costs 

incurred by the Company.  Upon receipt, Space Florida shall promptly direct the 

Company to pay such invoice with funds available under the Cash Services 

Agreement, which payment will serve to reduce the balance that remains under the 

terms of the Cash Services Agreement. 

      

b. Direct purchases. When requested by the Company, Space Florida shall 

promptly direct the Company to pay directly the purchase price of equipment, 

subassemblies, and materials, as follows:  The Company must first require its 

subcontractors, suppliers, and vendors to itemize materials and labor separately on 

invoices.  Material costs may then be invoiced directly to Space Florida, with a 

copy of the invoice furnished simultaneously to the Company.  Space Florida shall 

promptly direct the Company to make payment with funds available under the Cash 

Services Agreement in the amounts and at the times required by such subcontractor, 

supplier or vendor upon receipt of (i) the direct invoice, (ii) documents reasonably 

supporting the costs payable, and (iii) written confirmation from the Company that 

the purchase is proper and valid, that the goods have been delivered to and received 

by the Company, that the goods are what was ordered by the Company, that the 

goods are fit for use by the Company, and that the purchase is eligible under the 

Company’s pertinent contract for payment.  Upon payment by Space Florida, title 

to the equipment, subassembly, and/or materials shall vest in Space Florida, and 

the Company shall cause the vendor or subcontractor to document timely the 

transfer of title with a bill of sale or other appropriate instrument.  Any such 
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payment made by the Company at the direction of Space Florida will serve to 

reduce the balance that remains under the terms of the Cash Services Agreement. 

 
c. Progress Payments. For all other Project costs incurred by the Company, the 

Company shall prepare each month a request for reimbursement of its actual Project 

costs incurred (and not reimbursed) in the previous month or months.  The 

invoice(s) and supporting documents are to be delivered within ten days after 

accounting close for the previous month.  Space Florida shall promptly direct the 

Company to reimburse itself with funds available under the Cash Services 

Agreement, upon receipt of the invoice(s) and supporting documents (“Progress 

Payments”).  The making of a Progress Payment by Space Florida will serve to 

reduce the balance that remains under the terms of the Cash Services Agreement. 

 
d. Cost allocations.  In its reimbursements under subparagraphs a. and c., the 

Company shall be reimbursed for its actual, direct costs as well as its cost 

allocations as described in its Cost Accounting Standards Board Accounting 

Disclosure Statement filed with the US Government (Exhibit A).  However, there 

shall be no Facilities Capital Cost of Money or Profit /Fee added to any payment.  

 
The Company shall provide Space Florida with a revised Project ETC no later than ten 

days after each calendar quarter to demonstrate that the expected total remaining amount of Project 

costs will not exceed the aggregate amount of funds then available under the Cash Services 

Agreement. 

 

In the event the Project ETC exceeds the amount available under the Cash Services 

Agreement, the Company shall provide Space Florida a reasonable plan for the Company to fund 

properly the Project ETC, by either: 1) improving performance in the ETC to recover the variance; 

or 2) removing scope from the Project to reduce the ETC; or 3) evidencing the Company’s access 

to sufficient sources of funding to timely complete the Project; or 4) a combination of the 

foregoing.  Space Florida has no duty whatsoever to make Progress Payments or otherwise to 

reimburse or pay the costs of the Project in an aggregate amount exceeding the funds available 

under the Cash Services Agreement. 

 

If upon completion of the Project funds remain available under the Cash Services 

Agreement, the remaining monies shall be applied by Space Florida, at the direction of the 

Company, to repay on the immediately succeeding scheduled payment date(s) the principal of, and 

interest owing on, the notes outstanding with a corresponding reduction in the amount of the 

Company’s rent payments under the Equipment Lease. 

 

7. Term and Termination.   



BAE SYSTEMS PROPRIETARY 
 

W&S Comments 4/19/23 

 
7 

BAE SYSTEMS PROPRIETARY 

 

a. Term. This Shipyard Modernization Agreement shall take effect upon its 

execution by both parties and shall expire upon completion of all Project work . 

 

b. Termination. Either party may terminate this Shipyard Modernization Agreement 

without cause, upon three days’ notice to the other party, at any time prior to the 

closing of the lease/leaseback financing.  Either party may terminate this Shipyard 

Modernization Agreement if, as of August 1, 2023, the contemplated 

lease/leaseback financing has not been closed and the proceeds of the notes have 

not been deposited into the JSR Bank Account. 

 

 In the event of termination pursuant to any clause of this Shipyard Modernization 

Agreement, the Company shall discontinue the services hereunder upon the effective date of the 

termination. Concurrent with such termination, Space Florida shall forfeit any rights it may have 

acquired for the Project, inclusive of, but not limited to, land leases and easements. 

 

8. Insurance The Company will insure all risk for the Project.  The Company shall 

ensure that prior to commencing Project work appropriate insurance coverage, as required by this 

Agreement, is in place to cover that work before commencing the work.  For clarity, as aspects of 

this Project work will start at different times, the Company will ensure that appropriate insurance 

is in place before starting those different aspects of Project work, such that no Project work will 

be commenced without appropriate insurance to cover the performance of that work.  The 

Company shall maintain conventional (contractor or owner-controlled) insurance policies in the 

amounts indicated during the entire term of the Shipyard Modernization Agreement.  The 

Company will use an owner-controlled insurance program that is materially in the form of Exhibit 

B hereto. Specific insurance requirements are set forth below.   

 

a. Errors and Omissions Insurance and/or Professional Liability Insurance 

with a limit of $1,000,000 each claim and $2,000,000 aggregate, with a deductible not to 

exceed $250,000 and to be maintained for at least three years after substantial completion 

of the Project. 

b. Comprehensive General Liability –$2,000,000 aggregate and $2,000,000 

per occurrence; Bodily Injury and Property Damage –$2,000,000 aggregate, $2,000,000 

per occurrence.  Excess Liability for comprehensive general liability (umbrella coverage) 

–$5,000,000. 

c. Comprehensive Automobile Liability –$1,000,000 per occurrence; Bodily 

Injury and Property Damage/all owned, non-owned and hired vehicles. 
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d. Worker’s Compensation/Coverage A – Statutory/Coverage B –$500,000 

each accident, $500,000 aggregate disease, $500,000 each employee. 

 

The Company shall maintain all the above policies of insurance with companies having an 

A.M. Best’s rating of A- VII or better.  Space Florida shall be named as an additional 

insured on the policies.    The Company shall provide Space Florida with certificates of 

insurance evidencing the above insurance coverages prior to the start of physical work on 

the Project site excepting advance activities, for this Shipyard Modernization Agreement.  

All certificates shall also indicate that the insurer shall give Space Florida at least 30 days’ 

prior written notice in the event of cancellation or non-renewal of the applicable insurance 

coverage.  The Company shall provide the other with valid renewal certificates of insurance 

on at least an annual basis. 

 

Within a reasonable period after the execution of this Shipyard Modernization Agreement, 

the Company shall provide Space Florida with certificates of insurance evidencing such 

general coverage. 

 

9. Project Documents.  Space Florida shall have unrestricted access to all drawings 

(including the signed and sealed set of drawings approved by the applicable government 

building department as well as all drafts and revisions to such drawings), specifications, 

records, files, documents, correspondence, plans, programming analysis, designs, 

photographs, accounting and billing records, media, project correspondence, project 

records, and all other documents, including those in electronic form, prepared by the 

Company for or related to the Project (“Project Documents”).  The Company shall furnish 

Space Florida with such reproductions of any Project Documents as Space Florida may 

request at any time, upon reasonable notice, subject to applicable intellectual property 

rights.  Any reproductions shall be the sole and exclusive property of Space Florida, subject 

to applicable intellectual property rights associated with the reproductions.  This Article 

shall survive termination or expiration of this Shipyard Modernization Agreement.   

 

Notwithstanding, to the full extent not prohibited by law the Company and its 

subcontractors and vendors on the Shipyard  Modernization Project shall not be required 

to disclose any processes or designs which said entity deems proprietary in nature and the 

intellectual property of the Company or a subcontractor or vendor. 

 

10. Indemnity and Limitation of Liability and Remedies.   

 (a) SUBJECT TO AND EXCLUDING LIABILITIES AND OBLIGATIONS 

EXPRESSLY ALLOCATED TO SPACE FLORIDA HEREIN, THE COMPANY SHALL 

DEFEND, INDEMNIFY, PROTECT AND HOLD HARMLESS SPACE FLORIDA AND ITS 

OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, SUCCESSORS, ASSIGNS, 
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TRANSFEREES, OTHER LESSEES, CONTRACTORS, SUBCONTRACTORS, AS WELL AS 

TRUSTEES, BENEFICIARIES, RELATIVES, MEMBERS, MANAGERS, PARTNERS, 

OFFICERS, DIRECTORS AND RELATED OR AFFILIATED ENTITIES (THE 

“INDEMNIFIED PARTIES”) FROM ANY AND ALL LIENS, CLAIMS,  DEMANDS, COSTS 

(INCLUDING BUT NOT LIMITED TO REASONABLE AND DOCUMENTED ATTORNEYS’ 

FEES, ACCOUNTANT’S FEES, ENGINEER’S FEES, CONSULTANT’S FEES AND 

EXPERT’S FEES), EXPENSES, DAMAGES, LOSSES AND CAUSES OF ACTION FOR 

DAMAGES (COLLECTIVELY, “LOSSES”) BECAUSE OF INJURY TO PERSONS 

(INCLUDING DEATH) AND INJURY OR DAMAGE TO OR LOSS OF ANY PROPERTY OR 

IMPROVEMENTS ARISING FROM OR RELATED TO THE INSTALLATION, 

REPLACEMENT, OPERATION, MAINTENANCE, OR USE OF THE PROJECT OR THE 

PROJECT PREMISES OR OTHERWISE CAUSED BY THE ACTS AND/OR OMISSIONS OF 

COMPANY OR ITS EMPLOYEES, OFFICERS, AGENTS, INVITEES, LICENSEES, 

CONTRACTORS, OR ANY OTHER PERSON OR ENTITY ACTING UNDER ITS REQUEST, 

CONTROL OR DIRECTION, REGARDLESS OF WHETHER THEIR NEGLIGENCE OR 

OTHER CULPABLE CONDUCT IS SOLE OR CONCURRENT, OR FROM ANY DEFECT, 

IMPERFECTION, OPERATION, MAINTENANCE, OR INSTALLATION, OR 

REPLACEMENT OF ANY EQUIPMENT OR IMPROVEMENT USED IN THE COMPANY’S 

OPERATIONS, EXCEPT TO THE  EXTENT SUCH LOSSES ARE CAUSED BY THE GROSS 

NEGLIGENCE OR WILLFUL MISCONDUCT OF SPACE FLORIDA. 

  

 (b) THE OBLIGATIONS OF THE PARTIES UNDER THIS SECTION SHALL 

SURVIVE THE EXPIRATION OR EARLIER TERMINATION OF THIS AGREEMENT. 

 

11. Independent Contractor.  The Company is an independent contractor, not an agent of 

Space Florida.  The Company’s employees are not employees or agents of Space Florida 

for any purpose whatsoever, including state or federal taxes and workers’ compensation 

insurance.  This Shipyard Modernization Agreement is not intended to create, nor shall it 

create, an employment relationship, an agency, or a joint venture, partnership or similar 

relationship between the parties. The Company and its employees shall not hold itself or 

themselves out to the public as employees or agents of Space Florida.  The Company shall 

not enter into, and does not have any right, power or authority to create or otherwise agree 

to or enter into, any contract or other obligation on behalf of Space Florida. 

  

12. Sovereign Immunity.  Space Florida’s obligations to the Company, if any, are subject to 

the limitations of liability as provided in Section 768.28 of the Florida Statutes, as amended 

from time to time, and nothing in this Shipyard Modernization Agreement shall act as a 

waiver of Space Florida’s entitlement to sovereign immunity as a matter of statutory and 

common law. 
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13. Consent and Other Acknowledgements and Agreements 

 
a. Consent to Security Interest.  The Company hereby consents to the 

pledge, assignment, transfer and grant by Space Florida to the Collateral 

Agent (as defined below) of all of Space Florida’s right, title and interest in, 

to and under this Shipyard Modernization Agreement as collateral security, 

pursuant to that certain Collateral Agency, Security and Accounts 

Agreement (the “Security Agreement”) to be entered into between Space 

Florida and [•], as the collateral agent (the “Collateral Agent”). 

 

b. Specific Acknowledgements and Agreements regarding lease/leaseback 

financing.  The Company hereby acknowledges and agrees that: 

 
1. The Collateral Agent may, without the Company’s consent, transfer 

or otherwise convey to any agent, successor or assignee or any other 

person all or any part of the Collateral Agent’s right, title and interest 

in or to this Shipyard Modernization Agreement in connection with 

the exercise of its remedies under the Security Agreement.  

Notwithstanding any such grant, all such duties, covenants or 

conditions required to be performed by Space Florida shall survive 

and shall be and remain the sole responsibility of Space Florida, as 

the case may be, unless any such person notifies the Company in 

writing that it assumes any such duties, covenants or conditions in 

accordance with this Shipyard Modernization Agreement. 

2. The Company will furnish to the Collateral Agent all notices of 

default, termination or suspension given by the Company pursuant 

to this Shipyard Modernization Agreement. 

 
14. Rights of Providers of Debt Financing.  The Company also acknowledges and agrees 

that: 

a. In the event that any of the following shall occur: 

1. the Company shall have the right to terminate this Shipyard 

Modernization Agreement; or  

2. this Shipyard Modernization Agreement shall be rejected by a 

debtor in possession, trustee-in-bankruptcy, or receiver of Space 

Florida; 

the Company shall (x) provide to the Collateral Agent each notice 

required to be given to Space Florida pursuant to this Shipyard 

Modernization Agreement in connection therewith and (y) refrain 

from terminating this Shipyard Modernization Agreement without 

first having afforded the Collateral Agent the right (but without the 
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obligation) for a period of 45 days after the date of receipt of such 

notice from the Company or the occurrence of any of the other 

events specified in clauses 1. or 2. of this Section 14b., as applicable, 

to remedy such default or cause the same to be remedied (which 

performance the Company shall accept as though the same had been 

performed by Space Florida). 

 

15. General Provisions. 

 

a. Assignment.  The Company shall not assign this Shipyard Modernization 

Agreement or any of its rights or obligations hereunder, without the written 

consent of Space Florida, which consent may not be unreasonably withheld 

or delayed by Space Florida.  The parties recognize that violation of any of 

the financing agreements is a reasonable cause for delaying or withholding 

approval. 

 

b. Notices.  All notices required by this Shipyard Modernization Agreement 

shall be in writing and delivered by electronic mail with a confirming reply 

email, by hand or by first-class registered or certified mail, postage prepaid, 

or by nationally recognized overnight delivery service, and addressed as 

follows: 

 

if to Space Florida:  

 

Matt Chesnut 

Project Manager 

Space Florida 

505 Odyssey Way Suite 300 

Exploration Park, FL 32953 

P: 321-505-9185 

F: 321-730-5307 

Mchesnut@spaceflorida.gov 

 

 And 

 

Desiree Mayfield 

Contracts Compliance Manager 

Space Florida 

505 Odyssey Way Suite 300 

Exploration Park, FL 32953 

mailto:Mchesnut@spaceflorida.gov
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P: 321-695-5301 

F: 321-730-5307 

Dmayfield@spaceflorida.gov 

 

 And 

 

 

if to the Company: 

 

Toby Borge 

Project Manager, Project Poseidon 

Platforms & Services / Jacksonville Ship Repair 

5600 Heckscher Drive  

Jacksonville, Florida 32226 

O:   904 251 1570 

M:  904 528 1942  

toby.borge@baesystems.com 

 

 with a copy to:   

 

Alan Kaminsky 

Director of Finance 

BAE Systems Platforms and Services / Jacksonville Ship 

Repair 

5600 Heckscher Drive 

Jacksonville, Florida 32226 

O: 904.251.1770   

M: 631.748.7726 

Alan.Kaminsky@baesystems.com 

 

Jeffrey W. Peters 
Deputy Chief Counsel 
BAE Systems Platforms & Services 
Ship Repair  
750 Berkley Street  
Norfolk, VA, 23523, USA 
Jeffrey.W.Peters@baesystems.com  
757-494-4916 
 
 And 

 

Geoffrey Troan 

mailto:Dmayfield@spaceflorida.gov
mailto:toby.borge@baesystems.com
mailto:Alan.Kaminsky@baesystems.com
mailto:Jeffrey.W.Peters@baesystems.com
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Managing Director, Site Selection and Business Incentives 

Vista Site Selection, LLC 

135 N Spring Lake Drive 

Altamonte Springs, Florida 32714 

O:  614 464 6221 

M: 407-413-6799 

GJTroan@VistaSiteSelection.com 

c. Entire Agreement; Amendments and Waivers.  This Shipyard

Modernization Agreement constitutes the entire agreement of the parties

and supersedes all prior agreements and undertakings, both written and oral,

between the parties with respect to the subject matter hereof.  This Shipyard

Modernization Agreement may not be amended or modified, and no

provision hereof may be waived, except by an instrument in writing signed

by the parties.  Amendments of this Shipyard Modernization Agreement

and waivers of material portions hereof shall bind Space Florida only if

approved or ratified by the Space Florida Board of Directors.

d. Governing Law; Severability.  This Shipyard Modernization Agreement

shall be governed by and construed in accordance with the laws of the State

of Florida.  The invalidity of any portion of this Shipyard Modernization

Agreement shall not affect the enforceability of the remaining portions of

this Shipyard Modernization Agreement or any part thereof, all of which

are inserted herein conditionally on their being valid in law.

e. Waiver.  Failure to insist upon strict compliance with any of the terms,

covenants or conditions hereof shall not be deemed a waiver or

relinquishment of any such terms, covenants or conditions, nor shall any

waiver or relinquishment of any right or power hereunder at any one time

or more times be deemed a waiver or relinquishment of such right or power

at any other time or times.

f. Claims.  As a condition precedent to filing of any demand for legal action,

the parties shall endeavor to resolve their claims by mediation, which,

unless the parties agree otherwise, shall be in accordance with the rules of

mediation set forth in Florida Statutes. The parties shall each bear 50% of

the mediator’s fee and filing and administration fees. The mediation shall

be conducted at Space Florida’s offices unless the parties agree to another

location. A settlement reached in mediation shall be enforceable as a

settlement agreement in any court having jurisdiction thereof.
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g. Jurisdiction and Venue.  Unless the parties agree otherwise at the time, a

suit, action or proceeding with respect to this Shipyard Modernization

Agreement shall be brought only in the Circuit Court of the 4th Judicial

Circuit of Florida in Duval County.  The parties accept the exclusive

jurisdiction of that court for the purpose of any such suit, action or

proceeding.

h. Headings.  The headings contained in this Shipyard Modernization

Agreement are for reference purposes only and shall not affect in any way

the meaning or interpretation of this Shipyard Modernization Agreement.

i. Counterparts.  This Shipyard Modernization Agreement may be executed

in one or more counterparts, each of which will be deemed an original and

all of which together will constitute one and the same instrument.

j. Compliance with Federal, State, and Local Laws.

i. In the performance of this Shipyard Modernization Agreement, the

parties shall comply with all federal, state and local laws, rules and

regulations, which may be applicable to this Shipyard

Modernization Agreement.

ii. No party shall discriminate against any individual employed in the

performance of this Shipyard Modernization Agreement because of

race, sex, creed, color, handicap, national origin or marital status.

iii. Each party shall provide a harassment-free workplace, with any

allegation of harassment given priority attention and action by

management.

iv. Each party shall provide a drug-free workplace with any allegation

of substance abuse given priority attention and action by

management.

v. To the extent the Company is acting on behalf of Space Florida as

provided under Subsection 119.011(2) of the Florida Statutes,

Company shall:

a. Keep and maintain public records required by Space Florida

to perform the services under this Shipyard Modernization

Agreement.

b. Upon request from Space Florida’s custodian of public

records, provide Space Florida with a copy of the requested



BAE SYSTEMS PROPRIETARY 
 

W&S Comments 4/19/23 

 
15 

BAE SYSTEMS PROPRIETARY 

records or allow the records to be inspected or copied within 

a reasonable time at a cost that does not exceed the costs 

provided in Chapter 119 of the Florida Statutes or otherwise 

provided by law. 

c. Ensure that public records that are confidential and exempt 

from public records disclosure requirements are not 

disclosed except as authorized by law for the duration of this 

Shipyard Modernization Agreement term and following 

completion of this Shipyard Modernization Agreement if the 

Company does not transfer the records to Space Florida. 

d. Upon completion of this Shipyard Modernization 

Agreement, transfer, at no cost to Space Florida, all public 

records in possession of the Company or keep and maintain 

public records required by Space Florida to perform the 

service.  If the Company transfers all public records to Space 

Florida upon completion of this Shipyard Modernization 

Agreement, the Company shall destroy any duplicate public 

records that are confidential and exempt from public records 

disclosure requirements.  If the Company keeps and 

maintains public records upon completion of this Shipyard 

Modernization Agreement, the Company shall meet all 

applicable requirements of Florida law for retaining public 

records.  All records stored electronically must be provided 

to Space Florida, upon request from Space Florida’s 

custodian of public records, in a format that is compatible 

with the information technology systems of Space Florida. 

e. If the Company fails to provide the public records to Space 

Florida within a reasonable time the Company may be 

subject to penalties under Section 119.10 of the Florida 

Statutes.  Further, Space Florida may exercise any remedies 

at law or in equity, including the right to (i) impose sanctions 

and assess financial consequences, (ii) withhold and/or 

reduce payment, and (iii) terminate this Shipyard 

Modernization Agreement in accordance with the terms 

hereof.   

f. The Company shall defend, at its own cost, indemnify, and 

hold harmless Space Florida and its officers, directors, and 

employees from and against all claims, damages, losses, and 

expenses, (including but not limited to fees and charges of 

attorneys or other professionals and court and arbitration or 
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other dispute-resolution costs) arising out of or resulting 

from the Company’s failure to comply with the terms of this 

Section. 

g. IF THE COMPANY HAS QUESTIONS REGARDING 

THE APPLICATION OF CHAPTER 119, FLORIDA 

STATUTES, TO THE COMPANY’S DUTY TO PROVIDE 

PUBLIC RECORDS RELATING TO THIS SHIPYARD 

MODERNIZATION AGREEMENT, CONTACT SPACE 

FLORIDA’S CUSTODIAN OF PUBLIC RECORDS, 

DESIREE MAYFIELD AT 321-695-5301, 505 Odyssey 

Way, Suite 300, Exploration Park, FL 32953. 

DMAYFIELD@SPACEFLORIDA.GOV. 

 

vi. To provide for the mutual protection of confidential or exempt 

documents and information, the parties have executed a Non-

Disclosure Agreement. 

vii. The Company shall preserve all contract records and documents for 

the entire term of this Shipyard Modernization Agreement and for 

five years after the later of: (i) the date of submission of the 

Company’s final Services, or (ii) until all claims (if any) regarding 

this Shipyard Modernization Agreement are resolved.  During such 

period of time, Company shall retain and maintain all records and 

make such records available for a review and audit as may be 

requested by Space Florida.  Space Florida may, at any time and for 

any reason whatsoever, review, audit, copy, examine and investigate 

records of Company, including papers, books, documents, and other 

supporting documentation related to the Project. 

viii. Public Entity Crime Notice. The Company has at no time within 

three years prior to the effective date hereof been convicted of a 

public entity crime pursuant to Section 287.133(2)(a) of the Florida 

Statutes or listed on the state’s discriminatory vendor list within 

three years prior to the date of this Shipyard Modernization 

Agreement. For services related to this Shipyard Modernization 

Agreement, the Company may not transact business with any public 

entity that has been placed on the discriminatory vendor list.  A 

public entity crime means a violation of any state or federal law with 

respect to, and directly related to, the transaction of business with 

any public entity or agency (federal, state or local), involving 

antitrust, fraud, theft, bribery, collusion, racketeering, conspiracy, 

mailto:DMAYFIELD@SPACEFLORIDA.GOV
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forgery, falsification of records, receiving stolen property or 

material misrepresentation. 

ix. E-Verify Employment.  As long as required by Section 448.095 of 

Florida Statutes (or its successor legislation), Space Florida and JSR 

must remain registered with and must use the federal E-Verify 

system (or its replacement) in each party’s hiring of new employees.  

Further, JSR must cause each of its “subcontractors” (as that term is 

used in section 448.095) to likewise be registered with and to use 

the E-Verify system in the subcontractor’s hiring of new employees.  

The parties acknowledge that under subsection 448.095(2)(c) a 

failure to comply with the statute can result in a statutorily required 

termination of this Agreement or of a contract between JSR and its 

subcontractor. 

x. Prohibition against Contingent Fees. The Company warrants it has 

not employed or retained any company or person, other than a bona 

fide employee working solely for the Company to solicit or secure 

this Shipyard Modernization Agreement and that it has not paid or 

agreed to pay any person, company, corporation, individual, or firm, 

other than a bona fide employee working solely for the Company 

any fee, commission, percentage, gift or other consideration 

contingent upon or resulting from the award or making of this 

Shipyard Modernization Agreement.  

 

16. Delivery; Title to Project Deliverables.  Space Florida shall take title to equipment and 

materials monthly as the Project progresses.  Upon completion of the Project and all 

associated occupancy and operating permits, the Company shall promptly notify Space 

Florida of such.  Space Florida and Company shall physically inspect the site and the 

Project Documentation to ensure compliance with the specifications for the Deliverables 

(“Project Completion Audit”).   

 

 

 IN WITNESS WHEREOF, the parties hereto have executed this Shipyard Modernization 

Agreement as of the day and year first above written. 

 
Space Florida: 
 
 
By: _________________________________ 
Howard Haug, Executive Vice President  
 

Company: 
 
 
By: _________________________________ 
Print Name:  Toby Borge 
Title: Project Representative / Project 
Poseidon 



BAE SYSTEMS PROPRIETARY 
 

W&S Comments 4/19/23 

 
18 

BAE SYSTEMS PROPRIETARY 

 
  

 
 
 
  



BAE SYSTEMS PROPRIETARY 

W&S Comments 4/19/23 

19 
BAE SYSTEMS PROPRIETARY 

Exhibit A – Company’s Accounting Disclosure Statement 
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Exhibit B – Owner Controlled Insurance Program (OCIP) 

OWNER CONTROLLED INSURANCE PROGRAM 

1. Introduction:

BAE Systems, Inc. (hereinafter “Sponsor”) will arrange for this project (“Project”) to be
insured under an Owner Controlled Insurance Program (“OCIP”) to be administered by
Willis, (the “OCIP Administrator”).  With the exception of Excluded Parties (as defined
below), all parties performing labor or services at the Project site are eligible to enroll in
the OCIP and shall enroll in the OCIP.

The OCIP will provide to Enrolled Parties (as defined below) Commercial General
Liability, and Umbrella/Excess Liability insurance (the “OCIP Coverages”), as summarily
described herein, in connection with their operations at the Project Site (as defined by OCIP
Policies).  The OCIP Coverages do not include insurance for off-site activities.

This Agreement is hereby incorporated into, and made part of, those Plans, Specifications,
General Conditions, Special Conditions and all Addenda thereto (the “Contract
Documents”) issued to Company in connection with its Work on the Project.

2. Enrolled Parties:

The OCIP shall cover Enrolled Parties only.  Enrolled Parties are the following entities that
have successfully enrolled:

(a) The Sponsor;
(b) Company and Subcontractors of all tiers, including temporary labor services and

leasing companies; and
(c) Any other persons or entities as Sponsor may designate, in its sole discretion.

Enrolled Parties shall obtain and maintain, and shall require each of their Subcontractors 
of all tiers to obtain and maintain, the insurance coverage specified in Section 11 below. 

Except as provided by applicable law, Sponsor’s furnishing of OCIP Coverages shall in no 
way relieve or limit, or be construed to relieve or limit, any Enrolled Party of any 
responsibility, liability, or obligation imposed by the Contract Documents, the OCIP 
insurance policies, or by law, including, without limitation, any indemnification 
obligations which any Enrolled Party has to Sponsor, or any other party thereunder.   

3. Excluded Parties:

The following “Excluded Parties” shall not be included in the OCIP, even if erroneously
enrolled.  Excluded Parties are:
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(a) Contractors and any Subcontractors of any tier that do not perform any actual labor on 
the Project Site;  

(b) Architects, surveyors, engineers, and soil testing engineers, and their consultants; 
(c) Hazardous materials remediation, removal and/or transport companies and their 

consultants; 
(d) Vendors, suppliers, fabricators, material dealers, truckers, haulers, drivers and others 

who merely transport, pick up, deliver, or carry materials, personnel, parts or 
equipment, or any other items or persons to or from the Project Site; 

(e) Any party performing structural demolition or blasting; 
(f) Mobile crane owners and/or operators whose sole scope of work involves the lifting or 

placement of materials or equipment for other contractors; 
(g) Contractors whose sole scope of work includes Exterior Insulation and Finish Systems; 
(h) Guard Services, janitorial services and food services; 
(i) Any other parties whom the Sponsor elects, in its sole discretion, to exclude from the 

OCIP, even if otherwise eligible. 
 

Excluded Parties shall obtain and maintain, and shall require each of their Subcontractors 
of all tiers to obtain and maintain, the insurance coverage specified in Section 12 below.  

 
4. OCIP Coverages Governed Exclusively by the OCIP Policies:   

 
The OCIP Coverages described and/or summarized in this Agreement and any other 
Contract Documents are set forth in full in the respective OCIP insurance policies (the 
“OCIP Policies”).  The summary descriptions of the OCIP Coverages in this Agreement or 
the OCIP Manual are not intended to be complete or to alter or amend any provision of the 
actual OCIP Policies.  In the event that any provision of this Agreement, the OCIP Manual, 
or the Contract Documents conflicts with the OCIP Policies, the provisions of the actual 
OCIP Policies shall govern.  

 
5. Summary of OCIP Coverages:   

 
OCIP Coverages shall apply only to Enrolled Parties and only to those operations of each 
Enrolled Party performed at the Project Site (as defined by the OCIP Policies) in 
connection with the Work.   
 
The OCIP Coverages shall provide, subject to Section 4 above, at least the following 
insurance to Enrolled Parties:  

 
(1) Commercial General Liability Insurance ISO Occurrence Form, or equivalent. 

Each Occurrence Limit     $2,000,000 
General Aggregate Limit     $4,000,000 
[YEARS TBD] years Products & Completed Operations Extension 
Products & Completed Operations Aggregate  $4,000,000 
 
This insurance is primary for occurrences at the Project Site (as defined in the CGL 
insurance policy).  
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The General Aggregate Limit Is not shared with other projects. 

 
Products & Completed Operations Aggregate Limit is not shared with other 
projects.  At Sponsor’s discretion, Company shall be required to pay a sum of up to 
$25,000 for each occurrence, including court costs, claims adjustment expenses, 
attorney’s fees and costs of defense for bodily injury or property damage, to the 
extent such losses payable under the OCIP Commercial General Liability Policy 
are attributable to Company’s Work, acts or omissions, or the Work, acts or 
omissions of any of Company’s Subcontractors, or any other entity or party for 
whom Company may be contractually or legally responsible (“General Liability 
Obligation”).  The General Liability Obligation shall remain uninsured by 
Company and will not be covered by the OCIP Coverages. 
 

(2) Excess Liability Insurance (General Liability) 
Combined Single Limit     $[LIMIT TBD] 
General Annual Aggregate     $[LIMIT TBD] 
[YEARS TBD] years Products & Completed Operations Extension 
Products & Completed Operations Aggregate  $[LIMIT TBD] 

 
The General Aggregate Limit is not shared with other projects. 
  
Products & Completed Operations Aggregate Limit is not shared with other 
projects. 

 
 (3) Company’s Pollution Liability Insurance      
  Combined Single Limit     $[LIMIT TBD] 

General Annual Aggregate     $[LIMIT TBD] 
[YEARS TBD] years Products & Completed Operations Extension 
Completed Operations Aggregate    $[LIMIT TBD] 

 
The General Aggregate Limit Is not shared with other projects. 
 
Completed Operations Aggregate Limit is not shared with other projects. 

 
(4) Builder’s Risk Insurance on an “All Risk” basis on the Project on a completed 

value basis, in the amount of the full insurable replacement cost. 
 
 

6. OCIP Coverage Period: 
 

The OCIP Coverages shall be effective following the Enrolled Party’s successful enrollment, 
as deemed by the OCIP Administrator.  Except as respects any completed operations coverage 
as described in this agreement (and as governed by the relevant OCIP Policies), and subject to 
Section 14 herein, coverage shall terminate upon expiration of the OCIP Policies (as set forth 
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in the OCIP Policies), notification by the OCIP Administrator, or the Enrolled Party’s 
substantial completion of its work, whichever is earlier.  

 
Parties no longer covered by the OCIP shall obtain and maintain, and shall require each of their 
Subcontractors to obtain and maintain, the insurance coverage specified in Section 11 below. 

 
7. Evidence of OCIP Coverages: 

 
The OCIP Administrator will issue Certificates of Insurance to each Enrolled Party evidencing 
Commercial General Liability and Umbrella/Excess Liability. Copies of the OCIP Policies will 
be made available by the OCIP Administrator to any Enrolled Party upon written request by 
that Enrolled Party. 

 
8. Sponsor’s Insurance Obligations:   

 
(a) Sponsor shall pay the costs of premiums for the OCIP insurance policies and 

Sponsor will receive or pay, as the case may be, all adjustments to costs, whether 
by way of dividends, retroactive adjustments, return premiums, other moneys due, 
audits or otherwise. 

 
(b) Sponsor assumes no obligation to procure insurance other than as specified in this 

Agreement.  
 

(c) Sponsor reserves the right at its option, to furnish other insurance coverage of 
various types and limits provided that such coverage is not less than that specified 
in the Contract Documents. 

 
9. Company Obligations:   

 
(a) All parties, enrolled or excluded, shall incorporate the terms of this Agreement into 

all subcontract agreements. 
 

(b) All eligible parties shall enroll in the OCIP and shall comply with all OCIP 
Administrator’s instructions for properly enrolling in the OCIP. 
 

(c) The following provisions apply to Enrolled Parties only: 
 

i. Enrolled Parties shall comply with, and shall require all of its enrolled 
Subcontractors and Enrolled Party Subcontractors of all tiers to comply 
with, the OCIP Administrator’s instructions for enrolling in the OCIP. 

 
ii. Enrolled Parties shall maintain enrollment in the OCIP, and shall ensure all 

of its enrolled Subcontractors of all tiers enroll and maintain enrollment in 
the OCIP.  Confirmation of enrollment from OCIP Administrator is 
required prior to commencement of any work. 
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iii. Enrolled Parties hereby assign to Sponsor the right to receive all 
adjustments to the cost of premiums for the OCIP Policies, and shall require 
that each of its Subcontractors of every tier assigns to Sponsor the right to 
receive all such adjustments. 

 
iv. Enrolled Parties shall comply with all of the requirements set forth in this 

Agreement, the OCIP Manual, and the OCIP Policies. 
 

v. Enrolled Parties shall provide to each Subcontractor of all tiers a copy of 
the OCIP Manual and shall ensure such Subcontractors’ compliance with 
the provisions of the OCIP Policies (for Enrolled Parties), the OCIP Manual 
and this Agreement.  The failure of an Enrolled Party to provide each of its 
enrolled Subcontractors with a copy of the same shall not relieve the 
Enrolled Party, or any such enrolled Subcontractors of any of the 
obligations contained therein. 

 
vi. By entering into this Agreement, the Enrolled Party hereby acknowledges, 

and shall require each of its Subcontractors to acknowledge, in writing, that 
Sponsor and the OCIP Administrator are not agents, partners, or guarantors 
of the insurance companies providing the OCIP Policies (each individually 
referred to hereafter as “OCIP Insurer” and collectively, the “OCIP 
Insurers”), that neither the Sponsor nor the OCIP Administrator is 
responsible for any claims or disputes between or among Company, its 
Subcontractors, and any OCIP Insurer(s), and that neither Sponsor nor the 
OCIP Administrator guarantees the solvency, or the availability of limits, 
of any OCIP Insurer(s) or OCIP Policy(ies).  Any type of insurance 
coverage or limits of liability in addition to the OCIP Policies that the 
Enrolled Party or its Subcontractors of any tier require for its or their own 
protection, or that is required by applicable laws or regulations, shall be 
Enrolled Party’s or its Subcontractors’ sole responsibility and expense, and 
shall not be billed to Sponsor.  

 
vii. Enrolled Parties shall fully cooperate with, and require all of its Enrolled 

Subcontractors of all tiers to fully cooperate with, the OCIP Administrator 
and the OCIP Insurers, as applicable, in its or their administration of the 
OCIP including, but not limited to: 

 
a. Attending meetings held in connection with the OCIP; 
b. Complying with all administrative, insurance, and other 

requirements outlined in this Agreement; 
c. Complying with and following the claim reporting procedures 

established in the OCIP; 
d. Assisting and cooperating in every manner possible with the 

reporting, investigation, and adjustment of all claims and demands 
of all claims and/or demands which the Sponsor, Company, OCIP 
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Administrator, and/or OCIP Insurers are called upon to adjust or 
defend against arising out of operations at the Project Site. 

 
viii. Enrolled Parties agree to release audit information and share claim data with 

Sponsor, the OCIP Administrator and the OCIP Insurer(s). 
 

ix. Enrolled Parties shall provide, and require all of its Enrolled Subcontractors 
of all tiers to provide, within five (5) business days of Sponsor’s or the OCIP 
Administrator’s request, all documents or information as requested.  Such 
information may include, but is not limited to, payroll records, certified 
copies of insurance policies, declaration pages of policies, rating pages, 
certificates of insurance, underwriting data, prior loss history information, 
insurance audits, safety records or history, OSHA citations, wage labor rates 
or such other data or information as Sponsor, the OCIP Administrator, or 
OCIP Insurers may request in the administration of the OCIP.  

 
x. Any fines assessed by a governmental entity as the result of late enrollment 

shall be borne by the responsible enrolled entities. 
 

10. Bid Procedure – Net Bid: 
 

Compensation payable to the Company for performance of the work to be performed at the 
project site, will exclude all costs of insurance provided under the OCIP, as it relates to General 
Liability, and Umbrella/Excess.  Each contractor warrants that all insurance premium 
calculations for work performed at the project site have been correctly identified and removed 
from their bids. 
 
Costs for overlapping insurance coverage maintained by the enrolled parties will not be 
reimbursable. 
 
All change orders will be submitted excluding the cost of insurance provided under the OCIP, 
and labor rates will be reduced to reflect the insurance reduction for work performed at the 
project site. 
 

 
11. Insurance Required all Parties: 

 
General Contractor shall purchase and maintain for all times during the performance of the 
Work and the term of this Agreement and for such extended term as required, at its sole 
expense, the following insurance, from companies authorized to do business in the state and 
jurisdiction where the Project is located. 
 
General Contractor must ensure that its Subcontractors or delegates have comparable insurance 
with limits as shown below, unless the BAE Systems consents in writing to an exception. 
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Enrolled Parties shall provide the following insurance, as more particularly detailed in 
Section 12: 
  

(a) For all operations off the Project Site (as defined by the OCIP Policies):  
1. General Liability and Excess Liability insurance;   

 
(b) For all operations, both on and off the Project Site,   

1. Automobile Liability insurance, 
2. Workers’ Compensation and Employers Liability, 
3. Excess Liability 
4. Property insurance; and  

 
(c) For all operations both on and off the Project Site after substantial completion of the 

Enrolled Party’s Work: Automobile Liability, Worker’s Compensation and Employer’s 
Liability, General Liability and Excess Liability insurance; 

 
Excluded Parties shall provide the following insurance, as more particularly detailed in 
Section 12: 

  
For all operations on and off the Project Site: 

1. General Liability and Excess Liability insurance;   
2.  Automobile Liability insurance, 
3.  Workers’ Compensation and Employers Liability, 
4.  Excess Liability 
5.  Property insurance; and 

 
12. Insurance Requirements: 
 

A. Commercial Automobile Liability – Company shall provide and carry Automobile 
Liability insurance, (with no exclusion for terrorism), for all owned, non-owned 
and hired vehicles with limits of not less than $1,000,000 Combined Single Limit 
each occurrence for bodily injury and property damage to the extent that such 
vehicles are used to transport employees or other workers and materials to and 
from Project site.  This insurance coverage must include all automotive and truck 
equipment used in the performance of the Work, both on and off the Project Site, 
including the loading, unloading and maintenance of such vehicles.  The 
commercial automobile policy shall be further endorsed to: 

 
a. Include BAE Systems, Inc. and its, subsidiaries, directors, officers and 

employees as additional insured on a primary and non-contributing basis. 
b. A waiver of subrogation in favor of BAE Systems, Inc. and its, 

subsidiaries, directors, officers and employees. 
c. Include an MCS-90 endorsement if the contractor or subcontractor hauls 

hazardous materials or waste 
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B. Workers’ Compensation and Employers Liability - Company shall provide and 
carry Workers’ Compensation insurance and Employers Liability insurance, with 
coverage, limits and coverage extensions as follows: 

 
a. Workers Compensation insurance complying with the statutory 

requirements of the jurisdiction in which the Project is located and the 
Work is performed 

b. Employers Liability insurance with limits of $1,000,000 bodily injury by 
accident (each accident); $1,000,000 bodily injury by disease (policy 
limit); and $1,000,000 bodily injury by disease (each employee) 

c. A waiver of subrogation in favor of BAE Systems, Inc. and its, 
subsidiaries, directors, officers and employees. 

d. All sole proprietors, partners, officers, executives, and members shall not 
be excluded from coverage.  Any person that elects to exclude themselves 
from coverage shall not be allowed at the Project. 

 
Terms and conditions shall include: 

 USL&H – where applicable. 
 Jones Act – where applicable. 
 All states endorsement - where applicable. 
 Certificate must clearly identify that coverage applies in the State in which 

the Project is located.  
 

C. Commercial General Liability - Company shall provide and carry “Occurrence 
Based” Commercial General Liability (“CGL”) insurance using the Insurance 
Service Office (ISO) policy form CG 00 01 04 13 or such form as provides 
equivalent coverage, (with no exclusion for terrorism), including Broad Form 
Property Damage, Premises and Operations coverage, Products and Completed 
Operations coverage, Personal Injury coverage, and Blanket Contractual Liability 
coverage.  Required coverage limits, which will not be eroded by defense costs, 
will be: $1,000,000 Per Occurrence; $2,000,000 General Annual Aggregate (Other 
than Products/Completed Operations); $2,000,000 Products/Completed 
Operations Annual Aggregate; and $1,000,000 Personal and Advertising Injury 
Limit per Occurrence and in the Annual Aggregate.  The Commercial General 
Liability Policy shall be further endorsed to: 

 
a. To the fullest extent permitted by law, provide additional insured coverage 

to BAE Systems, Inc. and its, subsidiaries, directors, officers and 
employees using ISO additional insured endorsements CG 20 10 04 13 and 
CG 20 37 04 13 or their equivalent endorsements and shall include ongoing 
and completed operations coverage 

b. Coverage available to the additional insureds shall apply on a primary and 
non-contributing basis as respects any other insurance, deductibles, or self-
insurance available to the additional insureds 

c. Coverage available to the additional insured will be $1,000,000 per 
occurrence or the full per occurrence limit of liability, whichever is greater 
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d. Coverage available to the additional insured shall be at least as broad as 
that afforded to the first named insured 

e. A waiver of subrogation in favor of BAE Systems, Inc. and its, 
subsidiaries, directors, officers and employees 

f. The Annual Aggregate shall apply on a per project basis  
g. Defense costs shall be in addition to and not erode the limits of liability 

 
General liability coverage shall be maintained and the Company shall provide 
completed operations coverage for a period of five (5) years following Final 
Completion of the Project or for the period equal to the Statute of Repose in the 
jurisdiction where the Project is located, whichever is longer.   
 
Policies for Company and Subcontractors shall not contain exclusions for coverage of 
any of the following: Multi-Residential Construction, Apartment Construction, 
Explosion, Collapse and Underground hazard; contractual coverage for work within 50 
feet of railroad property, State and Political subdivision. 

 
D. Umbrella / Excess Liability - Company shall provide and carry an “Occurrence 

Based” Excess Liability (Umbrella) insurance, (with no exclusion for terrorism), 
which shall be written on no less than a follow form above the general liability, 
automobile liability, and employers liability coverages required by this Exhibit.  As 
respects the General Company, the minimum required limits will be $25,000,000 
per occurrence and in the annual aggregate, including coverage for Products 
Liability and Completed Operations.  As respects lower tier Subcontractors, the 
minimum required limits will be $5,000,000 per occurrence and in the annual 
aggregate.  The Umbrella / Excess Liability Policy shall be further endorsed to: 
 
a. To the fullest extent permitted by law, provide additional insured coverage to 

BAE Systems, Inc. and its, subsidiaries, directors, officers and employees for 
the ongoing and completed operations of the Company 

b. Coverage available to the additional insureds shall apply on a primary and non-
contributing basis as respects any other insurance, deductibles, or self-insurance 
available to the additional insureds 

c. Further, the amount of insurance available to the additional insured shall be for 
the full amount of the loss up to policy limits of liability and shall not be limited 
to any minimum requirements stated above.  

d. Coverage available to the additional insured shall be at least as broad as that 
afforded to the first named insured and as broad as the coverage provided by 
the underlying insurance 

e. A waiver of subrogation in favor of BAE Systems, Inc. and its, subsidiaries, 
directors, officers and employees. 

f. The Annual Aggregate shall apply on a per project basis 
g. Defense costs shall be in addition to and not erode the limits of liability 
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The General Liability, Employers’ Liability, and Automobile Liability limit 
requirements may be met by primary coverage or combination of primary and 
umbrella/excess liability policies. 
 
Umbrella / Excess Liability coverage shall be maintained and the Company shall 
provide completed operations coverage for a period of five (5) years following 
Final Completion of the Project or for the period equal to the Statute of Repose in 
the jurisdiction where the Project is located, whichever is longer.   
 
Policies for Company and Subcontractors shall not contain exclusions for coverage 
of any of the following: Multi-Residential Construction, Apartment Construction, 
Explosion, Collapse and Underground hazard; contractual coverage for work 
within 50 feet of railroad property, State and Political subdivision. 

 
E. Professional Errors and Omissions (E&O).   If the Agreement includes design or 

engineering activities, Company shall provide Professional Liability Insurance 
(including but not limited to contractual liability coverage), with a retroactive date 
prior to commencement of work on the Project, to cover claims arising out of the 
performance of professional services caused by the negligent acts, error, or 
omissions of the Company.  Company shall provide minimum limits of $1,000,000 
per claim and $3,000,000 in the aggregate.  Insurance shall be maintained for a 
period of not less than four (4) years after final completion of the entire Project 
(regardless of any earlier completion of the Work) or such longer period as may 
be required by BAE Systems, Inc. and its, subsidiaries, directors, officers and 
employees. 

 
F. Property and Company’s equipment insurance. The Company shall procure and 

maintain at the Company’s own expense, insurance to cover the replacement cost 
value of all contractor’s and contractor’s employees owned or leased property 
tools and equipment brought onto BAE Systems’ locations, including but not 
limited to hoists, sheds, tools, scaffolds and other construction equipment.  

 
General Requirements For Company-Provided Insurance 
 
The aforementioned Company-provided insurance policies must be maintained with insurers 
having a minimum A.M. Best rating of “A-VII” throughout the term of this Agreement and as 
otherwise stated herein.  All of the aforementioned Company-provided insurance coverage shall 
be primary to and noncontributory with any coverage BAE Systems, Inc. may have.  Company 
shall be responsible for all defense costs and deductibles in the event that their policies do not 
cover same.   
 
Additional Insureds on all policies and waivers of subrogation for the benefit of the parties required 
by this exhibit shall include BAE Systems, Inc. and its, subsidiaries, directors, officers and 
employees. 
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All required policies shall provide BAE Systems, Inc. with 30 days’ written notice of any 
cancellation, interruption or material reduction in coverage.   
 
Company shall provide BAE Systems, Inc. a Certificate(s) and copies of specific policy forms and 
endorsement (including Additional Insured, Waiver of Subrogation and Written Notice of 
Cancellation) required herein prior to commencing the Work, evidencing the coverages described 
herein.  Company is responsible for ensuring that certificates and endorsements provided to Owner 
accurately reflect the coverage required herein and are current and in effect for all periods required 
herein.  Replacement Certificates of Insurance shall be provided for all required insurance that is 
renewed or replaced during the term of this Agreement within five (5) calendar days of renewal or 
replacement. Certificates of Insurance evidencing the continuation of completed operations 
coverage for the required period following completion of the Work shall be provided upon any 
renewal or replacement.  
 
The insurance requirements under this Exhibit are considered minimum. BAE Systems, Inc. 
assumes no responsibility for the adequacy of the insurance in covering the Company and 
Subcontractors for potential liabilities under this Agreement. Additionally, the requirements for 
insurance described herein shall in no way be interpreted as relieving, reducing or limiting the 
Company or Subcontractors of any responsibility or liability, including the Company’s obligation 
to indemnify and defend BAE Systems, Inc., required under this Agreement.  
 
Should insurance coverage procured by the Company and Subcontractors in compliance with these 
requirements have a reduction in coverage below the minimum requirements, Company shall 
immediately inform BAE Systems, Inc. of the reduction in coverage and report on the steps taken 
by the Company and Subcontractors to immediately restore coverage at the required levels. For 
any required coverage that is subject to a Policy Limit of Liability, Company shall notify BAE 
Systems, Inc. that the insurance is subject to a Policy Limit of Liability. Should any required 
coverage subject to an Aggregate Limit of Liability be eroded, the Company shall notify BAE 
Systems, Inc. of such impairment and shall immediately take steps, at Company’s sole expense, to 
restore both per occurrence and aggregate limits of liability to the minimum required amounts. In 
the event that the Company fails to maintain the coverages or limits as required herein, BAE 
Systems, Inc. has the right, but not the obligation, to purchase the required insurance.  Any 
premiums or costs incurred by BAE Systems, Inc. to affect such coverage shall be payable by the 
Company or offset by any amounts payable to the Company. 
 
The acceptance of Certificate(s) of Insurance by BAE Systems, Inc., or its representative, does not 
constitute approval or agreement by BAE Systems, Inc. that the insurance requirements have been 
met or that the insurance coverage provided is in compliance with the requirements of this 
Agreement.  
 

a. Notice to Insurers 
 

Company is responsible for notifying its insurance carriers in the event of a loss or 
potential loss involving coverage for the additional insureds. However, this does not 
prohibit any additional insureds from reporting a claim directly to Company’s insurance 
carriers. 
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b. OCIP Exclusion Limitation

If any party’s insurance includes an exclusion tied to owner controlled insurance programs
(a.k.a. “wrap-ups” or “OCIPs”) or other project-specific insurance, it may apply only to
the extent of coverage available to that party under the OCIP or other Sponsor-provided
insurance. Such exclusion may not be broader than what the OCIP or such other Sponsor-
provided insurance actually covers.

c. Waiver of Claim/Waiver of Subrogation/Waiver of Transfer of Rights of Recovery:

Company waives its right to recover from BAE Systems, Inc. and any additional insured
for all claims required to be covered by insurance required under this Agreement.  All
insurance policies required by this Agreement shall include a waiver of subrogation and
any other rights of recovery by the insurer in favor of BAE Systems, Inc. and all parties
that Company is required to name as additional insured.

13. Company’s Representations and Warranties to Sponsor:

Company represents and warrants to Sponsor, and shall use its best efforts to ensure that
each of its Subcontractors of every tier represent and warrant to Sponsor, that:

(a) All information they submit to Sponsor, or to the OCIP Administrator, shall be
accurate and complete.

(b) Enrolled Companies have the opportunity to read and analyze copies of the OCIP
insurance policies that are on file in Sponsor’s office, and that they understand the
OCIP Coverages.  Any reference or summary in the Contract, this Agreement, the
OCIP Manual, or elsewhere in any other Contract Document as to amount, nature,
type, scope, or extent of OCIP Coverages and/or potential applicability to any
potential claim or loss is for reference only.  Company and its Subcontractors of all
tiers have not relied upon said reference, but solely upon their own independent
review and analysis of the OCIP insurance policies in formulating any
understanding and/or belief as to amount, nature, type or extent of any OCIP
insurance policies and/or its potential applicability to any potential claim or loss.

(c) Company acknowledges that Sponsor shall not pay or compensate Company or any
Subcontractor of any tier, in any manner, for the costs of OCIP insurance policies.

14. Sponsor’s Election to Modify or Discontinue the OCIP:

Sponsor may, for any reason, modify the coverage provided by the OCIP insurance
policies, discontinue the OCIP or any part thereof, or request that Enrolled Parties or any
of its Enrolled Subcontractors of any tier withdraw from the OCIP upon thirty (30) days
written notice.  Upon such notice Company and/or one or more of its Enrolled
Subcontractors, as specified by Sponsor in such notice, shall obtain and thereafter
maintain during the performance of the Work, all (or a portion thereof as specified by
Sponsor) of the OCIP Coverages.  The form, content, limits of liability and the insurer
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issuing such replacement insurance shall be subject as set forth in Section 12 of this 
agreement for both on-site and off-site operations. The cost of the replacement insurance 
shall be at Sponsor’s expense, but at costs agreed by the Sponsor 

 
15. Withholding Payment: 

 
Sponsor may withhold from any payment owed or owing to Company or its Enrolled 
Subcontractors of any tier the Costs of OCIP Coverages for Enrolled Parties if they are 
included in a request for payment.  In the event that an audit of Company’s records and 
information as permitted in the Contract, this Agreement, or in other Contract Documents 
reveals a discrepancy in the insurance, payroll, safety, or any other information required 
by the Contract Documents to be provided by Company to Sponsor, or to the OCIP 
Administrator, Sponsor shall have the right to full deduction from the Contract 
Price/Contract Sum of all such Costs of OCIP Coverages and all audit costs.  Audit costs 
shall include, but shall not be limited to, the fees of the OCIP Administrator, and the fees 
of attorneys and accountants conducting the audit and review.  If the Company or its 
Subcontractors of any tier fail to timely comply with the provisions of this Agreement, 
Sponsor may withhold any payments due to Company and/or its Subcontractors of any 
tier until such time as they have performed the requirements of this Agreement.  Such 
withholding by Sponsor shall not be deemed to be a default under the Contract 
Documents. 

 
16. Waiver of Claims/Subrogation:  

 
Where permitted by law, Company hereby waives all rights of recovery because of 
deductible clauses, inadequacy of limits of any insurance policy, limitations or exclusions 
of coverage, or any other reason, against Sponsor, the OCIP Administrator, it’s or their 
officers, agents, or employees, and any other Company or Subcontractor performing Work 
or rendering services on behalf of Company in connection with the planning, development 
and construction of the Project.  All insurance maintained by Company or Subcontractor 
of any tier in conformity with this Agreement must waive all rights of recovery by 
subrogation against Sponsor and all other parties required by this Agreement to be 
additional insureds. Such waiver of rights of recovery and subrogation must be effective 
as to any individual or entity even if such individual or entity (a) would otherwise have a 
duty of indemnification, contractual or otherwise, (b) did not pay the insurance premium 
directly or indirectly, and (c) whether or not such individual or entity has an insurable 
interest in the property damaged. 
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This Working Capital Facility Agreement is made on  

Between 

(1) BAE Systems Jacksonville Ship Repair LLC, a Delaware limited liability company  

(Company registered number 4198809) whose registered office is at 8500 Heckscher 

Dr, Jacksonville, FL 32226 (Lender); and 

(2) Space Florida, an independent special district, a body politic and corporate, and a 

subdivision of the State of Florida (Borrower). 

Background 

A. Lender and Borrower have entered into a Shipyard Modernization Agreement (SMA) 

in relation to the installation of a ship-lift facility (the Project), under which Lender 

agrees to provide services to Borrower, including design, installation and procurement 

services. 

B. Borrower is raising funding for the Project via the issuance of Notes. Prior to receipt of 

such funding, Lender agrees to make funding available to Borrower, acting as owner’s 

representative under the SMA, by incurring costs on its own account on behalf of 

Borrower for the benefit of the Project. Such costs will be recorded as Advances under 

this Agreement. 

C. A portion of the proceeds of the Notes issuance will be paid to Lender and Lender will 

apply such proceeds in accordance with Clause 6.1 of this Agreement. 

It is agreed 

1 DEFINITIONS 

1.1 In this Agreement: 

Advance means a Project payment made by Lender on behalf of Borrower under the 

Facility;  

 

Agreement means this Working Capital Facility agreement; 

Availability Period means the period from the date of this Agreement up to and 

including the date that the proceeds of the Notes are received; 

 

Business Day means a day (other than a Saturday or Sunday) on which banks are 

open for business generally in New York; 
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Cash Services Agreement means the agreement dated on or around the date hereof 

and entered into between the Borrower and the Lender for purposes of managing the 

proceeds of the Notes; 

 

Default Rate has the meaning given to it in Clause 8.3 (Default Interest); 

  

Drawdown Date means the date, being a Business Day, on which the relevant 

Advance is made under this Agreement, pursuant to Clause 5 (Drawdown); 

 

Event of Default means an event specified as such in Clause 12 (Default); 

 

Facility means the facility made available by the Lender to the Borrower hereunder 

subject to the terms and conditions contained in this Agreement; 

 

Interest Period means a single six (6) month interest period commencing on the 

relevant Drawdown Date for such Advance; 

 

Margin means seventy five (75) basis points; 

 

Notes means senior secured notes issued under the NPA;  

 

NPA means the Note Purchase Agreement dated [X] 2023 under which the Borrower 

will issue the Notes; 

 

Party means a party to this Agreement and includes its successors in title, permitted 

assigns and permitted transferees; 

Tax means any present or future tax, levy, impost, duty, charge, assessment or fee of 
any nature (including interest, penalties and additions thereto) that is imposed by any 
government or other taxing authority; 

 
Tax Deduction means a deduction or withholding for or on account of Tax from a 
payment under this Agreement;  
 
Term SOFR means the percentage rate per annum published by CME Group 
Benchmark Administration Limited (or a successor administrator) for the relevant 
period not later than 5:00 pm (New York City time) two (2) U.S. Government Securities 
Business Days prior to the first day of an Interest Period (or, in the event that this rate 
is discontinued, the successor benchmark to the rate or another officially published 
local benchmark rate as determined in the Lender’s reasonable discretion); 
 

Total Commitments means [two hundred one million four hundred thousand US 

Dollars] ($201.4M]);  

 

US Dollars or $ means United States Dollars; and 

 

U.S. Government Securities Business Days means (a) any day except for (i) a 

Saturday, (ii) a Sunday or (iii) a day on which the Securities Industry and Financial 
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Markets Association recommends that the fixed income departments of its members 

be closed for the entire day for purposes of trading in United States government 

securities. 

 

2 THE FACILITY 

2.1 Subject to the terms and conditions contained in this Agreement, the Lender makes 

available to the Borrower during the Availability Period a term loan facility in an amount 

not exceeding the Total Commitments. 

3 PURPOSE 

3.1 The Borrower has requested the Lender to make Advances available for the purpose 

of meeting its obligations under the SMA in relation to the Project and the Borrower 

shall apply the Advances solely for that purpose. 

4 AVAILABILITY 

4.1 The Facility will be made available by the Lender to the Borrower during the Availability 

Period in one or more Advances not exceeding the Total Commitments less any 

Advance then outstanding hereunder.   

5 DRAWDOWN 

5.1 Lender agrees to make funding available to Borrower, acting as owner’s representative 

under the SMA, by incurring costs on its own account on behalf of Borrower for the 

benefit of the Project. Such costs will be recorded as Advances under this Agreement. 

6 REPAYMENT AND REBORROWING 

6.1 Repayment 

The Borrower shall repay each Advance, together with any other amounts outstanding 

under this Agreement, to the Lender in one (1) lump sum repayment when the 

proceeds of the Notes issuance are received. The proceeds of the Notes shall be paid 

to Lender as a Deposit (as defined therein) under the Cash Services Agreement 

between the Parties. Lender shall apply such Proceeds firstly in repayment of any 

amounts outstanding under this Agreement. 

 

6.2 Source of payment and repayment 

The sole source of payment and repayment by the Borrower of all amounts due 

hereunder or in connection herewith, including (but not limited to) indemnification 

under Clause 14, is the proceeds of the Notes; provided that if the Notes are never 

issued by the Borrower, the Borrower shall apply the lease rentals payable by the 

Lender under the ship-lift facility equipment lease between the Lender and the 

Borrower to the repayment of all amounts due hereunder or in connection herewith.  

Except as set forth in the immediately preceding sentence, the Lender shall not be 
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entitled to payment or repayment hereunder from any other funds, source of funds, or 

assets of the Borrower.  Payments coming due under or in connection with this 

Agreement are without recourse to the Borrower. 

 

7 PREPAYMENT 

7.1 Voluntary Prepayment 

The Borrower shall have the option at any time and by giving not less than five (5) 

Business Days' prior written notice (or such shorter period as may be agreed) to the 

Lender to prepay the whole or any part of an Advance.  

 

7.2 Miscellaneous 

(a) Any notice of prepayment given by the Borrower to the Lender under Clause 

7.1 (Voluntary Prepayment) shall be irrevocable and shall specify the date or 

dates upon which the relevant prepayment is to be made and the amount of 

that prepayment. 

(b) Any prepayment under this Agreement shall be made together with accrued 

interest thereon and (other than in the case of a prepayment under Clause 10.3 

(Taxes)) any indemnity costs as specified by the Lender to the Borrower. 

8 INTEREST 

8.1 Calculation of Interest 

The Borrower shall pay interest to the Lender on each Advance at the rate per annum 

determined by the Lender to be the aggregate of (a) the Margin and (b) Term SOFR. 

The aggregate rate of interest determined by the Lender shall be promptly advised to 

the Borrower by the Lender.  

 

8.2 Payment of Interest 

All interest will accrue day to day and be calculated on the actual number of days 

elapsed on a 360 day year basis. Interest shall be due and payable by the Borrower 

on the last day of the Interest Period for such Advance (or, if earlier, at the end of the 

Availability Period) and will automatically accrue and be capitalized into the principal 

amount of such Advance, and shall thereafter be deemed to be a part of the principal 

amount of this Advance. 

 

8.3 Default Interest 

If the Borrower fails to pay any amount payable by it under this Agreement on its due 

date, interest (compounded monthly) shall accrue on the overdue amount from the due 

date up to and including the date of actual payment (both before and after judgement) 

at a rate per annum which is equal to the rate described in Clause 8.1 (Calculation of 
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Interest) above for such periods as the Lender may select, plus two (2) per cent 

(Default Rate). Any interest accruing under this Clause 8.3 shall be immediately 

payable by the Borrower on demand from the Lender.  

 

9 PAYMENTS 

9.1 Place and Funds 

All payments by the Borrower to the Lender under this Agreement shall be made to the Lender 

to its account at such bank as it may notify to the Borrower for that purpose. 

9.2 Currency 

(a) A repayment or prepayment of an Advance or any part of an Advance and any 

interest on an Advance shall be made in US Dollars. 

(b) Amounts payable in respect of costs, expenses and taxes and the like shall be 

made in US Dollars. 

(c) Any other amount payable under this Agreement is, except as otherwise 

provided in this Agreement, payable in US Dollars. 

9.3 Set-off and Counterclaim 

All payments made by the Borrower hereunder shall be made without set-off or 

counterclaim. 

9.4 Non-Business Days 

(a) If a payment under this Agreement is due on a day which is not a Business 

Day, the due date for that payment shall instead be the next Business Day in 

the same calendar month (if there is one) or the preceding Business Day (if 

there is not). 

(b) During any extension of the due date for payment of any principal under this 

Agreement interest is payable on that principal at the rate payable as at the 

original due date. 

10 TAXES – NOT APPLICABLE 

11 ILLEGALITY 

If it becomes unlawful or contrary to any regulation for the Lender to give effect to any 

of its obligations as contemplated by this Agreement or to fund or maintain any 

Advance, then the Lender may notify the Borrower accordingly and thereupon the 

Borrower shall, to the extent required and within the period allowed by such law or 

regulation or, if no period is allowed, forthwith repay all of the Advances together with 

all other amounts payable by it to the Lender under this Agreement. 



BAE SYSTEMS PROPRIETARY 

 

 

 

 

 

 

Page 7 of 11 
BAE SYSTEMS PROPRIETARY 

12 DEFAULT 

12.1 Events of Default 

Each of the following events is an Event of Default: 

 

(a) the Borrower fails to pay within five (5) Business Days any amount payable by 

it under this Agreement in respect of principal or interest at the place and in the 

currency in which it is expressed to be payable; or 

(b) the Borrower fails to comply with any provision of this Agreement (other than 

those referred to in (a) above) and, if that default is capable of remedy, the 

Borrower fails to cure that default within thirty (30) Business Days of the Lender 

giving written notice to it requiring remedy; or  

(c) the Borrower is unable to pay its debts generally as they fall due; or 

(d) a resolution is passed at a meeting of the Borrower for (or to petition for) its 

winding-up or administration, or the Borrower presents any petition for its 

winding-up or administration, or an order for the winding-up or administration 

of the Borrower is made (unless in each case it is a voluntary solvent winding-

up, amalgamation, reconstruction or reorganisation or part of a solvent scheme 

of arrangement); or 

(e) the Borrower agrees to any kind of composition, rescheduling, scheme, 

compromise or arrangement involving it and its creditors generally (or any class 

of them) as a result of financial difficulties; or 

(f) any administrative or other receiver or any manager of all or substantially all of 

the assets of the Borrower is appointed or an encumbrancer takes possession 

of, or any execution or distress is levied against, all or substantially all of the 

assets of the Borrower and which is not paid out or discharged within thirty (30) 

days after such appointment, taking possession or levy; or 

(g) there occurs in any country or territory in which the Borrower carries on 

business or to the jurisdiction of whose courts it or any of its assets are subject, 

any event which corresponds in that country or territory with any of those 

mentioned in (c) to (f) above. 

12.2 Notification 

The Borrower shall immediately notify the Lender of the occurrence of an Event of 

Default. 

12.3 Acceleration 

On and at any time after the occurrence of an Event of Default, provided that the 

event is continuing, the Lender may by notice to the Borrower: 
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(a) declare any outstanding Advances to be forthwith due and payable together 

with all accrued interest thereon and all other amounts payable under this 

Agreement and the same shall thereupon become due and payable; and/or 

(b) cancel the Total Commitments. 

Any notice given under this Clause will take effect in accordance with its terms. 

 

13 SET-OFF 

13.1 After the occurrence of an Event of Default which is continuing, the Lender may set-

off any matured obligation owed by the Borrower under this Agreement against any 

obligation (whether matured or not) owed by the Lender to the Borrower. If the 

obligations are in different currencies, the Lender may convert either obligation at a 

market rate of exchange in its usual course of business for the purpose of the set-off. 

If either obligation is unliquidated or unascertained, the Lender may set off in an 

amount estimated by it in good faith to be the amount of that obligation. 

14 INDEMNITY 

14.1 The Borrower shall indemnify the Lender against any and all loss or expense which 

the Lender shall certify as sustained or incurred by it as a consequence of any 

prepayment of an Advance (other than in the case of a prepayment under Clause 10.3 

(Taxes)) or the occurrence of any Event of Default including, but not limited to, any 

loss or expense sustained or incurred in connection with borrowing monies from third 

parties to effect or maintain the Advance or any relevant part thereof. The certificate of 

the Lender as to the amount of such loss or expense shall be conclusive.  

15 ASSIGNMENT  

15.1 The Borrower shall not without the prior written consent of the Lender assign or transfer 

any or all of its rights and/or obligations under this Agreement. 

15.2 The Lender shall not without the prior written consent of the Borrower assign or transfer 

any or all of its rights and/or obligations under this Agreement provided that such 

consent shall not be unreasonably withheld or delayed. 

16 SEVERABILITY 

16.1 If any of the provisions of this Agreement are found to be invalid, illegal or 

unenforceable this shall not affect the validity of the remaining provisions.  In the event 

of such occurrence, the Parties shall, in so far as it is legally permitted, agree on the 

replacement of the relevant provision with a valid one achieving the same or a similar 

purpose. 
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17 COUNTERPARTS 

This Agreement may be executed in any number of counterparts, each of which when 

executed and delivered shall constitute an original of this Agreement, but all the 

counterparts shall together constitute the same agreement. 

18 LAW AND JURISDICTION 

The terms of this Agreement shall be construed and enforced in accordance with the 

laws of the State of Florida, without reference to conflict of law provisions, and all 

litigation arising under this Agreement shall be brought in the Circuit Court for the 

Fourth Judicial Circuit of Florida in Duval County, Florida, applying Florida law.
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Signed by the Parties or their duly authorised representatives on the date of this 

Agreement. 

 

 

…………………………………………………… 

Signed for and on behalf of BAE Systems Jacksonville Ship Repair LLC 

Name: 

Title: 

 

Space Florida 

 

By:…………………………………………………… 

Name: 

Title: 
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This Cash Services Agreement is made on   

BETWEEN: 

(1) BAE SYSTEMS JACKSONVILLE SHIP REPAIR LLC, a Delaware limited 

liability company (Company registered number 4198809) whose registered 

office is at 8500 Heckscher Dr, Jacksonville, FL 32226 (the Cash Manager); 
and 

(2) SPACE FLORIDA an independent special district, a body politic and corporate, 

and a subdivision of the State of Florida (the Depositor). 

WHEREAS: 

(A) Depositor and Cash Manager have entered into a Shipyard Modernization 

Agreement (SMA) in relation to the installation of a ship-lift facility (the 
Project), under which Cash Manager agrees to provide services to Depositor, 

including design, installation and procurement services. 

(B) Depositor is raising funding for the Project via the issuance of Notes. Prior to 

receipt of such funding, Depositor and Cash Manager have entered into the  

Working Capital Facility Agreement.   

(C) A portion of the proceeds of the Notes issuance will be paid to Cash Manager 

as a Deposit under this Agreement. Cash Manager will apply such Deposit for 

the benefit of the Project in accordance with Clause 2.1 of this Agreement. 

NOW THEREFORE, the parties agree as follows: 

1. Definitions and Interpretation 

1.1 In this Agreement: 

Affiliate means a direct or indirect subsidiary of, or a legal entity controlled 

directly or indirectly by, BAE Systems plc; 

Agreement means this Cash Services Agreement; 

Business Day means a day other than a Saturday or Sunday on which banks 

are generally open for business in New York; 

Cash Services has the meaning given to it in Clause 2.1; 

Collateral Agency, Security and Account Agreement means that certain 

Collateral Agency, Security and Account Agreement dated as of [____], 2023 

among the Cash Manager, the Depositor, [Citibank, N.A.], as Collateral Agent 

and account bank, and the Secured Parties (as defined therein) 

Deposit has the meaning given to it in the recitals to this Agreement provided 

that a Deposit is deemed to be made on the date that the cash is credited to 

the Cash Manager’s nominated bank account; 
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Notes means the senior secured notes issued under the NPA; 

NPA means the Note Purchase Agreement dated [X] 2023 under which the 

Depositor will issue the Notes; 

Term SOFR means the percentage rate per annum published by CME Group 
Benchmark Administration Limited (or a successor administrator) for the 
relevant period not later than 5:00pm (New York City time) two (2) U.S. 
Government Securities Business Days prior to the first day of an Interest Period 
(or, in the event that this rate is discontinued, the successor benchmark to the 
rate or another officially published local benchmark rate as determined in the 
Cash Manager’s reasonable discretion);  

US Dollars or $ means United States Dollars;  

U.S. Government Securities Business Days means (a) any day except for 

(i) a Saturday, (ii) a Sunday or (iii) a day on which the Securities Industry and

Financial Markets Association recommends that the fixed income departments

of its members be closed for the entire day for purposes of trading in United

States government securities; and

Working Capital Facility Agreement means the agreement dated on or 

around the date hereof and entered into between the Depositor and the Cash 

Manager for purposes of making funding available to Depositor for the benefit 

of the Project. 

1.2 The Cash Manager may perform its obligations under this Agreement itself or 

through its Affiliate(s), and in the latter case the Cash Manager shall ensure 

that the relevant Affiliate(s) performs such obligations.  

2. Cash Services

2.1 Subject to Clause 6, the Cash Manager agrees to receive the Deposit and apply

such Deposit firstly in repayment of any amount outstanding under the Working 

Capital Facility Agreement and secondly in payment of costs incurred by Cash 

Manager, acting as owner’s representative under the SMA, for the benefit of 

the Project (together with the other obligations placed on the Cash Manager 

under this Agreement, the Cash Services), including, without limitation, (i) 

the payment of interest due and payable on the Notes under the NPA during 

the installation of the Project, (ii) the payment of fees, costs and expenses due 

and payable to Citibank, N.A. as (I) collateral agent, under the terms of the 

Collateral Agency, Security and Account Agreement, and (II) paying agent and 

registrar, under that certain Paying Agent and Registrar Agreement dated as 

of [_______], 2023 among Citibank, N.A., the Depositor, and BAE Systems plc, 

respectively, and (iii) other miscellaneous Project-related costs. 
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3. NOT USED 

4. Interest 

4.1 The parties agree that the Deposit will bear interest at Term SOFR minus an 

arm’s length margin of 12.5 basis points on the basis of a year (the Margin). 

The Cash Manager may adjust the Margin on a periodical basis with prospective 

application to ensure it remains arm’s length. 

4.2 The Cash Manager shall periodically notify the Depositor of the applicable 

Margin (and any related updates). The rate notified by the Cash Manager shall 

be deemed to be binding on the Cash Manager and the Depositor unless 

expressly rejected by the Depositor immediately upon receipt of the notification 

referred to in this Clause 4.2, in which case the parties will agree in good faith 

the applicable rate or otherwise terminate this Agreement in accordance with 

Clause 8. 

4.3 Any adjustment to the Margin pursuant to this Clause 4 shall be notified by the 

Cash Manager to the Depositor in accordance with Clause 4.2. 

4.4 In respect of interest accrued for the previous month, a credit will be added to 

the principal balance of the Deposit as increased by any accrued interest from 

time to time in accordance with this Agreement on the first Business Day of 

each month. 

5. Net Interest/Withholding Taxes 

5.1 All payments of interest made under this Agreement shall be reduced by the 

amount of any applicable withholding or similar taxes. 

5.2 The Cash Manager shall be responsible for depositing the correct amount of 

such taxes on such interest payments with the appropriate government 

authority. The Cash Manager shall be required to furnish the Depositor in a 

timely manner with a copy of all official tax receipts, or other appropriate 

documentation if official tax receipts are not available, relating to withholding 

taxes imposed on interest payments due to the Depositor. 

6. Payments 

6.1 The Deposit shall be paid (upon the funding of the Notes and the repayment 

in full of all amounts outstanding under the  Working Capital Facility 

Agreement)  into the following bank account held by the Cash Manager:  

Bank:                          
SWIFT Code:             
Account:                    
Account number:     
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IBAN:                        

6.2 A payment or any part of a payment and any interest due under this Agreement 

shall be made in US Dollars. Amounts payable in respect of costs, expenses 

and taxes and the like shall be made in US Dollars. 

6.3 If a payment under this Agreement is due on a day which is not a Business 

Day, the due date for that payment shall instead be the next Business Day in 

the same calendar month (if there is one) or the preceding Business Day (if 

there is not).  

7. NOT USED 

8. Termination 

8.1 This Agreement shall come into force and effect from the date of this 

Agreement and shall terminate on completion of the Project (unless terminated 

before then by the Cash Manager or the Depositor giving written notice to the 

other in accordance with Clause 11). 

8.2 Termination of this Agreement shall be without prejudice to any accrued rights 

or obligations of the parties up to the date of termination or the continuation 

of any provision which implicitly survives termination.  

9. Effect of Termination 

9.1 Any funds remaining under this Agreement upon completion of the installation 

of the Project will be applied in satisfaction of the immediately succeeding semi-

annual payment(s) owing in respect of Depositor’s obligations under the Notes 

and the Collateral Agency, Security and Account Agreement, with a 

corresponding reduction in lease rentals payable by Cash Manager under the 

ship-lift facility equipment lease between the parties. 

10. Assignment 

10.1 Subject to Clause 10.2, neither party shall assign any of its rights or transfer 

any of its rights and/or obligations under this Agreement without the consent 

of the other party. 

10.2 The Cash Manager may assign any of its rights, or transfer (by novation or 

otherwise) any of its rights and/or obligations and/or any or all of the 

amount(s) or fractions thereof under this Agreement to an Affiliate. 

10.3 The Depositor gives its consent to any assignment or transfer (by novation or 

otherwise) under Clause 10.2 in advance. 
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10.4 This Agreement and the rights and/or obligations (as applicable) contained 

within shall inure to the benefit of, and be binding upon, the successors and 

assigns of the parties hereto. 

11. Notices 

11.1 Any notice or other communication to be given by one party to another under, 

or in connection with the matters contemplated by this Agreement shall be 

addressed to the recipient and sent to the address or email address of such 

other party listed below for the purpose and marked for the attention of the 

person so given or such other address or email address or marked for such 

other person’s attention as such other party may from time to time specify by 

notice given in accordance with this Clause 11 to the party giving the relevant 

notice or communication to it.  

Cash Manager 

Address:  

Email:    

For the attention of:  

Depositor 

Address:   

Email:    

For the attention of:  

11.2 Any notice or other communication to be given by any party to any other party 

under, or in connection with the matters contemplated by this Agreement shall 

be in writing and shall be given by letter delivered by hand or sent by first class 

prepaid post (airmail if overseas) or sent by e-mail, and shall be deemed to 

have been received: 

(a) in the case of delivery by hand, when delivered; 

(b) in the case of first class prepaid post, 48 hours after the envelope 

containing it was posted or if sent via airmail from overseas on the fifth 

day following the day of posting; and 

(c) in the case of e-mail, at the expiration of 24 hours after the time it was 

sent and provided that no delivery failure notification has been received 

by the sending party within such time. 
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11.3 A notice received or deemed to be received on a day which is not a Business 

Day, or after 5pm in the time zone of the recipient on any Business Day, shall 

be deemed to have been received on the next Business Day. 

12. No Waiver 

No failure on the part of the Cash Manager or the Depositor to exercise, and 

no delay in exercising any right hereunder shall be construed as a waiver 

thereof, nor shall any single or partial exercise of such right preclude any other 

or further exercise thereof or the exercise of any other right. 

13. Severability 

In the event that any provision hereof or action concluded in accordance 

herewith is held by any court having jurisdiction to be void or otherwise 

unenforceable, the remaining provisions shall continue to have full force and 

effect and the provision concerned shall be replaced by the parties hereto by a 

legally valid and enforceable provision which is as close in meaning to the 

original provision as is legally possible. 

14. NOT USED 

15. Amendments 

Any amendment hereto may be made in writing only, duly executed by both 

parties. 

16. Entire Agreement, Counterparts 

This Agreement represents the complete understanding of the parties as to the 

contemplated transactions. It may be executed in any number of counterparts, 

each of which shall be enforceable against the parties actually executing such 

counterparts, and all of which together shall constitute one instrument. 

17. Law and Jurisdiction 

17.1 The terms of this Agreement shall be construed and enforced in accordance 

with the laws of the State of Florida, without reference to conflict of law 

provisions, and all litigation arising under this Agreement shall be brought and 

all litigation arising under this Agreement shall be brought in the Circuit Court 

of the Fourth Judicial Circuit of Florida, in Duval County, Florida, applying 

Florida law. 
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Signed by the parties or their duly authorised representatives on the date 

of this Agreement. 

 

 

 

…………………………………………………… 

Signed for and on behalf of BAE Systems Jacksonville Ship Repair LLC 

Name: 

Title: 

 

Space Florida 

 

By:………………………………… 

Name: 

Title: 
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COLLATERAL AGENCY, SECURITY AND ACCOUNT AGREEMENT 

THIS COLLATERAL AGENCY, SECURITY AND ACCOUNT AGREEMENT (as amended, amended 
and restated, supplemented or otherwise modified from time to time, this “Agreement”), dated as 
of [________], by and among, SPACE FLORIDA, an independent special district, a body politic and 
corporate, and a subdivision of the State of Florida (together with its permitted successors and 
assigns, the “Issuer”), BAE SYSTEMS JACKSONVILLE SHIP REPAIR LLC, a Delaware limited 
liability company (in its capacity as lessee under the Equipment Lease, as the context requires, 
together with its permitted successors and assigns, “Lessee”), CITIBANK, N.A,, a national banking 
association, in its capacity as collateral agent and account bank (together with its successors and 
assigns, the “Collateral Agent”), and each of the SECURED PARTIES (as such term is hereinafter 
defined). 

RECITALS: 

WHEREAS, the Issuer will facilitate the assembly, installation, financing, funding and 
development of a shiplift and related improvements (the “Shipyard Improvements”) at certain 
premises located at the Jacksonville Ship Repair Shipyard, Jacksonville, Florida (the 
“Premises”) of the Lessee, which Premises are leased pursuant to (i) that certain Ground Lease 
and Owner’s Access Agreement, dated as of [________], 2023 (as the same may be amended, 
restated, supplemented or modified from time to time, the “Ground Lease”) by and between the 
Lessee and the Issuer, and (ii) that certain Sovereignty Submerged Lands Lease Renewal 
Modification to Extend Term dated as of [________], 2023 (as the same may be amended, restated, 
supplemented or modified from time to time, the “Submerged Lands Lease”) by and between the 
Board of Trustees of the Internal Improvement Trust Fund of the State of Florida and the Lessee; 

WHEREAS, the Issuer has entered into (i) that certain Equipment Lease, dated as of 
[________], 2023 (as the same may be amended, restated, supplemented or modified from time to 
time, the “Equipment Lease”) pursuant to which the Issuer has leased to Lessee the Shipyard 
Improvements and (ii) that certain Shipyard Modernization Agreement dated as of [________] (as 
the same may be amended, restated, supplemented or modified from time to time, the “Shipyard 
Modernization Agreement”; together with the Ground Lease, the Submerged Lands Lease and 
the Equipment Lease, the “Material Contracts”) pursuant to which the Issuer will, among other 
things, appoint the Lessee to procure and install the Shipyard Improvements;  

WHEREAS, pursuant to the terms of that certain Note Purchase Agreement dated as of even 
date herewith (as amended, amended and restated, supplemented or otherwise modified from time 
to time, the “Note Purchase Agreement”), among the Issuer and the several Purchasers named in 
the Purchaser Schedule thereto (together with their successors and assigns, the “Initial Holders” 
or the “Secured Parties”), the Issuer is, among other things, selling to the Initial Holders and the 
Initial Holders are purchasing from the Issuer, its [___]% Senior Secured Notes due [April 1, 2053] 
(collectively, the “Notes”); 

WHEREAS, the Issuer seeks to issue the Notes, among other things (i) to fund the 
procurement, assembly, and installation of the Shipyard Improvements (the “Installation Costs”), 
(ii) to pay costs and expenses incurred in connection with the closing of the transactions
contemplated in this Agreement and the Material Contracts, (iii) to pay interest on the Notes on



BAE SYSTEMS PROPRIETARY 
Collateral Agency, Security 

  and Account Agreement 

- 2 – 
BAE SYSTEMS PROPRIETARY 

 
ACTIVE 685850012v5 

each April 1 and October 1 through and including [April 1, 2025], (iv) to repay all amounts 
outstanding under the Working Capital Facility Agreement, and (v) following the payment of all 
other amounts described in clauses (i)-(iv), to apply the balance of any Note proceeds in 
accordance with the Cash Services Agreement; 

WHEREAS, it is a condition precedent to the purchase of the Notes by the Purchasers under 
the Note Purchase Agreement that (i) the Issuer execute and deliver this Agreement, pursuant to 
which the Issuer will grant a Lien in favor of the Collateral Agent over all of its rights, title and 
interest in the Collateral to secure the Secured Obligations and (ii) BAE Systems plc, an English 
public limited company (the “Guarantor”) execute and deliver that certain Guarantee, dated of 
even date herewith, in favor of the Purchasers pursuant to which the Guarantor guarantees the 
payment of the Notes and the other amounts owed by the Issuer under the Finance Documents; 
and 

WHEREAS, the Collateral Agent has agreed to act as the collateral agent and account bank 
under this Agreement and the other Security Documents on behalf of the Secured Parties in 
accordance with the terms and provisions of this Agreement. 

NOW, THEREFORE, in consideration of the mutual agreements herein contained and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Issuer agrees with the Collateral Agent and the Secured Parties as follows: 

SECTION 1. INTERPRETATION OF AGREEMENT. 

Section 1.1. Terms Defined. Certain capitalized and other terms used in this Agreement 
are defined in, and rules of interpretation relating to such terms and this Agreement are set forth 
in, the Note Purchase Agreement. References to a “Schedule” or an “Exhibit” are, unless otherwise 
specified, to a Schedule or an Exhibit attached to this Agreement. References to a “Section” are 
references to a Section of this Agreement unless otherwise specified. 

Section 1.2. Section Headings and Table of Contents; Construction. 

(a) Section Headings and Table of Contents, etc. The titles of the Sections of this 
Agreement and the Table of Contents of this Agreement appear as a matter of convenience only, 
do not constitute a part hereof and shall not affect the construction hereof. The words “herein”, 
“hereof”, “hereunder” and “hereto” refer to this Agreement as a whole and not to any particular 
Section or other subdivision. References to Sections are, unless otherwise specified, references to 
Sections of this Agreement. 

(b) Construction. Each covenant contained herein shall be construed (absent an express 
contrary provision herein) as being independent of each other covenant contained herein, and 
compliance with any one covenant shall not (absent such an express contrary provision) be deemed 
to excuse compliance with one or more other covenants. 
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SECTION 2. GRANTING CLAUSES; AGREEMENT TO HOLD FOR BENEFIT OF THE SECURED 

PARTIES. 

Section 2.1. Granting Clauses. To secure the full and punctual payment and 
performance when due, whether at stated maturity, by acceleration or otherwise, of (i) any and all 
principal, interest (including any default interest and whether arising before or after the filing of a 
petition in bankruptcy and whether or not allowed), Make-Whole Amount, indemnity obligations, 
fees and other indebtedness, obligations and liabilities of the Issuer to the holders due and owing 
with respect to the Notes issued from time to time under the Note Purchase Agreement, in each 
case, whether now existing or hereafter arising (and whether arising before or after the filing of a 
petition in bankruptcy and whether or not allowed), due or to become due, direct or indirect, 
absolute or contingent, and howsoever evidenced, held or acquired, (ii) payment and performance 
of all obligations of the Issuer under the Finance Documents to which it is a party, together with 
all advances, payments or other expenditures made by any Secured Party or the Collateral Agent 
as or for the payment or performance of any such obligations of the Issuer under and pursuant to 
the Finance Documents, and (iii) any and all expenses and charges, legal or otherwise, suffered or 
incurred by any Secured Party or the Collateral Agent as provided herein in collecting or enforcing 
any of such foregoing indebtedness, obligations and liabilities or in realizing on or protecting or 
preserving any security therefor, including, without limitation, the lien and security interests 
granted in accordance with the Security Documents (all such principal, interest (including default 
interest), indebtedness, obligations, liabilities, expenses and charges described in 
clauses (i) through (iii), inclusive, but without duplication, together with any modifications, 
extensions or renewals thereof is being referred to herein as the “Secured Obligations”) all for 
the benefit of the Secured Parties and the Collateral Agent, and for the uses and purposes and 
subject to the terms and provisions hereof, and in consideration of the premises and of the 
covenants herein contained, the Issuer does hereby irrevocably collaterally assign, pledge and 
grant a first priority lien and security interest to the Collateral Agent, its permitted successors and 
permitted assigns, on behalf of the Secured Parties, in and to all of the Issuer’s right, title and 
interest in the following (together with all right, title and interest of the Issuer in the items referred 
to in Section 2.2 being herein referred to as the “Collateral”): 

GRANTING CLAUSE 

All right, title and interest of the Issuer in and to the following, whether now owned by the 
Issuer or hereafter acquired, including all substitutions, renewals and replacements of and 
additions, improvements, accessions, parts and accumulations thereof:  

(i) the Equipment Lease and the Shipyard Modernization Agreement, together 
with all right, power and authority of the Issuer to amend, modify or change the terms of 
the Equipment Lease or the Shipyard Modernization Agreement, or to surrender, cancel, 
or terminate the same; (ii) all rents and amounts due under the Equipment Lease and the 
Shipyard Modernization Agreement, including, without limitation, rent equivalents, 
moneys payable as damages or in lieu of rent equivalents, base rent, additional rent, 
income, fees and receivables, casualty or termination amounts or purchase price payable 
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thereunder, whether paid or accruing before or after the filing by or against the Issuer of 
any petition for relief under the Bankruptcy Code (collectively, the “Rents”), (iii) all of the 
Issuer’s claims and rights (the “Bankruptcy Claims”) to the payment of damages arising 
from any rejection by Lessee under the Equipment Lease or the Shipyard Modernization 
Agreement of any petition for relief under 11 U.S.C. §101 et seq., as the same may be 
amended from time to time (the “Bankruptcy Code”), (iv)  all proceeds from the 
cancellation, surrender, sale or other disposition of the Equipment Lease, the Shipyard 
Modernization Agreement, the Rents, and the Bankruptcy Claims, (v) all rights, powers, 
privileges, options and other benefits of the Issuer under the Equipment Lease and the 
Shipyard Modernization Agreement, including without limitation, (A) the immediate and 
continuing right to make claims for, receive, collect and receipt for, all Rents payable or 
receivable under the Equipment Lease and the Shipyard Modernization Agreement (and to 
apply the same to the payment of the Notes in accordance with the Note Purchase 
Agreement and this Agreement) and to do all other things which Issuer or any lessor is or 
may become entitled to do under the Equipment Lease or the Shipyard Modernization 
Agreement; (B) the right to pursue and collect any claim in bankruptcy or receivership 
proceedings of the Issuer; and (C) the right to make all waivers and agreements, to give 
and receive all notices, consents and releases, and to take such action upon the happening 
of an event of default under the Equipment Lease or the Shipyard Modernization 
Agreement as Issuer shall have the right under the Equipment Lease or the Shipyard 
Modernization Agreement or at law to take; (vi) the right by agent or by court-appointed 
receiver, to collect the Rents; (vii) the Issuer’s irrevocable power of attorney, coupled with 
an interest, to take any and all of the actions set forth herein, (viii) all revenues, income 
and profits arising from the foregoing, and (ix) the Accounts described in Section 4; 
provided that in no event shall the Collateral include any property or assets of the Issuer 
other than as set forth in this Granting Clause or Section 2.2, it being understood that all 
such assets (including the Shipyard Improvements) are expressly excluded from the lien of 
this Agreement. 

Section 2.2. Agreement to Hold for the Benefit of the Secured Parties. In addition to the 
property pledged and granted to the Collateral Agent pursuant to Section 2.1 hereof, to secure the 
Secured Obligations, and in consideration of the premises and of the covenants herein contained 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Collateral Agent does hereby declare that it holds as collateral agent for the 
ratable benefit of the Secured Parties under this Agreement, all of the right, title and interest of the 
Collateral Agent other than rights of the Collateral Agent to payment, reimbursement and 
indemnification for its own account, to and under any agreements and instruments entered into by 
the Collateral Agent from time to time which grant or evidence a Lien for the benefit of any 
Secured Party or the Secured Parties. 

TO HAVE AND TO HOLD all and singular the aforesaid Collateral unto the Collateral Agent, 
its permitted successors and permitted assigns, for the benefit and security of the Secured Parties, 
without any priority of any one over any other, and for the uses and purposes, and subject to the 
terms and provisions, set forth in this Agreement. 
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It is intended by the Issuer that this Agreement constitutes a collateral assignment for 
security purposes only and not a present, absolute assignment of the Equipment Lease, Shipyard 
Modernization Agreement, Rents and Bankruptcy Claims. Notwithstanding anything to the 
contrary contained in this Agreement, this Agreement is in all respects subject to Issuer’s right 
prior to the occurrence of a Default or an Event of Default, but not to the Collateral Agent’s 
exclusion (a) to receive from the Lessee certificates and other documents and information that the 
Lessee is required to give or furnish to the Issuer in accordance with the Equipment Lease and the 
Shipyard Modernization Agreement, (b) to inspect the Shipyard Improvements and all records 
relating thereto if and to the extent permitted under the Equipment Lease and the Shipyard 
Modernization Agreement, and (c) to demand performance or observance by the Lessee under the 
Equipment Lease and the Shipyard Modernization Agreement of the applicable terms, conditions 
and agreements of the Equipment Lease and the Shipyard Modernization Agreement as allowed 
by law, equity, or the Equipment Lease and the Shipyard Modernization Agreement; provided, 
however, the Issuer may not (1) accelerate payment of Rent, or (2) give any notice (including any 
notice of default), sue or pursue any remedy or take any action under the Equipment Lease or the 
Shipyard Modernization Agreement that might have the effect of (A) terminating the Equipment 
Lease or the Shipyard Modernization Agreement, (B) dispossessing Lessee, (C) declaring the 
Equipment Lease or the Shipyard Modernization Agreement forfeited or terminated, (D) reducing 
any of Lessee’s obligations under the Equipment Lease or the Shipyard Modernization Agreement, 
or (E) adversely affecting the rights of Issuer as landlord under the Equipment Lease or the 
Shipyard Modernization Agreement or the value of the Shipyard Improvements, without in each 
instance Collateral Agent’s prior written consent (acting at the direction of the Required Secured 
Parties). 

It is expressly acknowledged and agreed that anything herein contained to the contrary 
notwithstanding, the Issuer shall remain liable under each of the Finance Documents, Equipment 
Lease and the Shipyard Modernization Agreement and the permits and any governmental 
approvals to perform all of its respective obligations thereunder, all in accordance with and 
pursuant to the terms and provisions thereof, and the Collateral Agent and the Secured Parties shall 
have no obligation or liability under any of the Finance Documents, Equipment Lease and the 
Shipyard Modernization Agreement or any permit or any governmental approval by reason of or 
arising out of this assignment nor shall the Collateral Agent or any Secured Party be required or 
obligated in any manner to perform or fulfill any obligations of the Issuer thereunder or to make 
any payment, or to make any inquiry as to the nature or sufficiency of any payment received by it, 
or present or file any claim, or take any action to collect or enforce the payment of any amounts 
that may have been assigned to it or to which it may be entitled at any time or times. 

For so long as this Agreement is in effect, following the occurrence and during the 
continuance of an Event of Default, the Issuer does hereby constitute the Collateral Agent the true 
and lawful attorney of the Issuer, irrevocably and coupled with an interest, with full power of 
substitution (in the name of the Issuer or otherwise) to ask, require, demand, receive, compound 
and give acquittance for any and all monies and claims for monies due and to become due to the 
Issuer under or arising out of the Security Documents or Equipment Lease or the Shipyard 
Modernization Agreement, to endorse any checks or other instruments or orders in connection 
therewith and to file any claims or take any action or institute any proceedings which the Secured 
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Parties direct the Collateral Agent to do to accomplish the purposes of this Agreement, including, 
without limitation, (i) to sign and endorse any invoices, freight or express bills, bills of lading, 
storage or warehouse receipts, drafts against debtors, assignments, proxies, stock powers, 
verifications, and notices in connection with accounts and other documents relating to the 
Collateral; (iii) to file any claims or take any action or institute any proceedings that may be 
necessary or desirable for the collection of any of the Collateral or otherwise to enforce the rights 
of the Collateral Agent with respect to any of the Collateral; (iv) to defend any suit, action or 
proceeding brought against the Issuer with respect to any Collateral; (v) to settle, compromise or 
adjust any suit, action, claim or proceeding described in clauses (ii) and (vi) and, in connection 
therewith, to give such discharges or releases as shall be appropriate; (vi) to make, settle, 
compromise or adjust any claims under or pertaining to any of the Collateral (including claims 
under any policy of insurance); and (vii) to do any and all acts and things to protect and preserve 
the Collateral, including, without limitation, the protection and prosecution of all rights included 
in the Collateral and to do, at the Secured Parties’ option and the Issuer’s expense, at any time, or 
from time to time, all acts and things reasonably necessary to protect, preserve, maintain, or realize 
upon the Collateral and the Collateral Agent’s security interest therein.. 

SECTION 3. RECEIPT, DISTRIBUTION AND APPLICATION OF REVENUES FROM THE ISSUER. 

Each of the Issuer and the Lessee agrees and acknowledges that all Rents and other 
revenues and compensation payable to the Issuer pursuant to the Equipment Lease and the 
Shipyard Modernization Agreement (including all of the Issuer’s right to receive monies or 
proceeds following any purchase of the Shipyard Improvements) have been assigned to the 
Collateral Agent, pursuant to the terms and provisions of the Security Documents and will be held 
and disbursed pursuant to the terms herein, and that the Collateral Agent shall at all times have a 
first priority perfected lien on all such revenues and monies, subject to Permitted Liens. 

SECTION 4. ACCOUNT; APPLICATION OF PROCEEDS. 

Section 4.1. Account. The Issuer has established with the Collateral Agent, and will 
maintain in full force and effect throughout the term of this Agreement, a non-interest bearing, 
segregated Account named the Rent Account (Account Number ______) (said account, together 
with any replacements thereof or substitutions therefor, the “Rent Account”); 

The Collateral Agent, acting at the direction of the holders of at least 50.01% in principal 
amount of the Notes at the time outstanding (exclusive of Notes then owned by the Issuer, the 
Guarantor, the Lessee or any of their Affiliates) (the “Required Secured Parties”) may create any 
other Accounts hereunder, to be held in trust for the benefit of the Secured Parties as necessary to 
carry out the purposes of this Agreement; provided, that the creation of any such Accounts shall 
not adversely affect the rights of the Issuer or the Lessee without the prior written consent of the 
Issuer or the Lessee, as applicable. 
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Section 4.2. Rent Account. 

(a) Deposits to the Rent Account. The Issuer shall establish an Account with the 
Collateral Agent to be designated as the Rent Account. Subject to the satisfaction of the conditions 
precedent set forth in Section 4 of the Note Purchase Agreement, on the date of Closing, the 
proceeds of the Notes shall be deposited into the Rent Account and then disbursed and/or retained 
on the date of Closing as follows: (i) an amount equal to $[________] shall be paid to Collateral 
Agent for upfront costs and administrative fees and expenses; (ii) an amount equal to 
$[__________] shall be transferred to the Lessee to repay all amounts outstanding under the 
Working Capital Facility Agreement, and (iii) following the payment of all other amounts 
described in clauses (i)-(ii), the balance of any Note proceeds shall be applied in accordance with 
the Cash Services Agreement.  From and after the date of the Closing, the Issuer hereby instructs, 
and Lessee hereby agrees, to make any and all payments of Rent or other amounts payable under 
the Equipment Lease and the Shipyard Modernization Agreement directly to the Rent Account. 
Each of the Issuer and the Lessee hereby agrees to transfer to the Rent Account any funds required 
to be transferred to the Rent Account pursuant to the terms of this Agreement, the Equipment 
Lease, and the Shipyard Modernization Agreement. 

(b) Withdrawals from the Rent Account. Subject to Section 4.3, so long as no Default 
or Event of Default shall have occurred and be continuing or would occur as a result of giving 
effect to any application of funds contemplated by this Section 4.4(b) (unless the proceeds of such 
withdrawal will, upon release from the Rent Account, be used to and will cure such Default or 
Event of Default), funds in the Rent Account shall be transferred by the Collateral Agent in each 
case at the following times and in the following order of priority: 

(1) first, on each April 1 and October 1 (each a “Payment Date”) or on any 
other date when owed, to the extent there are funds remaining in the Rent Account as of 
such date, to the payment of any and all fees, costs, indemnities, charges and expenses 
(including reasonable attorneys’ fees and expenses) then due and payable to the Collateral 
Agent and the Paying Agent; 

(2) second, on each Payment Date, to the extent there are funds remaining in 
the Rent Account as of such date after application of payments set forth in 
Sections 4.2(b)(1), on a pro rata basis, an amount sufficient to pay interest then due on the 
Secured Obligations; 

(3) third, on each Payment Date, to the extent there are funds remaining in the 
Rent Account as of such date after application of payments set forth in 
Sections 4.2(b)(1)-(2), on a pro rata basis, an amount sufficient to pay any scheduled 
principal amounts due and payable with respect to the Secured Obligations; 

(4) fourth, on each Payment Date and any other date on which the following 
amounts may be due and payable, to the extent there are funds remaining in the Rent 
Account as of such date after application of the payments set forth in Sections 4.2(b)(1)-(3), 
on a pro rata basis, an amount sufficient to prepay the outstanding Secured Obligations to 
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the extent required to be prepaid pursuant to the terms of the Finance Documents 
(including, without limitation, amounts then due and payable to the Secured Parties with 
respect to prepayment premiums and Make-Whole Amount, if any, on the outstanding 
Secured Obligations); and  

(5) fifth, on each Payment Date, to the extent there are funds remaining in the 
Rent Account as of such date after application of payments set forth in 
Sections 4.2(b)(1)-(4) to the Lessee. 

Section 4.3. Application of Proceeds upon an Event of Default. 

(a) Payment Direction. Pursuant to the terms herein, following the occurrence and 
during the continuance of an Event of Default, the Issuer does hereby constitute the Collateral 
Agent its true and lawful attorney, irrevocably and coupled with an interest, with full power of 
substitution (in the name of the Issuer or otherwise) to, at all times acting at the direction of the 
Required Secured Parties, deposit (or cause to be deposited) all Rents under the Equipment Lease 
and the Shipyard Modernization Agreement into the Rent Account; provided that the Collateral 
Agent shall not provide any such instructions or make any such deposits unless an Event of Default 
shall have occurred and it shall have been instructed to do so in writing by the Required Secured 
Parties. Following the Collateral Agent providing any such instruction or making any such deposit, 
and during the continuance of the applicable Event of Default, if the Issuer or any agent or Affiliate 
of the Issuer receives any Rents or any payment or portion thereof made pursuant to the Equipment 
Lease and the Shipyard Modernization Agreement, such amounts shall be held for the benefit of 
the Collateral Agent and the Issuer shall pay, or shall cause such agent or Affiliate to pay, promptly, 
such Rents in the form received by such Person to the Collateral Agent, and such Rents shall be 
held in the Rent Account and distributed pursuant to the provisions of this Agreement. 

(b) Acceptance of Notices; Application of Proceeds. If an Event of Default shall have 
occurred and be continuing (i) the Collateral Agent shall accept all notices and instructions 
required to be given to the Collateral Agent pursuant to the terms of this Agreement only from the 
Required Secured Parties and not from any other Person, (ii) the Collateral Agent shall not 
withdraw from, dispose of, transfer, pay or otherwise distribute any monies into, or out of, any of 
the Accounts except pursuant to such notices and instructions from the Required Secured Parties 
and (iii) the Collateral Agent shall upon written direction of the Required Secured Parties in the 
form of Exhibit C deposit into the Collateral Proceeds Account all amounts deposited or held in 
all Accounts established under this Section 4 and apply such amounts in the manner provided for 
in Section 4.4 hereof. 

Section 4.4. Application of Collateral Proceeds. 

(a) Application of Proceeds. Funds deposited in the Rent Account in connection with 
the exercise of rights or remedies in respect of the Secured Obligations shall be paid to and applied 
as follows as directed by the Required Secured Parties pursuant to a direction in the form of 
Exhibit C: 
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(i) First — to the payment of 

(A) costs, fees, charges and expenses (including legal fees and 
expenses) of suit, if any, and of any sale, and of all proper expenses, liability and 
advances incurred or made hereunder or under the Finance Documents by the 
Collateral Agent or the Secured Parties (pursuant to their respective rights to 
exercise remedies in respect of the applicable Collateral), and 

(B) all taxes, assessments or Liens superior to the Lien of the Security 
Documents, if any, (except any taxes, assessments or other superior Liens subject 
to which such sale of the applicable Collateral may have been made) in respect of 
the applicable Collateral; 

provided that for purposes of this clause (i), all of the aforesaid amounts owing in 
respect of taxes, assessments or Liens referred to above shall be paid first, all of the 
aforesaid amounts owing to the Collateral Agent shall be paid second and all of the 
aforesaid amounts owing the Secured Parties shall be paid third; 

(ii) Second, to the payment of any and all fees, costs, indemnities, charges and 
expenses (including reasonable attorneys’ fees) then due and payable to the Collateral 
Agent  

(iii) Third — on a pro rata basis, to the payment of amounts due and payable to 
the Secured Parties with respect to accrued interest on the outstanding Secured Obligations; 

(iv) Fourth — on a pro rata basis, to the payment of any outstanding principal 
of the Secured Obligations and any other unpaid amounts due and owing on, or with respect 
to, the Secured Obligations (including amounts due with respect to indemnities, fees, 
Make-Whole Amount and prepayment premiums on the Secured Obligations); and 

(v) Fifth — to the payment of the surplus, if any, to the Lessee.  

(b) Deficiency. Subject to the provisions of the Note Purchase Agreement (including, 
without limitation, Section 1.3) and to Section 7.12 of this Agreement, the Issuer shall remain 
liable hereunder for payment of any deficiency owing on the applicable Secured Obligations after 
application of such proceeds. 

(c) Reliance Upon Certificate. Prior to making any payments described in 
Section 4.4(a), the Collateral Agent shall be entitled to receive, and to conclusively rely on, (i) a 
certificate from each Secured Party, executed by an authorized officer of such Secured Party, as to 
the outstanding amounts of the Secured Obligations owing to such Secured Party, which amounts 
shall be identified as to type of Secured Obligations owing to such Secured Party in accordance 
with the allocation provisions described above and (ii) direction to make any payment from the 
Required Secured Parties. 
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Section 4.5. Acknowledgement. The parties hereto acknowledge and agree that, 
notwithstanding anything contained herein to the contrary, in consideration of the delivery of the 
Guarantee by the Guarantor, upon the payment and satisfaction in full of the Secured Obligations, 
all funds remaining in the Accounts shall, in each case, be the property of Lessee, and any such 
funds shall be disbursed to Lessee upon written request by Lessee to the Collateral Agent therefor.  

SECTION 5. CONTROL OF ACCOUNTS. 

Section 5.1. Acceptance of Appointment of Collateral Agent. 

(a) Collateral Agent as Securities Intermediary or Bank. The Collateral Agent hereby 
agrees to act as “securities intermediary” (as defined in the Uniform Commercial Code of the State 
of [New York/Florida]1, the “UCC”) hereunder with respect to the Accounts and the financial 
assets (within the meaning of the UCC) credited to such Accounts and as a “bank” (as defined in 
the UCC) to the extent any Account is deemed not to be a “securities account” (within the meaning 
of the UCC) with respect to the Accounts and credit balances not constituting financial assets 
(within the meaning of the UCC) credited thereto. The Collateral Agent also agrees to accept and 
promptly credit all cash, payments and other amounts to be delivered to or held by the Collateral 
Agent in respect of the Accounts pursuant to the terms of this Agreement. The Collateral Agent 
shall maintain any Accounts it holds hereunder as a Deposit Account or a Securities Account 
during the term of this Agreement and shall treat the cash, instruments and securities deposited to 
such Accounts as monies, instruments and securities pledged by the Issuer to the Collateral Agent 
for the ratable benefit of the Secured Parties to be held in the custody of the Collateral Agent, in 
accordance with the provisions of the Security Documents. The Issuer acknowledges that the 
Collateral Agent shall act as a “securities intermediary” and a “bank” with respect to each Account, 
the financial assets (within the meaning of the UCC) credited thereto and all other amounts or 
property on deposit in any Account. 

(b) Pledge of Accounts. All moneys on deposit with the Collateral Agent in any 
Accounts and any other moneys held by the Collateral Agent pursuant to this Agreement have 
been pledged and assigned to the Collateral Agent, for the ratable benefit of the Secured Parties, 
as security for the payment of the Secured Obligations pursuant to the terms of the Security 
Documents. Neither the Issuer nor the Lessee shall exercise any rights against or in respect of 
monies held in the Accounts, in each case except in accordance with the express terms of this 
Agreement and the other Finance Documents. Neither the Issuer nor the Lessee shall have the right 
of withdrawal with respect to any Account described in Section 4 except as specifically provided 
herein. 

Section 5.2. Control of Accounts. 

(a) Direction. The Issuer hereby irrevocably directs, and the Collateral Agent hereby 
agrees, that the Collateral Agent, in its capacity as “bank” (as defined in the UCC) or “securities 

                                                 
1 Citi/H&K to advise. 
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intermediary” (as defined in the UCC), as applicable, will comply with all instructions and orders, 
including “entitlement orders” (as defined in the UCC), regarding any Account originated by the 
Collateral Agent (at the direction of the Required Secured Parties) without the further consent of 
the Issuer or any other Person; provided, however, that the Collateral Agent shall not originate any 
instructions or orders regarding any Account unless an Event of Default has occurred and is 
continuing. Neither the Issuer nor the Lessee shall originate any instructions or orders regarding 
any Account so long as an Event of Default has occurred and is continuing. The parties hereto 
agree that Collateral Agent shall have “control” (within the meaning of Section 8-102(a)(17) of 
the UCC and 9-104 of the UCC, as applicable) with respect to each Account and the financial 
assets credited to each such Account. 

(b) Direction or Order from Collateral Agent Rules. In the case of a conflict between 
any instruction or order originated by the Collateral Agent (at the direction of the Required Secured 
Parties) and any instruction or order originated by any other Person, other than a final 
non-appealable order by a court of competent jurisdiction, the instruction or order originated by 
the Collateral Agent shall prevail, subject to the proviso of clause (a) above. In the event of a 
conflict between the provisions of this Section 5.2 and any other provision of this Agreement or 
any other Finance Document, the terms of this Section 5.2 shall prevail. Every other section of this 
Agreement is subject to this Section 5.2. 

Section 5.3. Characterization of Accounts. With respect to the Accounts, the parties 
hereto agree as follows: (i) each Account is and will be maintained as a “securities account” (as 
defined in the UCC) of the Collateral Agent, (ii) the Collateral Agent shall maintain each such 
Account as a “securities intermediary” (within the meaning of the UCC) with respect to such 
Account, (iii) each item of property (including without limitation, cash equivalents, instruments, 
investments, investment property or other) credited to each Account shall be treated as a “financial 
asset” (as defined in the UCC) and upon the delivery or transfer thereof to the Collateral Agent, 
the Collateral Agent will indicate by book-entry that property has been credited to such Account 
or accept such property for credit to such Account, and the Collateral Agent agrees that all property 
delivered or transferred to the Collateral Agent pursuant to this Agreement will be promptly 
credited to such Account, (iv) any “financial assets” (as defined in the UCC) in registered form or 
payable to or to the order of, or indorsed to, any Account shall be registered in the name of, payable 
to the order of, or indorsed to, the Collateral Agent or in blank, credited to another securities 
account maintained in the name of the Collateral Agent, and in no case will any “financial asset” 
(as defined in the UCC) credited to such Account be registered in the name of, payable to or to the 
order of, or indorsed to, the Issuer, except to the extent the foregoing have been subsequently 
indorsed by the Issuer to the Collateral Agent or in blank, (v) the Collateral Agent is the 
“entitlement holder” (as defined in UCC) with respect to the “financial assets” (as defined in the 
UCC) credited to each Account, (vi) any “investment property” (as defined in the UCC) delivered 
to the Collateral Agent shall be held by the Collateral Agent and promptly credited to the applicable 
Account by an appropriate entry in its records in accordance with this Agreement and (vii) to the 
extent that any Account held is not considered a “securities account” (as defined in the UCC), such 
Account shall be deemed a “deposit account” (within the meaning of the UCC), which the Issuer 
shall maintain with the Collateral Agent acting not as a “securities intermediary” (within the 
meaning of the UCC), but as a “bank” (within the meaning of the UCC).  
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Section 5.4. Security Agreement. This Agreement constitutes a “security agreement” as 
defined in Article 9 of the UCC. 

SECTION 6. COVENANTS, REPRESENTATIONS AND CONDITIONS OF THE PARTIES. 

Section 6.1. Recordation; Further Assurances. The Issuer, at the expense of the Lessee 
will execute, acknowledge, deliver, record and file, or will cause to be executed, acknowledged, 
delivered, recorded or filed, the Security Documents, any related financing statements and all such 
further instruments, supplements, transfers, financing statements, amendments and continuation 
statements in such manner and in such places as may be required by law in order to create, perfect, 
protect and preserve the rights and the Lien of the Collateral Agent in the Collateral, and shall 
deliver all such other documentation (including without limitation, lien searches, legal opinions, 
and certified organizational documents) and take all such other actions, in each case, as it would 
have been required to deliver and take on the date of Closing, and all such further instruments, 
supplements, transfers, financing statements, amendments and continuation statements as are 
necessary for the granting, releasing, confirming, assigning, transferring, pledging, delivering and 
setting over to the Collateral Agent of the Collateral, or as may be required in order to transfer to 
any successor agent or agents the estate, powers, instruments and funds held hereunder for the 
benefit of the Secured Parties. Without limiting the foregoing, the Issuer (i) agrees to perform or 
cause to be performed, at the Lessee’s expense, any other act or take any other action as may be 
required by law to perfect and to keep perfected the Collateral Agent’s security interest in the 
Collateral, and (ii) to the extent permitted by applicable law, hereby authorizes the Collateral 
Agent, at the direction of the Required Secured Parties, to execute and file any financing 
statements, continuation statements and other documents on such Person’s behalf, which shall be 
prepared by such Person and delivered to the Collateral Agent, with respect to all or any part of 
the Collateral without the signature of the Issuer to maintain the Lien of the Security Documents 
described herein (including financing statements describing the Collateral); provided that the 
Collateral Agent shall furnish to the Issuer a copy of each such statement filed, promptly after the 
filing thereof; provided that the authorization granted in clause (ii) of this sentence does not relieve 
the obligations of the Issuer in clause (i) of this sentence or negate the provisions in 
Section 8.4(s) of this Agreement. A carbon, photographic or other reproduction of this Agreement 
or any financing statement covering the Collateral or any part thereof shall be sufficient as a 
financing statement where permitted by law. The Issuer will pay or cause to be paid all filing, 
registration and recording taxes and fees and any other taxes, assessments, fees or charges incident 
to any filing, registration and recording hereunder, and all taxes, assessments and charges with 
respect to the preparation, execution, delivery and acknowledgment of the Security Documents.  

Section 6.2. Priority of Liens. Each of the Issuer and the Lessee recognizes and agrees 
that the security interests and other Liens in the Issuer’s right, title and interest in and to the 
Collateral securing each of the Secured Obligations shall be at all times first priority perfected 
security interests and Liens, subject only to the Permitted Liens. The Lessee shall warrant and 
defend the Collateral against any claims and demands of all Persons at any time claiming the same 
or any interest in the Collateral adverse to any of the Secured Parties. 
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Section 6.3. [Reserved]. 

Section 6.4. Covenants. Neither the Issuer nor the Lessee shall take any action that 
would impair in any manner the enforceability of the Collateral Agent’s security interest in and 
Lien on any Collateral (subject to the Permitted Liens). 

Section 6.5. Representations of Collateral Agent. The Collateral Agent represents and 
warrants that: 

(a) The Collateral Agent’s designated corporate trust office and the place where the 
documents, accounts and records relating to the transaction are kept is located at the Collateral 
Agent’s address described in Section 12.1 hereof. 

(b) The Collateral Agent is a national banking association duly organized and validly 
existing in good standing under the laws of the United States and has full power and authority to 
execute, deliver and perform its obligations: (i) in its individual capacity under this Agreement, 
and (ii) acting as Collateral Agent under each other Finance Document to which it is or will be a 
party as Collateral Agent. 

(c) This Agreement has been duly authorized, executed and delivered by or on behalf 
of the Collateral Agent in its individual capacity and is the legal, valid and binding obligation of 
the Collateral Agent (in its individual capacity), enforceable against it in accordance with its terms, 
except as such enforceability may be limited by applicable bankruptcy, insolvency, or similar laws 
affecting creditors’ rights generally and by general equitable principles. The Finance Documents 
to which the Collateral Agent is a party constitute the legal, valid and binding obligations of the 
Collateral Agent (acting solely as Collateral Agent under this Agreement, and not in its individual 
capacity), enforceable against it in accordance with their respective terms, except as such 
enforceability may be limited by applicable bankruptcy, insolvency or similar laws affecting 
creditors’ rights generally and by general equitable principles. 

(d) The execution, delivery and performance by (a) the Collateral Agent, in its 
individual capacity, of this Agreement, and (b) the Collateral Agent, in its capacity as Collateral 
Agent, of each Finance Document to which Collateral Agent is or will be a party, are not and will 
not be, and the performance by the Collateral Agent, in its individual capacity or as Collateral 
Agent, as the case may be, of its obligations under each are not and will not be, inconsistent with 
or violate the charter documents or by-laws of the Collateral Agent, do not and will not contravene 
or violate any applicable laws of the United States relating to the banking or trust powers of the 
Collateral Agent. 

(e) None of the execution, delivery or performance by Collateral Agent in its individual 
capacity or as Collateral Agent, as the case may be, of any of the Finance Documents to which it 
is a party requires the consent or approval of, or the giving of notice to or registration with, or the 
taking of any other action in respect of, any Governmental Authority of the United States body 
governing its banking practices. 
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SECTION 7. DEFAULTS AND REMEDIES. 

Section 7.1. Default Remedies. 

(a) Event of Default. If an Event of Default has occurred and is continuing, the 
Required Secured Parties, by an instrument or instruments in writing executed and delivered to the 
Collateral Agent, and providing for the indemnity required hereunder, may direct, and at all times 
shall have such right to so direct, the method and place of conducting the proceedings to be taken 
in connection with the enforcement of the terms and conditions hereof. The Collateral Agent, upon 
being so directed in writing by the Required Secured Parties and indemnified by the Secured 
Parties in accordance with the terms of Section 8.3(d) and, subject to the rights and immunities set 
forth in Section 8 below, shall, in accordance with such direction, 

(i) exercise all of the rights and remedies in respect of the Collateral to the 
fullest extent permitted under applicable law and all of the rights and remedies conferred 
in this Agreement and in the other Finance Documents, 

(ii) exercise all of the rights and remedies of a secured party under the UCC of 
any applicable jurisdiction and may proceed to protect and enforce this Agreement and any 
of the other Finance Documents by suit or suits or proceedings at law, in equity, in 
bankruptcy or otherwise, and whether for the specific performance of any covenant or 
agreement herein or therein contained or in execution or aid of any power herein or therein 
granted, or for the appointment of a receiver or receivers for the Collateral or any part 
thereof or for the enforcement of any legal, equitable or other remedy to the fullest extent 
available under applicable law, and 

(iii) protect and enforce this Agreement or any one or more of the other Finance 
Documents by suit or suits or proceedings at law, in equity, in bankruptcy or otherwise, 
and whether for the specific performance of any covenant or agreement herein or therein 
contained or in execution or aid of any power herein or therein granted, or for the 
enforcement of any legal, equitable or other remedy to the fullest extent available under 
applicable law. 

(b) Bankruptcy of the Issuer. In case there shall be pending a case or proceedings in 
bankruptcy with respect to, or for the reorganization or arrangement of, the Issuer under any 
Bankruptcy law or in case a conservator, liquidator, custodian, receiver or trustee shall have been 
appointed for the Issuer or its property, the Collateral Agent shall have the right (and, if so directed 
in writing by the Required Secured Parties, the obligation) to file such proofs of claim and other 
papers or documents as may be necessary or advisable in order to have the claims of the Secured 
Parties allowed in such case or proceeding for the entire amount of the obligations owed to such 
Secured Parties by the Issuer, at the date of the institution of such case or proceeding, and for any 
additional amounts which may become due and payable under any of the Finance Documents after 
such date. 
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(c) Discretionary Actions. The Collateral Agent may act, if any Event of Default has 
occurred and is continuing of which an Authorized Officer has actual knowledge, or under any 
other circumstance where action is reasonably required before any necessary instructions may be 
received in accordance with this Agreement, to the extent it deems necessary and without 
instruction from the Required Secured Parties, in order to: 

(i) protect the Collateral, 

(ii) instruct or give any notice to the Issuer or Lessee, or 

(iii) otherwise promote and protect the interests of the Secured Parties; 

provided, however, the Collateral Agent shall not be responsible or liable in any way to any of the 
Secured Parties for its failure to take any action pursuant to this clause (c). For purposes of 
clarification, the Collateral Agent’s obligations under Section 8.5 or Section 8.6 hereof shall not 
be considered discretionary action that is subject to the terms of this clause (c). 

(d) Revocation of Direction. The Required Secured Parties may at any time revoke or 
alter, by written instruction to the Collateral Agent, all or any part of any written direction 
previously delivered to the Collateral Agent by the Required Secured Parties, it being understood 
that the Collateral Agent shall not be liable for refraining from taking action if it receives 
conflicting written instructions from the Required Secured Parties (but in such event the Collateral 
Agent shall promptly provide written notice of such conflicting instructions to each Secured Party). 

Section 7.2. Remedies Cumulative, etc. 

(a) All covenants, conditions, provisions, warranties, guaranties, indemnities, and 
other undertakings of the Issuer or the Lessee contained in this Agreement or in any Finance 
Document or in any document referred to herein or therein, or contained in any agreement 
supplementary hereto or thereto, shall be deemed in addition to, and not in derogation or 
substitution of, any of the terms, covenants, conditions, or agreements of the Issuer or the Lessee 
herein or therein contained. 

(b) The giving, taking, or enforcement of any other or additional security, collateral, or 
guaranty for the payment or performance of the Secured Obligations shall not operate to prejudice, 
waive, or affect the security of this Agreement or any other Finance Document, or any rights, 
powers, or remedies hereunder or thereunder, nor shall the Secured Parties or the Collateral Agent 
be required to first look to, enforce, or exhaust, any such other or additional security, collateral, or 
guaranties. 

(c) No course of dealing on the part of any of the Secured Parties or the Collateral 
Agent, nor any delay or failure on the part of any of the Secured Parties or the Collateral Agent to 
exercise any right, shall impair any right or operate as a waiver of any right or otherwise prejudice 
the rights, powers, and remedies of the Secured Parties or the Collateral Agent hereunder or under 
any other Finance Document. 
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(d) No waiver by any of the Secured Parties or the Collateral Agent of any Default or 
Event of Default, whether such waiver be full or partial, shall extend to or be taken to affect any 
subsequent Default or Event of Default, or to impair the rights resulting therefrom, except as may 
be otherwise expressly provided herein or in any other Finance Document. 

(e) Every right and remedy given hereby and by any other Finance Document or by 
applicable law to the Collateral Agent may, to the fullest extent provided under applicable law and 
subject to Section 7.1(a) of this Agreement, be exercised from time to time as often as may be 
deemed expedient by the Collateral Agent, upon the written direction of the Required Secured 
Parties. 

Section 7.3. Restoration of Rights and Remedies. If the Collateral Agent shall have 
instituted any proceeding to enforce any right or remedy under any Finance Document and such 
proceeding shall have been discontinued or abandoned for any reason, or shall have been 
determined adversely to the Collateral Agent, then and in every such case the Collateral Agent, the 
Issuer, the Lessee and the Secured Parties shall, subject to any determination in such proceeding, 
be restored severally and respectively to their former positions hereunder, and thereafter all rights 
and remedies of the Collateral Agent shall continue as though no such proceeding had been 
instituted. 

Section 7.4. Limitations on Suits. 

(a) Generally. Anything else contained herein to the contrary notwithstanding, no 
Secured Party shall have the right to institute any suit, action or proceeding at law or in equity, for 
the execution of any trust or power hereof or of any Security Document or for any other remedy 
under or upon this Agreement or any other Security Document or with respect to any Collateral, 
unless each of the following conditions is satisfied: 

(i) the Required Secured Parties shall have requested in writing that the 
Collateral Agent exercise the powers hereinbefore granted or institute such action, suit or 
proceeding in its own name; 

(ii) the Collateral Agent shall have received the indemnity required hereby; 

(iii) the Collateral Agent shall have refused or failed to comply with such written 
request for a period of thirty (30) days after such written request shall have been received 
by it; and 

(iv) if action is to be taken with respect to the Collateral, an Event of Default 
exists. 

Such notification, request, offer of indemnity and refusal or omission are conditions 
precedent to the exercise by any Secured Party of any remedy hereunder; it being understood that 
no one or more of such Secured Parties shall have any right in any manner whatever by his, her, 
its or their action to enforce any right under this Agreement or any other Security Document or 
with respect to any Collateral, except in the manner herein provided, and that all judicial 
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proceedings to enforce any provision hereof shall be instituted, had and maintained in the manner 
herein provided and for the benefit of all Secured Parties, as provided for herein. 

(b) Suits for Obligations. Nothing in this Section 7.4, in any other provision of this 
Agreement or in any of the Finance Documents shall affect or impair the right of the Collateral 
Agent or the Secured Parties to enforce against the Issuer after the occurrence and during the 
continuance of an Event of Default, any obligation to pay principal, interest, Make-Whole Amount, 
prepayment premiums, fees and any other amounts under or in respect of (and in accordance with 
the terms of) the Finance Documents to which the Issuer is a party and any other obligations 
thereunder, and to accept and retain payment in respect of any such obligations or to enforce 
against any other obligor of such obligations any right to have such obligor make such payment 
and to accept and retain payment from such obligor in respect of any such obligations, provided 
that none of the Notes shall be declared immediately due and payable except in accordance with 
Section 12 of the Note Purchase Agreement and nothing in this sentence shall affect, limit, impair 
or reduce the requirements of Section 7.5, Section 7.7 or Section 4 herein with respect to the 
disposition of, and sharing of, Collateral and proceeds of Collateral received by a Secured Party 
or paid to a Secured Party by the Issuer.  

Section 7.5. Sharing. 

(a) Remittance of Proceeds. If: 

(i) an Event of Default shall have occurred and be continuing, and 

(ii) a Secured Party shall obtain any payment of proceeds of the Collateral other 
than through a distribution from the Collateral Agent pursuant to the terms hereof, 

then such Secured Party shall, promptly after receipt thereof, notify the Collateral Agent in writing 
and remit such payment to the Collateral Agent and the Collateral Agent shall deposit such 
proceeds into the Collateral Proceeds Account. The Collateral Agent shall, promptly after receipt 
of such payment, disburse the amount so remitted to it as provided in Section 4.8 herein, in the 
order of priority set forth therein. Any such payment shall not be deemed to have satisfied any 
obligations in respect of which it was originally received by such Secured Party but rather shall be 
deemed to have satisfied, to the extent of the amount of such proceeds, the obligations of the Issuer 
to which such proceeds are applied as provided for in Section 4.8 herein. 

(b) Setoffs, Counterclaims, etc. If: 

(i) an Event of Default shall have occurred and be continuing, and 

(ii) a Secured Party shall obtain any amounts through the exercise of a right of 
banker’s lien, setoff or counterclaim against the Issuer (including, without limitation, any 
ordinary course application of account balances (by way of set-off, pre-authorized 
withdrawals, account consolidation or otherwise) to reduce any outstanding principal and 
to permanently reduce any commitment availability under any Secured Obligation that is 
in the nature of revolving credit), 
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then such Secured Party shall, promptly after receipt thereof, notify the Collateral Agent in writing 
and remit such amounts to the Collateral Agent and the Collateral Agent shall deposit such 
amounts into the Collateral Proceeds Account. The Collateral Agent shall, promptly after receipt 
of such amounts, disburse the amounts so remitted to it as provided in Section 4.8, in the order of 
priority set forth therein. Any such amounts shall not be deemed to have satisfied any obligations 
in respect of which it was originally received by such Secured Party but rather shall be deemed to 
have satisfied, to the extent of such amounts, the obligations of the Issuer to which such proceeds 
are applied as provided for in Section 4.8 herein. 

(c) Return of Proceeds. If any Secured Party that has remitted proceeds of Collateral 
or other amounts to the Collateral Agent pursuant to any one or more of Section 7.5(a) or 
Section 7.5(b) shall thereafter be required to repay such proceeds or such other amounts to the 
original payor or obligee thereof, such Secured Party shall (i) notify the Collateral Agent in writing 
of the same and (ii) have a Lien on the Collateral, prior to the Lien securing the Secured 
Obligations (except the Lien in favor of the Collateral Agent pursuant hereto), securing the 
repayment of the proceeds so remitted to the Collateral Agent (less any portion thereof distributed 
to such Secured Party pursuant to Section 4 herein), provided that, upon written request by such 
Secured Party to the Collateral Agent, the Collateral Agent shall request the Person to whom such 
proceeds were disbursed to remit such proceeds to the Collateral Agent and such Person shall 
promptly comply with such request. The failure of the Collateral Agent to make any such request 
notwithstanding, each Person to whom such proceeds were disbursed shall be and remain obligated 
to remit such proceeds to the Collateral Agent and the Collateral Agent shall have no liability for 
any failure by a Secured Party to remit such proceeds as required by this Section 7.5(c). 

(d) Sharing of Collateral. Except as otherwise provided in Section 7.5(a) through 
Section 7.5(c), inclusive, if any Secured Party shall obtain any property as security for the payment 
of any Secured Obligation held by it, such Secured Party shall promptly thereafter take such actions 
as shall be necessary to transfer such property to the Collateral Agent to be held as part of the 
Collateral, and the Collateral Agent shall deposit the proceeds from the disposition of any such 
property into the Collateral Proceeds Account and apply such proceeds as provided in Section 4 
herein, in the order of priority set forth therein. 

(e) Knowledge of an Event of Default. For purposes of this Section 7.5, a Secured Party 
shall be deemed to have knowledge of an Event of Default if any one or more of the officers or 
employees of such Secured Party assigned to oversee the Secured Obligations owned by such 
Secured Party: 

(i) has actual knowledge of such Event of Default; or 

(ii) receives written notice of such Event of Default from the Collateral Agent, 
another Secured Party, or the Issuer. 

Section 7.6. Waivers. The Issuer covenants (to the extent that it may lawfully do so) that 
it will not at any time insist upon or plead, or in any manner claim or take the benefit or advantage 
of, any stay (except in connection with a pending appeal), valuation, appraisal, redemption or 
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extension law now or at any time hereafter in force which, but for this waiver, might be applicable 
to any foreclosure sale made under any judgment, order, decree or otherwise based on this 
Agreement or any of the other Security Documents, and the Issuer (to the extent that it may 
lawfully do so) hereby expressly waives and relinquishes all benefit and advantage of any and all 
such laws and hereby covenants that it will not hinder, delay or impede the execution of any power 
herein granted and delegated to the Collateral Agent or granted and delegated to the Collateral 
Agent under any of the other Finance Documents, but that it will suffer and permit the execution 
of every such power as though no such law or laws had been made or enacted. 

Section 7.7. Fees and Expenses. If an Event of Default has occurred and is continuing, 
the Lessee will pay to the Collateral Agent and each of the Secured Parties, to the extent permitted 
by law, such amounts as shall be sufficient to cover the reasonable out-of-pocket costs and 
expenses, including, but not limited to, reasonable attorneys’ fees and expenses, incurred by the 
Collateral Agent or the Secured Parties (pursuant to their respective rights under this Agreement 
to exercise remedies in respect of the Collateral) in collecting any such sums or in otherwise 
analyzing, evaluating, protecting, asserting, defending or enforcing any of their rights as set forth 
in any Finance Document, or incident to, the enforcement of any of the provisions hereof and all 
other charges due against the Collateral, including, without limitation, taxes, assessments or Liens 
upon the Collateral and any reasonable out-of-pocket fees and expenses, including transfer or other 
taxes, arising in connection with any sale, transfer or other disposition of the Collateral (other than 
taxes determined by reference to the income of the Collateral Agent or any Secured Party). Such 
fees and expenses shall be payable on demand together with interest thereon at the Default Rate 
applicable thereto, which with respect to the Collateral Agent shall be the highest Default Rate 
applicable to any of the Secured Obligations, and the Lessee’s obligation hereunder to pay such 
expenses shall be treated as a Secured Obligation hereunder. Such fees and expenses are intended 
to constitute expenses of administration under applicable bankruptcy laws. 

Section 7.8. Effect of Sale. Any sale, following the occurrence and during the 
continuance of an Event of Default, whether under any power of sale hereby given or by virtue of 
judicial proceedings, shall, to the fullest extent permitted under applicable law, operate to divest 
all right, title, interest, claim and demand whatsoever, either at law or in equity, of the Issuer in 
and to the property sold. 

Section 7.9. Application of Proceeds. The Collateral Agent shall apply the cash proceeds 
of any action taken by it pursuant to this Section 7, after deducting all reasonable out-of-pocket 
costs and expenses of every kind incurred in connection therewith or incidental to the care or 
safekeeping of any Collateral or in any way relating to the Collateral or the rights and duties of the 
Collateral Agent under this Agreement, as set forth in Section 4.8 herein, in the order of priority 
set forth therein. 

Section 7.10. Notice of Cure of Event of Default. If an Event of Default has ceased, the 
Secured Parties, to the extent that they have knowledge thereof, shall send notice that the Event of 
Default has ceased to the Collateral Agent and Issuer. 
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Section 7.11. Non-recourse. Except for the assignment of Collateral, notwithstanding 
anything in this Agreement, the Notes or any other Finance Document, the indebtedness 
represented thereby (i) is strictly non-recourse to the Issuer and (ii) will not constitute a debt or 
loan of credit or a pledge of the full faith and credit or taxing power of the State of Florida or any 
political subdivision thereof and shall never constitute or give rise to a pecuniary liability of the 
State of Florida or any political subdivision thereof. The sole source of repayment of the Notes 
will be the Collateral and the Guarantee. For the avoidance of doubt, the recourse and remedy of 
the Collateral Agent and a holder of a Note against the Issuer for the payment of a deficiency or 
other sum owing on account of the indebtedness evidenced by a Note, or for the payment of any 
liability resulting from the breach of any representation, agreement or warranty of any nature 
whatsoever in this Agreement or any other Finance Document, is limited solely to the Rents and 
other amounts payable under the Equipment Lease and other Collateral securing the Notes.  The 
Notes, this Agreement, and the other Finance Documents are all strictly without recourse to the 
Issuer.  The Collateral Agent, by acceptance of this Agreement, and each holder of a Note, by 
acceptance of this Agreement and the Notes, waive and release all liability of the Issuer, and of 
each past, present, and future member of the Issuer’s Board of Directors, and of each officer, 
employee, and agent of the Issuer (other than Lessee and Guarantor) for and on account of such 
indebtedness or such liability.  The Collateral Agent and each holder of a Note agree to look solely 
to the Rents and other amounts payable under the Equipment Lease and other Collateral securing 
the Notes for payment of said indebtedness and satisfaction of such liability. 

SECTION 8. THE COLLATERAL AGENT. 

Section 8.1. Grant of Authority; Acceptance of Appointment. 

(a) Each Secured Party and each holder of any Secured Obligations by its acceptance 
thereof hereby irrevocably appoints and authorizes the Collateral Agent to execute and deliver this 
Agreement and to take such action as agent on its behalf and to exercise such powers hereunder 
and under the other Security Documents executed or accepted by the Collateral Agent in 
connection herewith as are specifically delegated to the Collateral Agent by the terms of this 
Agreement and to take such other actions as directed in writing by the Required Secured Parties 
to preserve and protect the security interests granted hereunder, in each case together with such 
other powers as are reasonably incidental thereto. Notwithstanding any provision apparently to the 
contrary elsewhere in this Agreement, the Collateral Agent shall not have any duties or 
responsibilities except those expressly set forth in this Agreement and the other Security 
Documents executed or accepted by the Collateral Agent in connection herewith. The Collateral 
Agent shall be deemed to have accepted a Security Document for purposes herein (i) upon its 
execution of such Security Document or (ii) upon its written acknowledgement of its acceptance 
of such Security Document. 

(b) The Collateral Agent hereby accepts its appointment as “Collateral Agent” 
hereunder, including, without limitation, its obligations hereunder and under the other Security 
Documents executed or accepted by the Collateral Agent in connection herewith, for the benefit 
of the Secured Parties, upon the terms expressly set forth herein. The Collateral Agent shall not 
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have any obligation under or be charged with any knowledge with respect to any Security 
Document which is not executed or accepted by the Collateral Agent. 

Section 8.2. Certain Duties and Responsibilities of Collateral Agent. 

(a) Undertakings. The Collateral Agent: 

(i) shall undertake to perform, and shall perform, only such duties as are 
specifically set forth in this Agreement and the other Security Documents executed or 
accepted by it and, if required by the terms of such documents, such duties as are directed 
by the Required Secured Parties to be performed, and no implied covenants or obligations 
shall be read into this Agreement or the other Security Documents against the Collateral 
Agent; and 

(ii) may, in the absence of gross negligence or willful misconduct on its part, 
conclusively rely, as to the truth of the statements and the correctness of the opinions 
expressed therein, upon certificates or opinions furnished to the Collateral Agent and 
conforming to the requirements hereof or any other Security Document. 

(b) Direction. If an Event of Default shall have occurred and be continuing of which 
an Authorized Officer has actual knowledge or has received written notice from a Secured Party 
or the Issuer or the Lessee, the Collateral Agent shall, to the extent indemnified in accordance 
herewith and so directed in writing by the Required Secured Parties, exercise such of the rights 
and powers vested in it by this Agreement and the other Security Documents executed or accepted 
by it for the benefit of the Secured Parties. 

(c) No Exculpation. No provision hereof shall be construed to relieve the Collateral 
Agent from liability for its own gross negligent action (or negligent action in the handling of 
funds), its own gross negligent failure to act or its own willful misconduct, except that: 

(i) this subsection shall not be construed to limit the effect of Section 8.2(a); 

(ii) the Collateral Agent shall not be liable for any error of judgment made in 
good faith by an officer or by an employee thereof delegated responsibility for such 
judgment with due care of the Collateral Agent unless it shall be proved that the Collateral 
Agent was grossly negligent in ascertaining the pertinent facts; 

(iii) the Collateral Agent shall not be liable to any Secured Party with respect to 
any action taken or omitted to be taken by it, in good faith after an Event of Default shall 
have occurred and be continuing, in accordance with the direction of the Required Secured 
Parties; and 

(iv) the Collateral Agent shall not be liable to any Secured Party with respect to 
its failure to take any action under this Agreement or any of the other Security Documents 
directed by the Required Secured Parties if such action would, in the good faith opinion of 
the Collateral Agent, be unlawful or contrary to the terms and provisions of this Agreement 
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or any other Security Document, or would subject the Collateral Agent to liability under 
any federal, state or local environmental protection laws or regulations. The Collateral 
Agent shall be entitled to take any action or to refuse to take any action which the Collateral 
Agent regards as necessary for the Collateral Agent to comply with any applicable law, 
regulation or fiscal requirement of any Governmental Authority or any court order binding 
upon it. 

(d) Applicability of Section 8.2. Except where expressly provided otherwise, every 
provision hereof and of every other Security Document relating to the conduct or affecting the 
liability of or affording protection to the Collateral Agent shall be subject to the provisions of this 
Section 8.2. 

Section 8.3. Certain Provisions with Respect to Collateral Agent’s Rights to 
Compensation and Indemnification. 

(a) Compensation. The Lessee covenants and agrees to pay to the Collateral Agent 
from time to time, and the Collateral Agent shall receive such compensation as shall be agreed in 
writing between the Lessee and the Collateral Agent for all services rendered by it in the execution 
and performance of any of the powers and duties hereunder and under the other Security 
Documents of the Collateral Agent, which compensation shall not be limited by any provision of 
law in regard to the compensation.  Such payment from the Lessee to the Collateral Agent shall be 
included as a portion of the use fees paid by the Lessee and deposited in the Rent Account pursuant 
to the terms of the Equipment Lease. 

(b) Indemnification. The Lessee shall indemnify, defend and hold harmless the 
Collateral Agent, each Secured Party, and each of their officers, directors, trustees, employees, 
affiliates and agents (collectively referred to in this clause (b) as the “Indemnified Persons”) from 
and against, and reimburse each Indemnified Person for, any and all claims, demands, liabilities, 
damages, judgments, penalties, and reasonable out-of-pocket costs, fees and expenses (including, 
without limitation, reasonable attorneys’ fees and costs incurred in the investigation, defense and 
settlement of claims), but not taxes determined by reference to the income of the Collateral Agent 
or any Indemnified Person (all such items are referred to in this clause (b), collectively, as 
“Losses”) which may be imposed upon, asserted against, or incurred or paid by any such 
Indemnified Person by reason of, on account of, or in connection with: 

(i) any bodily injury, death or property damage occurring in or upon or in 
connection with the use, possession, maintenance, management or operation of Shipyard 
Improvements or any of the Collateral through any cause whatsoever; or 

(ii) any transaction, suit, action or proceeding arising out of or in any way 
connected with this Agreement, any other Security Document or the Collateral. 

Notwithstanding the foregoing or any other provision of the Finance Documents, the Lessee shall 
not be obligated to indemnify any Indemnified Person in respect of any of the foregoing matters if 
the liability of such Indemnified Person arose out of such Indemnified Person’s gross negligence 
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or willful misconduct (or, in the case of the Collateral Agent, negligent action in the handling of 
funds), as determined by the final non-appealable judgment of a court of competent jurisdiction. 
The limitation set forth in the immediately preceding sentence shall apply to any other indemnity 
given to the Collateral Agent or any of the Secured Parties under this Agreement, under any other 
Security Document or under any Finance Document but the indemnity under this 
Section 8.3(b) shall supplement any other such indemnity and shall be in addition thereto. Each 
Indemnified Person shall promptly, and in any event within thirty (30) days after its receipt of 
written notice of the commencement of any action against it in respect of which indemnity may be 
sought under this Section 8.3(b), notify the Lessee in writing of such commencement. Unless in 
such Indemnified Person’s reasonable judgment a conflict of interest between itself and the Lessee 
may exist in respect of such claim, such Indemnified Person, upon (i) written acknowledgement 
by the Lessee that it will pay any Losses in respect of such claim (subject to the gross negligence 
and willful misconduct qualifications set forth above) and (ii) reasonable evidence (including 
insurance) of its ability to pay such Losses, will permit the Lessee to assume the defense of such 
claim, with counsel reasonably satisfactory to such Indemnified Person, and if such defense is so 
assumed, the Lessee shall not enter into any settlement without the prior written consent of such 
Indemnified Person if such settlement attributes liability to such Indemnified Person and, under 
the circumstances contemplated hereinabove, the Lessee shall not be subject to any liability for 
any settlement made without its prior written consent (which shall not be unreasonably withheld, 
conditioned or delayed). 

(c) Collateral Agent Expenses. The Lessee will promptly pay or reimburse the 
Collateral Agent, upon presentation by the Collateral Agent to such Person of an itemized 
statement, for all reasonable out-of-pocket expenses, disbursements and advances incurred or 
made by the Collateral Agent in accordance with any of the provisions hereof and of the other 
Security Documents (including the reasonable compensation and the reasonable expenses and 
disbursements of its counsel) except any such expense, disbursement or advance as may arise from 
the gross negligence or willful misconduct of the Collateral Agent (or negligence of the Collateral 
Agent in handling funds). The Collateral Agent shall have no right against any Secured Party for 
the payment of compensation for the Collateral Agent’s services hereunder or any expenses or 
disbursements incurred in connection with the exercise and performance of the Collateral Agent’s 
powers and duties hereunder or any indemnification against liability that the Collateral Agent may 
incur in the exercise and performance of such powers and duties (except in connection with 
indemnities provided separately by a Secured Party) but on the contrary, shall look solely to the 
Lessee for such payment and indemnification, provided that the Lessee’s obligation hereunder to 
pay for such compensation, expenses, disbursements and indemnification (except against liability 
of the Collateral Agent in favor of a Secured Party, if any be established) shall be treated as a 
Secured Obligation hereunder. 

(d) Secured Party Indemnity. Each Secured Party severally agrees to indemnify, defend 
and hold harmless the Collateral Agent (solely to the extent not reimbursed or paid by the Lessee 
as provided herein within sixty (60) days after demand therefor), pro rata according to the 
outstanding principal amount of the Secured Obligations held by such Secured Party (which 
principal amount of Secured Obligations shall, with respect to any holder, equal the aggregate 
outstanding principal amount of the Notes held by such holder) from time to time, from and against 
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any and all liabilities, obligations, damages, penalties, actions, judgments, suits, fees, costs, 
expenses or disbursements incurred by the Collateral Agent acting in accordance with the written 
direction of the Required Secured Parties; provided that no Secured Party shall be required to 
indemnify the Collateral Agent hereunder to the extent that any claim for indemnification is caused 
by the gross negligence or willful misconduct of the Collateral Agent (or negligence of the 
Collateral Agent in handling funds). 

(e) Reliance. Notwithstanding anything to the contrary in this Agreement or any other 
Finance Document, the Collateral Agent may conclusively rely on any request, information, 
direction, instruction, or notice delivered to Collateral Agent, without any investigation or 
confirmation, including, but not limited to, any request or direction from the Lessee on behalf of 
the Issuer or the Required Secured Parties to move or transfer funds as set forth herein. The Lessee 
and the Secured Parties shall indemnify and hold the Collateral Agent harmless for any and all 
claims asserted against it for any actions taken in good faith by the Collateral Agent in connection 
with the delivery of such information, direction, instruction, or notice in accordance with the terms 
of Sections 8.3(b) and (d). 

(f) Survival. The obligations and liability of the Lessee and the Secured Parties under 
this Section 8.3 shall survive the realization upon the Collateral and the payment in full of the 
Secured Obligations and any payment, release or discharge hereof and any or all security interests 
and Liens in the Collateral, the termination of this Agreement and the resignation or removal of 
the Collateral Agent.  

Section 8.4. Certain Rights of Collateral Agent. 

(a) No Representations and Covenants. The Collateral Agent shall not be responsible 
for any recitals or representations of the Issuer herein or in any Security Document or for insuring 
the Collateral, nor shall the Collateral Agent be bound to ascertain or inquire as to the performance 
or observance by the Issuer of any covenants, conditions or agreements contained herein, in any 
Security Document or in any other Finance Document. 

(b) Knowledge of Defaults. Except in the case of a Default or an Event of Default of 
which an Authorized Officer has actual knowledge, the Collateral Agent shall be deemed to have 
knowledge of a Default or an Event of Default only upon receipt of written notice thereof from 
any of the Secured Parties or the Issuer. 

(c) Representations and Covenants Exculpation; No Accountability. Except to the 
extent expressly provided in Section 6.5, the Collateral Agent makes no representation or warranty 
as to the validity, sufficiency or enforceability hereof, of any other Security Document or any 
instrument included in the Collateral, or as to the existence, genuineness, value, title or condition 
of any Collateral, or adequacy of insurance on, or otherwise with respect to, the Collateral. The 
Collateral Agent shall not be accountable to anyone for the use or application of the proceeds of 
the Secured Obligations or for the use or application of any property or the proceeds thereof which 
shall be released from the Lien of the Security Documents in accordance with the provisions hereof 
or any such Security Document. The Collateral Agent makes no representation or warranty as to 
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the attachment, perfection or priority of the security interests and Liens contemplated hereby or by 
the other Security Documents and shall have no duty to monitor or maintain the attachment, 
perfection or priority of such security interests and Liens. The Collateral Agent is not responsible 
for insuring the Collateral or for payment of taxes, charges, assessments or Liens upon the 
Collateral or other maintenance of the Collateral. 

(d) Reliance. The Collateral Agent may conclusively rely and shall be protected in 
acting or refraining from acting upon any resolution, certificate, statement, instrument, opinion, 
report, notice, request, direction, consent, order, bond, note or other paper or document believed 
by it, in good faith, to be genuine and to have been signed or presented by the proper party or 
parties. 

(e) Request; Direction; Authorization. All requests, directions, orders or authorizations 
made by any Secured Party to the Collateral Agent shall be in writing. All requests, directions, 
orders or authorizations made by the Issuer or the Lessee to the Collateral Agent shall be 
sufficiently evidenced by a request, direction or authorization in writing, delivered to the Collateral 
Agent, and signed in the name of such Person, as the case may be, by its authorized officer, 
manager, or member. Any resolution of the members or managers of such Person (or equivalent 
evidence of approval and authorization of action) shall be sufficiently evidenced by a copy of such 
resolution, certified by its authorized officer, manager or member to have been duly adopted and 
to be in full force and effect on the date of such certification, being delivered to the Collateral 
Agent. 

(f) Professional Consultation. The Collateral Agent may consult with counsel, 
accountants and other skilled persons to be selected by the Collateral Agent and approved by the 
Lessee (unless an Event of Default has occurred and is continuing, in which case, the approval of 
the Lessee shall not be required), and the written advice of any thereof shall be full and complete 
authorization and protection in respect of any action taken, or omitted by it hereunder in good faith 
and in reliance thereon; provided that the foregoing shall not relieve the Collateral Agent from 
liability for its own gross negligence (or negligent action in the handling of funds) or willful 
misconduct. 

(g) Indemnity. Except as otherwise expressly provided herein, the Collateral Agent 
shall be under no obligation to take any action to protect, preserve or enforce any rights or interests 
in the Collateral or to take any action toward the execution or enforcement of this Agreement, 
whether on its own motion or on the request of any other Person, which in the opinion of the 
Collateral Agent may involve loss, liability or expense to it, unless one or more Secured Parties 
shall offer and furnish security or indemnity, reasonably satisfactory to the Collateral Agent, 
against loss, liability and expense to the Collateral Agent (it being acknowledged by the Collateral 
Agent that the indemnity provided in Section 8.3(d) is satisfactory to the Collateral Agent if the 
Secured Party providing such indemnification has a minimum net worth of at least $50,000,000); 
provided that the foregoing shall not require the Collateral Agent to advance, expend or risk its 
own funds or otherwise incur personal liability in the performance of its duties or in the exercise 
of any rights or remedies hereunder.  
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(h) Investigation. The Collateral Agent shall not be bound to make any investigation 
into the facts or matters stated in any resolution, certificate, statement, instrument, opinion, report, 
notice, request, direction, consent, order, bond, note or other paper or document. Whenever in the 
administration of this Agreement the Collateral Agent shall deem it desirable that a matter be 
proved or established prior to taking, suffering or omitting any action hereunder, the Collateral 
Agent may, in the absence of bad faith on its part, rely upon a direction of the Required Secured 
Parties. 

(i) Agents. The Collateral Agent may execute any of the rights or powers hereunder or 
perform any duties hereunder either directly or by or through agents or attorneys and the Collateral 
Agent shall not be responsible for any misconduct or negligence on the part of any agent or 
attorney appointed by it with due care. 

(j) Collateral. Subject to the provisions of this Section 8.4 and except to the extent 
specifically limited by applicable law, the Collateral Agent shall not be liable or responsible in any 
way for the safekeeping of the Collateral or for any loss or damage thereto or for any diminution 
in the value thereof, or any act or default of any warehouseman, carrier, forwarding agency, or 
other Person whomsoever (except to the extent such loss or damage results from the Collateral 
Agent’s negligence in the handling of funds or the Collateral Agent’s gross negligence or willful 
misconduct or violation of its obligations hereunder), but the same shall be at the sole risk of the 
Issuer. 

(k) Consultation with Secured Parties. Whenever pursuant to the provisions hereof, of 
any other Security Document or of any other Finance Document it is required that any party hereto 
obtain the consent or approval of the Collateral Agent, or that any matter prove satisfactory to the 
Collateral Agent, the Collateral Agent, prior to giving any such consent or approval or indicating 
its satisfaction with any such matter, shall be required to consult with the Secured Parties in a 
manner deemed reasonable by the Collateral Agent, and the Collateral Agent shall only act or 
refrain from acting at the written direction of the Required Secured Parties with respect thereto. 

(l) Individual Liability. The Collateral Agent shall not be required to advance, expend 
or risk its own funds or otherwise incur personal liability in the performance of its duties or in the 
exercise of any rights or remedies hereunder. 

(m) WITHHOLDINGS. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, 
THE COLLATERAL AGENT SHALL BE ENTITLED TO MAKE A DEDUCTION OR WITHHOLDING FROM ANY 

PAYMENT WHICH IT MAKES UNDER THIS AGREEMENT FOR OR ON ACCOUNT OF ANY TAX IF AND TO 

THE EXTENT SO REQUIRED BY APPLICABLE LAW; PROVIDED THAT THE LESSEE SHALL INDEMNIFY THE 

COLLATERAL AGENT AND THE SECURED PARTIES WITH RESPECT TO ANY SUCH WITHHOLDING, 
DEDUCTION OR TAX. 

(n) Patriot Act. In order to comply with the laws, rules, regulations and executive 
orders in effect from time to time applicable to banking institutions, including, without limitation, 
those relating to the funding of terrorist activities and money laundering, including Section 326 of 
the USA PATRIOT Act (“Applicable law”), the Collateral Agent is required to obtain, verify, 
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record and update certain information relating to individuals and entities which maintain a business 
relationship with the Collateral Agent. Accordingly, each of the Issuer and Secured Parties agrees 
to provide to the Collateral Agent, upon its reasonable prior written request from time to time, such 
identifying information and documentation as reasonably required by the Collateral Agent to 
enable the Collateral Agent to comply with Applicable law. 

(o) No Discretion. Notwithstanding anything else to the contrary herein, whenever 
reference is made in this Agreement to any discretionary action by, consent, designation, 
specification, requirement or approval of, notice, request or other communication from, or other 
direction given or action to be undertaken or to be (or not to be) suffered or omitted by the 
Collateral Agent or to any election, decision, opinion, acceptance, use of judgment, expression of 
satisfaction, reasonable satisfaction or other exercise of discretion, rights or remedies to be made 
(or not to be made) by the Collateral Agent, it is understood that in all cases the Collateral Agent 
shall be fully justified in failing or refusing to take any such action under this Agreement if it shall 
not have received such written instruction, advice or concurrence of the Required Secured Parties, 
as it deems appropriate. This provision is intended solely for the benefit of the Collateral Agent 
and its successors and permitted assigns and is not intended to and will not entitle the other parties 
hereto to any defense, claim or counterclaim, or confer any rights or benefits on any party hereto. 

(p) Special Damages. In no event shall the Collateral Agent or any Secured Party be 
responsible or liable for special, indirect, punitive or consequential loss or damage of any kind 
whatsoever (including but not limited to loss of profit, goodwill, reputation, business opportunity 
or anticipated saving) irrespective whether the Collateral Agent or such Secured Party has been 
advised of the likelihood of such loss or damage and regardless of the form of action. 

(q) No Bond or Surety Required. So long as the Collateral Agent satisfies the 
requirements of Section 8.11, the Collateral Agent shall not be required to give any bond or surety 
in respect of the performance of its powers or duties hereunder. 

(r) Force Majeure. The Collateral Agent shall not incur any liability for not performing 
any act or fulfilling any duty, obligation or responsibility hereunder by reason of an event or 
circumstance that (i) prevents or delays the Collateral Agent from performing its obligations (or 
causing such obligations to be performed) hereunder; (ii) is not (1) within the reasonable control 
of, or (2) the result of the gross negligence or willful misconduct of, such Collateral Agent; and 
(iii) by the exercise of commercially reasonable efforts which are consistent with accepted 
practices in the banking industry, the Collateral Agent is unable to overcome or avoid, or cause to 
be avoided (including but not limited to any act of God or war, civil unrest, local or national 
disturbance or disaster, any act of terrorism, other unavailability of the Federal Reserve Bank wire 
or facsimile or other wire or communication facility). 

(s) No Filing Obligation. For the avoidance of doubt, nothing herein shall require the 
Collateral Agent to file financing statements, termination statements or continuation statements, 
or be responsible for maintaining the security interests purported to be created as described herein 
(except for the safe custody of any Collateral in its possession and the accounting for moneys 
actually received by it hereunder or under any other Finance Documents) and such responsibility 
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shall be solely that of the Issuer; provided, that upon the written direction of the Required Secured 
Parties, the Collateral Agent shall file financing statements, termination statements or continuation 
statements. The Collateral Agent shall not be responsible for and makes no representation as to the 
existence, genuineness, value or protection of any Collateral, for the legality, effectiveness or 
sufficiency of any Finance Document, or for the creation, perfection, priority, sufficiency or 
protection of any liens securing the Secured Obligations.  

(t) Right to Rely on Registrar. Absent the actual knowledge of the Collateral Agent to 
the contrary or receipt by the Collateral Agent of notice from the Required Secured Parties to the 
contrary, the Collateral Agent shall have the right to rely without liability on the information 
contained in any Withdrawal Transfer Certificate delivered by the Lessee, which shall reflect the 
information contained in the register with respect to the Notes maintained by the Registrar pursuant 
to the terms of Section 14.1 of the Note Purchase Agreement. The Issuer and the Lessee each 
agrees to provide to the Collateral Agent any tax documentation or other information reasonably 
requested by the Collateral Agent to allow the Collateral Agent to make the payments set forth in 
Section 4.   

Section 8.5. Notices of Default. The Collateral Agent shall notify in writing all Secured 
Parties of any Default or Event of Default of which an Authorized Officer has actual knowledge, 
promptly and in any event within five (5) Business Days after its gaining such knowledge, by email 
confirmed by delivery of notice by overnight courier sent the day of the email. 

Section 8.6. Status of Monies Received. All monies received by the Collateral Agent 
shall be held, until used or applied as herein provided, in a segregated account for the purposes for 
which they were received, and the Collateral Agent shall be under no liability for interest on any 
monies held by it hereunder or under the other Security Documents. 

Section 8.7. Interested Transactions. If the Collateral Agent or any affiliated Person is 
the owner of any Secured Obligation, or is interested in any financial transaction with the Issuer, 
or acts as depositary or otherwise in respect of other securities of the Issuer or Lessee held outside 
of the Collateral, at any time when an Event of Default has occurred and is continuing, then the 
Collateral Agent shall resign within thirty (30) days after the occurrence of such Event of Default, 
unless written consent authorizing or permitting the Collateral Agent to remain as Collateral Agent 
hereunder is obtained from the parties described below: 

(a) all of the holders of Secured Obligations in the case of any Event of Default 
involving the failure of the Issuer to pay money, and 

(b) the Required Secured Parties in the case of any Event of Default not specified in 
Section 8.7(a). 

Nothing in this Section 8.7 shall prohibit the Collateral Agent or any affiliated corporation 
from acting as paying agent with respect to any Secured Obligations. 
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Section 8.8. Resignation of Collateral Agent. The Collateral Agent may resign and be 
discharged of its obligations hereunder created by delivering a notice to the Issuer, the Lessee, the 
Guarantor and the Secured Parties specifying the time and date when such resignation shall take 
effect. Such resignation shall take effect at the time and on the date specified in such notice (being 
not less than sixty (60) days after such notice shall have been given) unless previously a successor 
collateral agent shall have been appointed as herein provided, in which event such resignation shall 
take effect immediately upon the appointment of such successor, provided that, unless the 
continuance by the Collateral Agent of its obligations hereunder shall be in violation of applicable 
law, such resignation shall not take effect until a successor collateral agent shall have been 
appointed as hereinafter provided. If no successor collateral agent has been appointed and has 
accepted its appointment within forty-five (45) days after notice of the resignation of the resigning 
Collateral Agent, the resigning Collateral Agent may, at the expense of the Lessee, petition a court 
of competent jurisdiction for the appointment of a successor collateral agent. 

Section 8.9. Removal of Collateral Agent. 

(a) Removal by the Secured Parties. The Collateral Agent may be removed (with or 
without cause) at any time by an instrument or concurrent instruments in writing signed and 
acknowledged by the Required Secured Parties and delivered to each of the Secured Parties, the 
Collateral Agent, the Issuer and the Lessee. Such notice shall include a statement that the Required 
Secured Parties have obtained the commitment of a successor collateral agent that satisfies all the 
requirements hereof applicable to the Collateral Agent (including, without limitation, 
Section 8.11) to assume the obligations of the Collateral Agent hereunder (such appointment being 
subject, in any event, to the consent of the Required Secured Parties under Section 8.10). Such 
removal shall take effect at the time and on the date specified in such notice (being not less than 
thirty (30) days after such notice shall have been given) unless previously a successor collateral 
agent shall have been appointed as herein provided, in which event such removal shall take effect 
immediately upon the appointment of such successor. 

(b) Removal by the Issuer or the Lessee. 

(i) Request. The Issuer or the Lessee may request that the Collateral Agent be 
removed if such request: 

(A) is in writing and is delivered to each Secured Party and the Collateral 
Agent, 

(B) describes in reasonable detail the reasons for such removal, which 
reasons shall themselves be reasonable, 

(C) certifies that no Default or Event of Default exists at the time of the 
issuance of such request or would be caused thereby, and 

(D) states that the Issuer or Lessee, as applicable, has obtained the 
commitment of a successor collateral agent which satisfies the requirements of 
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Section 8.11 to assume the obligations of the Collateral Agent hereunder and under 
the other Security Documents. 

(ii) Consent by the Required Secured Parties. The Required Secured Parties 
shall not unreasonably withhold their consent to a request made under Section 8.9(b)(i), 
provided that, without limiting the foregoing, such consent may in any case be withheld if: 

(A) any Default or Event of Default then exists or, after giving effect to 
such request, would exist, 

(B) the Issuer or Lessee, as applicable, shall have failed to satisfy any of 
the conditions or requirements set forth in this Section 8.9(b), 

(C) the request would, in the reasonable opinion of the Required 
Secured Parties, result in, or cause to occur, a materially adverse impairment of the 
Collateral or the enforceability of the Security Documents, or 

(D) the Required Secured Parties reject the Issuer’s or the Lessee’s 
recommendation for a successor collateral agent on the basis that (I) such successor 
collateral agent has a conflict of interest with its obligations hereunder and under 
the Security Documents, (II) such successor collateral agent, under applicable law, 
would not or may not be deemed to be the sole agent and representative of the 
Secured Parties, or (III) in the reasonable opinion of the Required Secured Parties, 
such successor collateral agent does not have the capability to fully discharge its 
duties to the Secured Parties hereunder and under the Security Documents. 

(iii) Subsequent Removal. Any successor collateral agent to be appointed under 
this Section 8.9(b) shall nonetheless be subject to removal at the discretion of the Required 
Secured Parties under Section 8.9(a) and shall be subject to all the requirements of a 
successor collateral agent (including, without limitation, the requirements of Section 8.11). 
The rights of the Secured Parties under Section 8.10 shall not be in any way impaired or 
restricted by virtue of the Lessee’s ability to make requests under this Section 8.9(b). 

Section 8.10. Appointment of Successor Collateral Agent. If 

(a) the Collateral Agent shall have given notice of resignation pursuant to Section 8.8, 
or 

(b) notice of removal shall have been given pursuant to Section 8.9, 

a successor collateral agent may be appointed by the Required Secured Parties at such time or, in 
accordance with Section 8.9(b), may be appointed by the Issuer or Lessee in each case with the 
consent of (x) the Required Secured Parties and (y) so long as no Default or Event of Default has 
occurred and is continuing, the Lessee or the Issuer, as applicable. If no such appointment shall 
have been made within forty-five (45) days after the giving of such notice of resignation or the 
giving of such notice of removal, a successor collateral agent may be appointed, upon application 
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of the retiring Collateral Agent, any Secured Party, the Issuer (with the consent of Lessee) or the 
Lessee (with the consent of the Issuer), by any court of competent jurisdiction at the expense of 
the Issuer or the Lessee, as applicable. During any period during which no such appointment shall 
have been made, the Required Secured Parties may act as and in the place of the Collateral Agent, 
and shall have all the rights, remedies, powers, privileges, immunities and indemnities as the 
Collateral Agent would have in so doing. 

Section 8.11. Requirements of Collateral Agent. Each Collateral Agent appointed herein, 
or its successor, shall: 

(a) be a trust company or banking corporation or national association located and 
organized under the laws of the United States of America or any state thereof or the District of 
Columbia, 

(b) have capital, surplus and undivided profit aggregating at least $200,000,000, 

(c) have long-term issuer ratings (or if such successor shall not have long-term deposit 
ratings and such successor is a Subsidiary of a holding company, such holding company shall have 
long-term deposit ratings) having a rating of A- and above from a “nationally recognized statistical 
rating organization” registered under the Exchange Act; 

(d) be in compliance with Section 8.7, and 

(e) be qualified to act as the Collateral Agent hereunder in all applicable jurisdictions 
including, without limitation, each state in which any Collateral is located. 

Section 8.12. Merger or Consolidation of Collateral Agent. Any trust company, banking 
corporation or national association into which the Collateral Agent, or any successor to it under 
this Agreement, may be merged or converted or with which it or any successor to it may be 
consolidated or any trust company, banking corporation or national association resulting from any 
merger or consolidation to which the Collateral Agent or any successor to it shall be a party, or 
any trust company, banking corporation or national association succeeding to substantially all of 
the corporate trust business of the trustee bank, shall be the successor to the Collateral Agent under 
this Agreement without the execution or filing of any paper or any further act on the part of any of 
the parties hereto, provided that the requirements of Section 8.11 are satisfied with respect to any 
such trust company, banking corporation or national association. The Issuer covenants that in case 
of any such merger, consolidation or conversion they will, upon the request of the merged, 
consolidated or converted trust company, banking corporation or national association, execute, 
acknowledge and cause to be recorded or filed suitable instruments in writing, as may be necessary, 
to confirm the estates, rights and interests of such trust company, banking corporation or national 
association as Collateral Agent under this Agreement. 

Section 8.13. Conveyance upon Request of Successor Collateral Agent. Should any 
instrument in writing from the Issuer be required by any successor collateral agent for more fully 
and certainly vesting in, and confirming to, such successor collateral agent the estates, rights, 
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powers and duties conferred herein, then upon the request of such successor collateral agent any 
and all such instruments in writing reasonably required to effectuate such transfer shall be made, 
executed, acknowledged and delivered by the Issuer. 

Section 8.14. Acceptance of Appointment by Successor Collateral Agent. Any successor 
collateral agent appointed pursuant to any of the provisions hereof shall execute, acknowledge and 
deliver to the Issuer, the Lessee and the Secured Parties at such time an instrument accepting such 
appointment; and thereupon such successor collateral agent, without any further act, deed or 
conveyance, shall become vested with all the estates, properties, rights, powers and trusts of its 
predecessor in the rights hereunder with like effect as if originally named as Collateral Agent 
herein; but, nevertheless upon the written request of the Issuer or of the successor collateral agent 
and payment of all amounts then owing to the Collateral Agent ceasing to act, the Collateral Agent 
ceasing to act shall execute and deliver an instrument transferring to such successor collateral agent 
all the estates, properties, rights and powers of the Collateral Agent so ceasing to act, and shall 
duly assign, transfer and deliver any of the property and monies held by the Collateral Agent to 
the successor collateral agent so appointed in its place. 

Section 8.15. Costs and Expenses. The Lessee shall pay all reasonable out-of-pocket costs 
and expenses incurred by the Collateral Agent and the Secured Parties in connection with any 
removal, resignation and appointment of Collateral Agents, co-trustees or separate agents, 
including, without limitation, all reasonable attorney’s fees, all UCC search and/or filing fees and 
all other recording taxes, documentary taxes, stamp taxes or other similar taxes in connection with 
any such request. 

Section 8.16. Statements, Reports and Notices. 

(a) Within fifteen (15) days after each calendar month in each calendar year, the 
Collateral Agent shall provide or cause to be provided to each Secured Party, the Lessee and the 
Issuer statements showing the amount of each deposit into the Accounts held at the Collateral 
Agent during such month, the amount and recipient of each payment or distribution from each 
such Account held at the Collateral Agent during such month, the balance of each Account held at 
the Collateral Agent as of the end of such month, and all earnings, profits, or losses on investment 
of amounts in the Accounts held at the Collateral Agent during such month. The requirements of 
this subsection 8.16(a) may be performed by the Collateral Agent by granting the Lessee and the 
Issuer and each Secured Party on-line read-only access to the Accounts. 

(b) In the event (i) the Collateral Agent shall have received any written request from 
the Issuer for consent to or approval of any matter or thing relating to any Collateral or the Issuer’s 
obligations with respect thereto or (ii) there shall be due from the Collateral Agent under the 
provisions of any Security Document any performance or the delivery of any instrument, then, in 
each such event, the Collateral Agent shall promptly send to Lessee and each of the Secured Parties 
a notice setting forth, in reasonable detail, an account of the matter or thing as to which such 
consent has been requested or the performance or instrument required to be so delivered, as the 
case may be. 
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(c) The Collateral Agent shall provide or cause to be provided to each Secured Party, 
within five (5) Business Days after receipt thereof, copies of any notices, instruments, statements, 
reports, requests, officer’s certificates, and other documents or instruments furnished by the Lessee 
or the Issuer to the Collateral Agent under or pursuant to any Security Documents. 

SECTION 9. AMENDMENTS AND WAIVERS. 

Section 9.1. Amendments and Waivers. 

(a) In General. This Agreement and any other Security Document (unless otherwise 
set forth in such other Security Document) may be amended, and the observance of any term hereof 
or thereof may be waived, only in writing by agreement of the Collateral Agent, the Lessee and 
the Issuer (in the form of a supplement or otherwise), and only with the written consent of the 
Required Secured Parties, provided that no such amendment or waiver, shall, without the consent 
of all Secured Parties adversely affected thereby: 

(i) permit the creation of any Lien or security interest with respect to any of the 
Collateral (excluding Permitted Liens) in favor of any Person other than the Collateral 
Agent for the benefit of the Secured Parties; 

(ii) effect the deprivation of any Secured Party of the benefit of any Lien in and 
to the Collateral (other than in connection with a release of Collateral in accordance with 
Section 10(a) hereof); 

(iii) amend or waive Sections 2.1, 2.2, 3, 4, 7.4, 7.5, 7.6, 7.7, 7.9, 8.3(b), 8.3(c), 
8.3(d), 8.4(k), 8.5, 8.6, 8.16, 9.2, 9.3 or 10 hereof or this Section 9.1 or amend any defined 
term to the extent used therein; 

(iv) reduce the amounts of debt service payments owed to such Secured Party 
under its Finance Documents; 

(v) modify the definition of “Required Secured Parties”, “Required 
Holders”, or “Secured Obligations” or any definition used therein to the extent used 
therein, or otherwise change the percentage of the aggregate principal amount of Secured 
Obligations the holders of which are required to consent to any such waiver or 
supplemental agreement or amendment or modification pursuant to this Section 9.1;  

(vi) permit any sale, transfer, conveyance or pledge of Collateral not permitted 
herein or in any other Finance Document; and 

(vii) alter any provisions herein or in any other Security Document relative to 
payment or priority of the Secured Obligations or Liens securing the Secured Obligations. 

No such amendment or waiver shall modify the rights, duties or immunities of the Collateral 
Agent, without the express written consent of the Collateral Agent. 
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(b) Ministerial Amendments. Notwithstanding the provisions of Section 9.1(a), the 
Issuer (at the direction of the Lessee) and the Collateral Agent may, without the consent of the 
Secured Parties, enter into a supplement hereto or to any other Security Document for any one or 
more of the following purposes: 

(i) to correct and amplify the description of any property set forth in any 
Security Document constituting Collateral, or to add any additional property as Collateral;  

(ii) to appoint any co-collateral agent or separate or successor collateral agent 
in accordance with the terms hereof so long as any such Person shall not be required to 
perform any duties or be exposed to any liabilities except as provided herein; and 

(iii) to provide for the joinder of any additional Secured Party pursuant to the 
terms hereof. 

Section 9.2. Notice of Amendment or Waiver. Promptly after the execution by the Issuer 
(with the consent of the Lessee) and the Collateral Agent of any amendment or waiver, the 
Collateral Agent shall give written notice, together with a conformed copy thereof, to each Secured 
Party at such time. The Collateral Agent shall, following its request, be provided with a 
confirmation of the identity and contact information of the Secured Parties by the Lessee in 
accordance with the terms of Section 11.3 prior to providing such written notice. Any failure of 
the Collateral Agent to give such notice, or any defect therein, shall not, however, in any way 
impair or affect the validity of any such document. 

Section 9.3. Solicitation of Secured Parties. The Issuer will not solicit, request or 
negotiate for or with respect to any proposed amendment or waiver, or consent with respect thereto, 
of any of the provisions hereof or any other Security Document unless each Secured Party shall be 
informed thereof by the Issuer and shall be afforded the opportunity of considering the same. The 
Issuer will not, directly or indirectly, pay or cause to be paid any remuneration, whether by way 
of supplemental or additional interest, remuneration, fee or otherwise, to any Secured Party as 
consideration for or as an inducement to entering into by any Secured Party of any waiver, 
modification or amendment of, or agreement with respect to, any of the terms and provisions 
hereof or the other Security Documents unless such remuneration or fee is concurrently paid, on 
the same terms, ratably according to amount of outstanding Secured Obligations, to all Secured 
Parties holding Secured Obligations at the time (regardless of whether such Secured Party executed 
such amendment or waiver). 

Section 9.4. Opinion of Counsel Conclusive as to Amendments and Waivers. The 
Collateral Agent is hereby authorized to join with the Issuer in the execution of any amendment, 
waiver or consent authorized or permitted by the terms hereof and to make the further agreements 
and stipulations that may be therein contained, and, in connection therewith, the Collateral Agent 
shall receive and shall be entitled to conclusively rely on an opinion of counsel and officers’ 
certificate (as to matters of fact) as conclusive evidence that any such document executed pursuant 
to the provisions of this Section 9 is authorized or permitted by the terms of this Agreement, 
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complies with the requirements of this Section 9, is the legal, valid and binding obligation of the 
Issuer and that all conditions precedent have been satisfied or waived. 

Section 9.5. Effect of Amendments and Waivers. Upon the execution of any amendment, 
waiver or consent pursuant to the provisions of this Section 9, this Agreement or any other Security 
Document shall be, and be deemed to be, amended and modified in accordance therewith, and the 
respective rights, duties and obligations of the Issuer, the Lessee, the Collateral Agent and all 
Secured Parties hereunder and thereunder and under the Secured Obligations shall thereafter be 
determined, exercised and enforced hereunder and thereunder, subject in all respects to such 
amendment and waiver, and all the terms and conditions of any such amendment or waiver shall 
be and be deemed to be part of the terms and conditions hereof or thereof for any and all purposes. 

Section 9.6. Amendments to Recorded Documents and Instruments. Upon the written 
request of the Required Secured Parties, the Collateral Agent will duly execute and deliver such 
instruments and documents as may become necessary to reflect, in the public records in which any 
instrument or document has been filed evidencing the Liens granted to the Collateral Agent 
pursuant to the Security Documents, any amendment to the description of the Collateral by reason 
of any amendment or restatement of this Agreement or any other Security Document. 

SECTION 10. TERMINATION. 

(a) In general. If (i) all Secured Obligations shall be fully, finally and indefeasibly 
paid, in cash, (ii) all commitments of the Secured Parties shall have been irrevocably terminated 
and (iii) all other obligations of the Issuer with respect to the Secured Obligations shall have 
terminated (other than those which by their express terms survive), then and in that case and 
without further action by any Person this Agreement shall cease, terminate and become null and 
void, all Liens in the Collateral in respect of the Secured Obligations shall be released and 
terminated and thereupon the Collateral Agent shall, upon the written request of the Lessee, on 
behalf of the Issuer, or any other party to the Security Documents, forthwith (1) execute and deliver 
proper instruments acknowledging the termination of this Agreement, the other Security 
Documents, the Liens created pursuant thereto and any related UCC financing statements and any 
other related filings in public offices and (2) transfer title to and possession of all Collateral to the 
Issuer. The termination hereof and of the other Security Documents shall be without prejudice to 
the rights of the Collateral Agent under Section 8.3 to charge and be reimbursed by the Lessee for 
any expenditures that it may thereafter incur in connection herewith and without prejudice to the 
rights of the Collateral Agent and any Secured Party under any provisions hereof or in the other 
Security Documents, the effectiveness of which is therein expressly provided to survive any one 
or more of the payment of any of the Secured Obligations and the termination hereof, provided 
that, in any event and notwithstanding the survival of such rights, the Liens in and to the Collateral 
shall be released upon the termination of this Agreement hereof as provided in the first sentence 
of this Section 10. 

(b) Invalidity. If all or any part of any payment on account of the Secured Obligations 
made prior to, or contemporaneously with, a termination of this Agreement shall be invalidated, 
set aside, declared or found to be void or voidable or required to be repaid to the Issuer, any trustee, 
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custodian, receiver, conservator, master, liquidator or other Person pursuant to any Bankruptcy 
law or pursuant to any common law or equitable cause, then, to the extent of such invalidation, set 
aside, voidness, voidability or required repayment, neither the Secured Obligations nor the Liens 
hereof shall be deemed to have been paid, satisfied, released or discharged under this Section 10, 
and, to the extent of such invalidation, set aside, voidness, voidability or required repayment, the 
Secured Obligations and such Liens shall be immediately and automatically revived without the 
necessity of any action by the Issuer, the Lessee, the Collateral Agent or any of the Secured Parties, 
and the Lien hereof shall continue in full force and effect thereafter until all of the Secured 
Obligations shall have been fully, finally and indefeasibly paid in cash. This Section 10 shall 
survive termination of this Agreement. 

SECTION 11. EVIDENCE OF RIGHTS OF SECURED PARTIES. 

Section 11.1. Execution by Secured Parties or Agents. Any request, consent or other 
instrument required by this Agreement to be signed and executed by any Secured Party may be 
signed in any number of concurrent writings of substantially similar tenor and may be signed or 
executed by such Secured Party in person or by agent or agents duly appointed in writing. Proof 
of the execution of any such request, consent or other instrument or of a writing appointing any 
such agent shall be sufficient for any purpose hereof and be conclusive in favor of the Collateral 
Agent or in favor of the Issuer if made in the manner provided in this Section 11. 

Section 11.2. Proof of Execution. The fact and date of the execution by any individual of 
any request, consent or other instrument or writing required by this Agreement, if required, may 
be proved, as to any Person, by (i) a certificate of another officer of such Person certifying that the 
individual signing such request, consent or other instrument is an officer of such Person or (ii) the 
affidavit of a witness of such execution or by the certificate of any notary public or other officer 
of any jurisdiction, authorized by the laws thereof to take acknowledgements of deeds, certifying 
that the individual signing such request, consent or other instrument acknowledged to him or her 
the execution thereof in his or her individual capacity or in his or her capacity as an authorized 
representative of the Person on whose behalf he executed such request, consent or other instrument 
in writing. 

Section 11.3. Secured Party Lists. The Registrar, on behalf of the Issuer, shall furnish to 
the Collateral Agent (i) within fifteen (15) days of any change in the names, addresses and other 
information for notices of each Secured Party or the aggregate principal amount of Secured 
Obligations held by each such Secured Party, notice of such change, and (ii) at such other times as 
the Collateral Agent may request in writing, in each case, a list of the names, addresses, and other 
information for notices of each Secured Party and the aggregate principal amount of Secured 
Obligations held by each such Secured Party, in such form and as of such date as the Collateral 
Agent may reasonably require. During the continuance of an Event of Default, the Collateral Agent 
may from time to time request confirmation by the Secured Parties of the foregoing information 
provided by the Registrar. 
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SECTION 12. MISCELLANEOUS. 

Section 12.1. Communications. 

(a) All notices and communications provided for hereunder shall be in writing and sent 
(i) by electronic mail if the sender on the same day sends a confirming copy of such notice by an 
internationally recognized overnight delivery service (charges prepaid), or (ii) by registered, 
express, priority or certified mail with return receipt requested (postage prepaid) or confirmation 
of receipt, or (iii) by an internationally recognized overnight delivery service (with charges 
prepaid). Any such notice must be sent: 

if to the Issuer, to the following address: 

Space Florida 
505 Odyssey Way, Suite 300 
Exploration Park, Florida 32953 
Attention: [_________] 
Email: [_________] 

with copies to: 
 
[_________] 
[_________] 
[_________] 
Attention: [_________] 
Email: [_________] 

And copies to the Lessee at the address(es) below 

if to the Lessee, to the following addresses: 
 
BAE Systems Jacksonville Ship Repair LLC  
[_________] 
[_________] 
Attention: [_________] 
Email: [_________] 

With copy to: 
Winston & Strawn LLP 
200 Park Avenue 
New York, New York 10166 
Attention: Alan S. Hoffman, Esq. 
Email: [_________] 

 
if to the Guarantor, to the following addresses: 
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BAE Systems plc 
6 Carlton Gardens, London, SW1Y 5AD 
United Kingdom 
Attn: Company Secretary 
 
With a copy to: 

 
Winston & Strawn LLP 
200 Park Avenue 
New York, New York 10166 
Attention: Alan S. Hoffman, Esq. 
Email: [_________] 

or at such other address as the Issuer, the Lessee or the Guarantor shall have specified to the holder 
of each Note and the Collateral Agent in writing. Notices under this Section 12.1 will be deemed 
given only when actually received.  

Communications to the Collateral Agent shall be addressed to: 

[Collateral Agent 
________________ 
________________ 
Attention: ________________ 
Telephone: ________________ 
Facsimile: ________________ 
E-mail: ________________] 

or to such other address as the Collateral Agent shall have furnished in writing to the Issuer, the 
Lessee and the Secured Parties. Communications to any Secured Party shall be delivered to such 
Secured Party at the mailing address or email address of such Secured Party set forth in Purchaser 
Schedule or supplement to this Agreement pursuant to Section 12.9, or as such Secured Party shall 
otherwise have furnished in writing to the Issuer, the Lessee and the Collateral Agent. 

(b) When Given. Any communication addressed and delivered as herein provided shall 
be deemed to be received when actually received at the address of the addressee or when confirmed 
to have been received by telephone call to the sender. Any communication not so addressed and 
delivered shall be ineffective. 

Section 12.2. Survival. All warranties, representations and covenants contained herein or 
made in writing by or on behalf of the Issuer in connection herewith or in connection with any 
Security Document shall survive the execution and delivery hereof and any Secured Obligation; 
provided that such representations and warranties speak only as the date given by the Issuer.  
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Section 12.3. Successors and Assigns. Whenever any of the parties hereto is referred to, 
such reference shall be deemed to include the permitted successors and assigns of such party, 
including all future holders of Secured Obligations, and all the covenants, promises and 
agreements contained in this Agreement or any other Security Document by or on behalf of the 
Issuer, the Lessee, the Collateral Agent or the Secured Parties shall bind and inure to the benefit 
of the respective permitted successors and assigns of such parties whether so expressed or not. 

Section 12.4. Benefits of Agreement Restricted to Parties and Secured Parties. Nothing 
in this Agreement expressed or implied is intended or shall be construed to give to any Person 
other than the Issuer, the Lessee, the Collateral Agent and the Secured Parties any legal or equitable 
right, remedy or claim under or in respect hereof or any covenant, condition or provision therein 
or herein contained; and all such covenants, conditions and provisions are and shall be held to be 
for the sole and exclusive benefit of the Issuer, the Lessee, the Collateral Agent and the Secured 
Parties. 

Section 12.5. Reproduction of Documents. This Agreement and all documents relating 
hereto may be reproduced by any Secured Party, the Collateral Agent, the Lessee and the Issuer 
by any photographic, photostatic, microfilm, micro-card, miniature photographic, digital or other 
similar process and each Secured Party may destroy any original document so reproduced. Any 
such reproduction shall be admissible in evidence as the original itself in any judicial or 
administrative proceeding (whether or not the original is in existence and whether or not such 
reproduction was made by the producing Person in the regular course of business) and any 
enlargement, facsimile or further reproduction of such reproduction shall likewise be admissible 
in evidence. 

Section 12.6. Governing Law. THIS AGREEMENT SHALL BE CONSTRUED AND ENFORCED IN 

ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL BE GOVERNED BY, THE LAW OF THE 

STATE OF FLORIDA (EXCLUDING CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH STATE THAT 

WOULD REQUIRE THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN SUCH STATE). 

Section 12.7. Counterparts; Electric Contracting. Two or more duplicate originals of this 
Agreement may be signed by the parties, each of which shall be an original but all of which 
together shall constitute one and the same instrument. The parties agree to electronic contracting 
and signatures with respect to this Agreement, the Finance Documents (except for the Notes) and 
any other documents required to be delivered hereunder (collectively, the “Note Documents”). 
Delivery of an electronic signature to, or a signed copy of, this Agreement and such other Note 
Documents by email or other electronic transmission shall be fully binding on the parties to the 
same extent as the delivery of the manually signed originals and shall be admissible into evidence 
for all purposes. Notwithstanding the foregoing, if any Purchaser shall request (whether directly 
or through Greenberg Traurig, LLP) manually signed counterpart signatures to any Note 
Document, the Issuer hereby agrees to deliver, or cause to be delivered, such manually signed 
counterpart signatures to such Purchaser (or to Greenberg Traurig, LLP on behalf of such 
Purchaser) within 45 Business Days of such request or such longer period as the requesting 
Purchaser and the Issuer may agree.  
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Section 12.8. Partial Invalidity. The unenforceability or invalidity of any provision or 
provisions of this Agreement shall not render any other provision or provisions contained in this 
Agreement unenforceable or invalid. 

Section 12.9. Joinder. Any transferee of a Note in accordance with Section 14.2 of the 
Note Purchase Agreement shall be deemed, by its acceptance of any such Note, to have agreed to 
the terms and conditions of this Agreement, to be bound by the terms hereof and to have all of the 
rights and benefits granted to a Secured Party herein. Upon the transfer and acceptance of a Note 
as provided in the previous sentence, such holder, as applicable, shall be deemed a “Secured Party” 
for all purposes herein.  

To help the government fight the funding of terrorism and money laundering activities, 
Federal law requires all financial institutions to obtain, verify and record information that identifies 
each Person who is a customer of such institution. 

For a non-individual Person such as a business entity, a charity, a trust or other legal entity 
the Collateral Agent may ask for documentation reasonably necessary to verify its formation and 
existence as a legal entity. 

Section 12.10. Jurisdiction and Process; Waiver of Jury Trial. 

(a) Each of the Issuer, the Lessee and the Collateral Agent irrevocably submits to the 
non-exclusive jurisdiction of any Florida state or federal court sitting in Duval County, Florida, 
over any suit, action or proceeding arising out of or relating to this Agreement or the Notes. To the 
fullest extent permitted by applicable law, each of the Issuer, the Lessee and the Collateral Agent 
irrevocably waives and agrees not to assert, by way of motion, as a defense or otherwise, any claim 
that it is not subject to the jurisdiction of any such court, any objection that it may now or hereafter 
have to the laying of the venue of any such suit, action or proceeding brought in any such court 
and any claim that any such suit, action or proceeding brought in any such court has been brought 
in an inconvenient forum. 

(b) Each of the Issuer, the Lessee and the Collateral Agent consents to process being 
served by or on behalf of Collateral Agent or any Secured Party in any suit, action or proceeding 
of the nature referred to in Section 12.10(a) by mailing a copy thereof by registered, priority, 
express or certified mail (or any substantially similar form of mail), postage prepaid, return receipt 
requested, in accordance with Section 12.1. Each of the Issuer, the Lessee and the Collateral Agent 
agrees that such service upon receipt (i) shall be deemed in every respect effective service of 
process upon it in any such suit, action or proceeding and (ii) shall, to the fullest extent permitted 
by applicable law, be taken and held to be valid personal service upon and personal delivery to it. 
Notices hereunder shall be conclusively presumed received as evidenced by a delivery receipt 
furnished by the United States Postal Service or any reputable commercial delivery service. 

(c) Nothing in this Section 12.10 shall affect the right of any Secured Party to serve 
process in any manner permitted by law, or limit any right that any Secured Party may have to 
bring proceedings against any of the Issuer, the Lessee or the Collateral Agent in the courts of any 
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appropriate jurisdiction or to enforce in any lawful manner a judgment obtained in one jurisdiction 
in any other jurisdiction. 

(d) THE PARTIES HERETO HEREBY WAIVE TRIAL BY JURY IN ANY ACTION BROUGHT ON OR 

WITH RESPECT TO ANY FINANCE DOCUMENT OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION 

HEREWITH OR THEREWITH. 

Section 12.11. Collateral Agent’s Jurisdiction for UCC Purposes. The Collateral Agent’s 
jurisdiction for purposes of (i) part 3 of Article 9 of the UCC is the State of Florida and (ii) for 
purposes of Section 8-110 of the UCC is the State of Florida. 

Section 12.12. Timing of Actions. Except as otherwise specifically provided herein, if the 
date for making any payment or the last day for the performance of any act or the exercise of any 
right provided in this Agreement shall not be a Business Day, such payment shall be made or act 
performed or right exercised on the next succeeding Business Day with the same force and effect 
as if done on the nominal date provided in this Agreement; provided that any payment of principal 
of or Make-Whole Amount on any Note (including principal due on the Maturity Date of such 
Note) made on the next succeeding Business Day shall include the additional days elapsed in the 
computation of interest payable on such next succeeding Business Day. 

[REMAINDER OF PAGE INTENTIONALLY BLANK. NEXT PAGE IS SIGNATURE PAGE.] 
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IN WITNESS WHEREOF, the parties hereto have caused the execution of this Agreement by 
duly authorized officers of each as of the date of Closing. 

ISSUER: 

SPACE FLORIDA, an independent special district, a 
body politic and corporate, and a subdivision of 
the State of Florida 

By _______________________________________ 
 Name:  
 Title:  

LESSEE: 

BAE SYSTEMS JACKSONVILLE SHIP REPAIR LLC, a 
Delaware limited liability company 

By _______________________________________ 
 Name:  
 Title:  
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COLLATERAL AGENT: 

CITIBANK, N.A., not in its individual capacity, 
but solely as Collateral Agent 

By ____________________________________ 
 Name: ______________________________ 
 Title: ______________________________ 
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SECURED PARTY: 

[PURCHASER SIGNATURE PAGES] 

By: ___________________________________ 
 Name:  
 Title:  
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EXHIBIT A 

FORM OF PAYMENT DIRECTION 

Date: ________ 

Citibank, N.A., as Collateral Agent 
________________ 
________________ 
Attention: ________________ 
Telephone: ________________ 
Facsimile: ________________ 
E-mail: ________________ 

Space Florida 
505 Odyssey Way, Suite 300 
Exploration Park, Florida 32953 
Attention: [_________] 
Email: [_________] 
 
BAE Systems Jacksonville Ship Repair LLC  
[_________] 
[_________] 
Attention: [_________] 
Email: [_________] 

Reference is made to the Collateral Agency, Security and Account Agreement dated as of 
[________] (the “CASAA”), by and among SPACE FLORIDA, an independent special district, a 
body politic and corporate, and a subdivision of the State of Florida (the “Issuer”), BAE SYSTEMS 

JACKSONVILLE SHIP REPAIR LLC, a Delaware limited liability company, in its capacity as lessee 
under the Equipment Lease (the “Lessee”), [COLLATERAL AGENT], a [________________], as 
collateral agent for the Secured Parties (the “Collateral Agent”)  and the Secured Parties thereto. 
Capitalized terms used herein but not otherwise defined herein shall have the respective meanings 
set forth in the CASAA. 

The undersigned Secured Party hereby directs the Collateral Agent to withdraw and 
transfer on _____, 20__(the “Transfer Date”) from [______] Account (account number [•]), the 
amounts and pay to the undersigned payee, in each case as set forth on Schedule A attached hereto.  

In support of such direction, the undersigned hereby represents and certifies, as of the date 
hereof, as follows: 

(a) this direction is being delivered to the Collateral Agent prior to the Transfer 
Date; 
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(b) the amount next to its name on the signature page below constitutes the 
principal amount of the Notes owned by such Secured Party; 

(c) it is not an Affiliate of the Issuer; and 

(d) the amount set forth on Schedule A is due and owing to the undersigned. 

[The remainder of this page is intentionally blank. The next page is the signature page.] 
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IN WITNESS WHEREOF, the undersigned has caused this direction to be executed and 
delivered as of the day and year first above written. 

 
[NAMES OF REQUIRED SECURED PARTIES] 

By: ____________________________________ 
 Name: _______________________________ 
 Title _________________________________ 
 
Amount of Notes Held: [____________] 
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SCHEDULE A  
 
 

Payee Amount  Payment Instructions 
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SCHEDULE 1 
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Space Transportation Improvement Program Funding Summary

Table 6.1 Recommended Projects

2024 2029
PRESENT

MASTER PLAN STRATEGIC OBJECTIVES AVAILABLEFDOT FUNDING
(1 YEAR)

FDOT PROGRAMMED
(5 YEARS)

PLANNED SPACEPORT 
DEVELOPMENT

(5 YEARS)

PROPOSED 5TH YEAR
PLANNED
( 1 YEAR)

FY 12 $5,000,000 LC-46 Space Florida Improvements $8,430,793 $70,180,793 $871,570,000 $87,000,000

Vertical Launch FY 13 $5,000,000 LC-39A SpaceX Launch Complex Upgrades & Modernization Vertical Launch Projects

Improvements** FY 15 $6,150,000 LC-41 ULA Crew Tower / White Room Launch Complex Upgrades

FY 16, 17, 18 $43,000,000 LC-36 Blue Origin Launch Site Construction LC-20 Improvements

FY 17 $5,000,000 LC-39A SpaceX Crew Access Arm & Tower Upgrades Heavy Lift

FY 18 $5,000,000 LC-40 SpaceX Launch Complex Upgrades

FY 19 & 20 $10,000,000 LC-41 ULA Launch Complex Upgrades

FY 19 & 21 $6,100,000 LC-20 Firefly Launch Complex Improvements

FY 20 & 21 $22,000,000 LC-39A SpaceX Next Gen Launch Infrastructure
Subtotal
$107,250,000

FY 12 $5,000,000 LC-40 SpaceX Payload Integration & Encapsulation $9,486,099 $71,236,099 $1,115,118,538 $112,000,000

Processing & Range FY 12 $5,000,000 Commercial & Crew Processing Facility Boeing Processing & Range Projects

Improvements** FY 13, 14, 15 $15,000,000 Orbital Processing Facility Boeing Orbital Hardware Processing Facility

FY 13 & 14 $9,000,000 X-37 Processing Facility Boeing Spacecraft Processing Facility

FY 14 $700,000 Ex Park Blue Origin Medium/Heavy Lift Assembly Spaceflight Training Facility

FY 14 & 15 $1,850,000 MX Spacecraft Propulsion and Test Operations Facility Aerospace Manufacturing Facility

FY 16 $10,000,000 Ex Park Blue Origin Manufacturing Facility Satellite Manufacturing & Processing Facility

FY 17 & 19 $17,500,000 Ex Park AOS Satellite Manufacturing Facility

FY 19 $6,500,000 SpaceX Processing & Operations Center

FY 19 $4,400,000 Ex Park Blue Rocket Test & Refurbishment Complex

FY 19 $9,000,000 Ex Park FireFly Aerospace Manufacturing Facility

FY 20 & 21 $21,500,000 Ex Park Blue Heavy Lift Orbital Launch Facilities

FY 22 $14,000,000 Ex Park Orbite Spaceflight Training & Processing Facility~

FY 22 $9,191,781 Ex Park Blue Composites Facility~

FY 23 $3,200,000 Satellite Payload Processing Facility at the LLF

FY 23 $13,000,000 Spacecraft Manufacturing & Operations Center at the LLF

Subtotal
$105,450,000

FY 19 & 21 $2,325,000 Cecil Space Ops Command Center, PPF & Hangar Doors $8,430,793 $70,178,868 $28,375,000 $3,000,000

Horizontal Launch & Landing FY 22 $3,000,000 Cecil Spaceport Utility Corridor Horizontal Launch Projects

Improvements** FY 23 $3,475,250 Spaceport Access Roadway Rocket Motor Test Facility

Subtotal
$8,800,250

FY 17 $2,750,000 Space Commerce Way, NASA Parkway, Central Control Road $15,930,793 $77,680,793 $1,073,688,404 $107,000,000

Common Use Infrastructure FY 18 & 19 $10,000,000 CCAFS Electrical Capacity: New Glenn Substation & Transmission Common Use Infrastructure

Improvements*** FY 18 & 19 $3,500,000 LC-46 Lightning Protection System & Complex Upgrades Power Capacity Expansion

FY 19 $1,000,000 SLF Power & Comm Improvements for Launch Operations Commodity Distribution Infrastructure

FY 19 $10,000,000 Helium Pipeline LC-20 North & South Pads

FY 19 $37,800,000 SLF East Area Development Wastewater Phase 2

FY 19 $8,000,000 Roberts Road Corridor Development

FY 20 $500,000 SLSL Commercial Power Connector

FY 20 $5,800,000 CCS Power Phase 1: Underground Power Lines

FY 20 $2,000,000 ICBM Road Launch Complex Utilities

FY 21 $14,500,000 CCS Power Phase 2: Saturn Substation & Distribution

FY 21 $4,000,000 SLF Airfield Improvements

FY 22 $4,000,000 Area 57 Facility Improvements

FY 22 $10,000,000 Wastewater Capacity~

FY 22 $21,000,000 SLF East Area Development AMD 01

FY 23 $6,700,000 Spaceport Transportation & Energy CUI Phase 1

FY 23 $13,000,000 Spaceport Commodities Pipelines Extension

FY 23 $12,515,000 CNG Distribution Infrastructure
Subtotal
$167,065,000

TOTALS  $    427,957,031  $ 42,278,478  $ 289,276,553  $ 3,088,751,942  $ 309,000,000 
*Multi-year project extending to next FY, **Assumes 50% match *** Assumes no match for State Common Use Infrastructure ~In process
Upcoming FY funding forecast to project types is based on known projects on the horizon.

2017 Cape Canaveral Spaceport Master Plan Amendment 7 (April 2023)

2012 - 2023 2024-2028
PAST FUTURE

HISTORICAL FDOT FUNDING
(12 YEARS)
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