PERFORMANCE AGREEMENT

This Performance Agreement (this “Agreement”) is made and entered into as of
March 2019 by and between Triumph Gulf Coast, Inc., a Florida not-for-profit corporation
(“Triumph”) and VT Mobile Aerospace Engineering, Inc., an Alabama corporation (“VT?).

RECITALS:

WHEREAS, Triumph and the City of Pensacola, Florida (the “City”) are parties to that
certain Grant Award Agreement dated , 2019 (the “Grant Agreement”),

WHEREAS, pursuant to the Grant Agreement, and subject to the terms and conditions
therein, Triumph has agreed to make a grant to the City in the maximum amount of $66,000,000
(the “Grant™) to provide partial funding for the planning and construction of an aircraft
Maintenance, Repair, Overhaul Aviation Campus (MRO Campus) consisting of following
projects (collectively, "Project Titan") at Pensacola International Airport (the “Airport”):

* Hangar 2 — 173,000 square feet

» Hangar 3 - 191,000 square feet

* Hangar 4 - 191,000 square feet

*  Warehouses/shops/support facilities — 100,000 square feet
* Administrative Offices — 120,000 square feet

 Aircraft taxiways accessing the hangar aprons

e Aircraft aprons at the hangars

* Automobile ingress and egress roadways and auto parking

WHEREAS, VT, as lessee, and the City, as lessor, are entering into a separate lease
agreement pursuant to which VT will occupy all or a portion of Project Titan (the “MRO
Lease™).

WHEREAS, VT and the City are entering into a separate Development Agreement which
governs the construction and development of Project Titan (the “MRO Development
Agreement”).

WHEREAS, Section 84 of the Grant Agreement contains certain job creation
performance metrics that must be satisfied by VT.

WHEREAS, the Grant Agreement provides that, as a condition to Triumph making the
Grant to the City, VT shall enter into this Agreement, pursuant to which, among other things, VT
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agrees to re-pay to Triumph certain “clawback” amounts in the event the job creation
performance metrics are not timely satisfied.

WHEREAS, VT will derive a substantial benefit from the making of the Grant to the City
and the completion of Project Titan and has received and thus is receiving good and valuable
consideration for entering into this Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Accuracy of Recitals. Triumph and VT acknowledge and agree that the foregoing
Recitals are true and accurate.

2 Performance Metrics. VT hereby covenants and agrees as follows:

(2) VT hereby covenants and agrees that:

(1) (A)  Tier 1 Jobs: During the Tier 1 Jobs Ramp-Up Period (as defined
below), VT shall hire and develop its workforce in order to achieve the performance
metrics described herein. Prior to the end of the Job Maintenance Review Period for Tier
1 Jobs (as defined below), VT shall (i) create at least nine hundred ninety four (994)
[75% of 1,325] net new, private sector, full-time equivalent jobs (defined as 2,080
man-hours per year) for Project Titan in Escambia County (but excluding Project
Stallion jobs until the number of Project Stallion jobs reaches 400); and (ii)
maintain an annual average of 994 jobs for at least seven (7) years (which seven years
need not be consecutive) during the ten (10) year period from the initiation of the
Job Maintenance Review Period for Tier 1 Jobs. Such annual average jobs shall be
calculated by dividing by seven (7) the highest aggregate number of jobs created in any
period of seven years (which seven years need not be consecutive) during such ten-year
period. The new jobs required herein are referred to as “Project Jobs.” As used herein,
“Project Jobs” shall have the meaning set forth in Section 288.106(2)(i), Florida Statutes.
The parties hereto acknowledge and agree that the “Tier 1 Jobs Ramp-Up Period”
shall be for a period of time starting on the Date of Beneficial Occupancy of Hangar
4 of Project Titan and ending five (5) years thereafter. In order for a Project Job
under this paragraph (A) to have been maintained for seven (7) years in accordance with
the terms of this Agreement, it must have been maintained for at least seven (7) years
(which seven years need not be consecutive) out of the ten (10) year period after the Tier
1 Jobs Ramp-Up Period. Such ten-year period is herein referred to as the “Job
Maintenance Review Period for Tier 1 Jobs.”

(B)  Tier 2 Jobs: VT shall (i) create at least three hundred thirty one (331)
[25% of 1,325] additional net new, private sector, full-time equivalent jobs (defined as
2,080 man-hours per year) for Project Titan in Escambia County (but excluding
Project Stallion jobs until the number of Project Stallion jobs reaches 400); and
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(i1) maintain an annual average of 331 jobs for at least seven (7) years (which seven
years need not be consecutive) during the period beginning upon the termination of the
Job Maintenance Review Period for Tier 1 Jobs and ending ten (10) years thereafter.
Such ten-year period is herein referred to as the “Job Maintenance Review Period for
Tier 2 Jobs.” Such annual average jobs shall be calculated by dividing by seven (7) the
highest aggregate number of jobs created in any period of seven years (which seven years
need not be consecutive) during such ten-year period. The new jobs required herein are
referred to as “Project Jobs.” As used herein, “Project Jobs™ shall have the meaning set
forth in Section 288.106(2)(i), Florida Statutes. Only Project Jobs in excess of a base of
nine hundred ninety-four (994) Project Jobs in any year during the Job Maintenance
Review Period for Tier 2 Jobs may be used to meet the requirements of this paragraph
(B). However, Project Jobs created and maintained for at least a year during the Tier 1
Jobs Ramp-Up Period and the Job Maintenance Review Period for Tier 1 Jobs which are
in excess of those required to meet the requirements of paragraph (A) above may be
applied in any year and used to meet the requirements of this paragraph (B). Further,
Project Jobs created and maintained for at least a year during the Job Maintenance Period
for Tier 2 Jobs which are in excess of a base of nine hundred ninety-four (994) Project
Jobs for such year may be applied in any year and used to meet the requirements of this

paragraph (B).

(C)  During the Tier 1 Jobs Ramp-Up Period, if in any year or years the Project
Jobs exceed 1,325, then such year or years will count toward satisfaction of the jobs
requirements of paragraphs (A) and (B) above. Also, if the average of the Project Jobs
during the Tier 1 Jobs Ramp-Up Period equals or exceed 1,325 (i.e. 6,625 jobs/ 5 years),
then all five years will count toward satisfaction of the jobs requirements of paragraphs
(A) and (B) above.

(D)  Once 1,325 Project Jobs have been created in Escambia County and
maintained in accordance with paragraphs (A), (B) and (C) above, (i) the jobs creation
requirements of this Agreement shall be considered satisfied; (ii) the Grant Performance
Completion Date (hereinafter defined) shall be deemed to have occurred; and (iii) this
Agreement shall deemed to be terminated without any further action being required by
the parties. As a start-up project, Project Titan will not have a “Base Period” for the
calculation of Project Jobs. No Project Jobs may be transferred by VT from other parts of
the State of Florida in fulfillment the jobs creation requirements described herein.

(2)  The average annual wage of Project Jobs, to be created and maintained
hereunder as specified in Paragraph (a) above, will be at least $44,461, excluding
benefits, for each year during the term of this Agreement. Unless otherwise indicated,
compliance with this paragraph (2) shall be required in establishing compliance with
the requirements for “maintaining” or “maintenance” of Project Jobs hereunder.

(3) The “Grant Performance Completion Date™ shall be the later of (a) the
date on which the entirety of the Grant has been disbursed as described herein; or (b)



the date on which VT shall have established as required herein that it has satisfied each
requirement of this Paragraph (a).

(b) VT acknowledges that the Grant Agreement may be terminated by
Triumph upon failure of VT to comply with any material term or condition of the
MRO Lease and/or the MRO Development Agreement to be performed or complied with
by VT that has not been cured within thirty (30) days of VT’s receipt of written notice
of default thereof, or a decision by VT not to proceed with Project Titan.
Notwithstanding the foregoing, a cure period shall be extended for an appropriate period
of time should such default arise beyond the reasonable control of VT, provided that VT
is making diligent efforts to cure the default.

(c) VT acknowledges that any termination under Paragraph (b) will result in
the City’s loss of eligibility for receipt of the Grant payments previously
authorized. In addition, VT will be required to pay to Triumph an amount equal to
all amounts of the Grant disbursed as of the date of termination, together with interest
thereon at a rate per annum determined as set forth in Paragraph (h) below from the date
of termination until the applicable Grant is repaid. VT will be given credit against its
payment obligations in the amount of $49,811.32 [$66,000,000 / 1,325] for each Project
Job created and maintained for three years in accordance with the requirements of this
Agreement and for any payments that have been previously required.

(d) In the event that at the end of the Job Maintenance Review Period for Tier
1 Jobs VT has failed to achieve the creation and maintenance of 994 [75% of 1,325]
Project Jobs, on average annually, in accordance with Paragraph (A) or (C) above during
at least seven years during the Job Maintenance Review Period for Tier 1 Jobs (which
seven years need not be consecutive), then VT shall pay to Triumph an amount calculated
based on the following formula: the number of Project Jobs by which VT failed to
comply with Paragraph (A) multiplied by $49,811.32.

(e) In the event that at the end of the Job Maintenance Review Period for Tier
2 Jobs VT has failed to achieve the creation and maintenance of 331 [25% of 1,325]
additional Project Jobs, on average annually, in accordance with Paragraph (B) or (C)
above during at least seven years during the Job Maintenance Review Period for Tier 2
Jobs (which seven years need not be consecutive), then VT shall pay to Triumph an
amount calculated based on the following formula: the number of Project Jobs by which
VT failed to comply with Paragraph (B) multiplied by $49,811.32.

() If during the Job Maintenance Review Period for Tier 1 Jobs VT fails to
achieve the creation and maintenance of 994 Project Jobs, then VT will submit for
approval of Triumph a plan to return to compliance with the jobs creation and
maintenance schedule (the "Compliance Plan"). Such plan will include dated
benchmarks. The benchmarks for the creation and maintenance of Project Jobs set forth
in any compliance schedule will be used to determine compliance with the requirements
of Paragraphs (d) and (e) above. In the event VT fails to comply with the benchmarks in
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the Compliance Plan within one (1) year of its institution, VT shall be required to pay
the amounts described in Paragraph (b) above.

(2) If the Grant Performance Completion Date has not occurred by the end of
the Job Maintenance Review Period for Tier 2 Jobs (or such later date as may be agreed
upon in the Compliance Plan described in paragraph (f) above), then VT shall be required
to pay the amounts described in Paragraph (c) above.

(h)  The interest rate per annum shall be determined by the annualized interest
rate received by the State on funds in the State’s Special Purpose Investment Account in
January of the year in which the performance standard was not met by VT. This rate is
published online at hitp://fltreasury.org. Additionally, the same interest penalty may be
imposed for any period for which the required performance report is overdue, or during
which period VT, after being notified in writing of any inadequacies in the performance
report and/or the supporting documentation and being provided a 30-day period, or such
longer period as contemplated by Paragraph (a) above, to cure any such inadequacies, has
failed to correct the specified inadequacies.

(1) The amount required to be paid pursuant to this Section 2 shall never
exceed the value of the total Grant plus interest as determined in Paragraph (h) above.

) Any required undisputed payment, together with interest thereon, is due to
Triumph within thirty (30) days of receipt of written notice from Triumph.

(k)  Triumph, or its designated agent, may conduct on site visits of Project
Titan facilities to verify VT’s investment, employment and wage records and VT will
provide access to its facility during normal business working hours and to its financial
records to accommodate such inspections. Triumph or its designated agent must provide
VT notice of at least ten (10) business days before an impending on-site visit.

(1) If during the Measurement Period there occurs one or more Force Majeure Events
(defined below) that materially and adversely affect VI’s business and its ability to comply with
the Minimum Jobs Level, VT may exercise a one-time election to extend the Measurement
Period by twenty-four (24) months without payment penalty. A “Force Majeure Event” is
hereby defined to include each of the following events:

1. A global or United States recession as determined by the National Bureau of
Economic Research (NBER);
2. Damages to the facilities from hurricanes and other natural disasters having a

material and adverse effect on operations;
3. Local, State or Federal Government and/or Federal Aviation Administration
regulatory actions or policy changes affecting the business;

4. Adverse conditions that prevent air operators from continuing normal air
services;
5. Loss of a major key account;

5



6. Customer actions resulting in early fleet retirement, aircraft storage or part-out;
or

% Tight labor market affecting recruitment of new employees or attracting local
candidates for workforce development program.

(m) (A) At any time and from time to time, upon written request by Triumph, VT
shall, within ten (10) days of such request, deliver to Triumph such data, reports, payroll
records, financial statements and reporting, and other documents, instruments, State of
Florida employment reporting forms, and such other information as Triumph requires in
order to determine whether VT achieved any or all of the above performance metrics
(collectively, “Back-up Data”), (B) within thirty (30) days after the end of each calendar
quarter VT shall deliver to Triumph a copy of its RT-6 re-employment tax return, and (C)
annually within six (6) months after the end of each fiscal year, deliver to Triumph
audited financial statements. VT’s refusal or failure to timely provide any requested
Back-up Data and other information described above shall be deemed a breach of a
material obligation of this Agreement.

(n) Triumph shall have the discretion to waive, reduce, extend, or defer any
amounts due under the claw back provisions if (i) it determines in its sole and absolute discretion
that, based on quantitative evidence, the metrics were not achieved due to negative economic
conditions beyond VT’s control, including but not limited to VT’s inability to hire sufficient
qualified workers, (ii) it determines in its sole and absolute discretion that VT made a good faith
effort to achieve full performance metrics and its failure to fully achieve the metrics does not
substantially frustrate the general purpose of the grant, (iii) it determines in its sole and absolute
discretion that, based on quantitative evidence, the effects of a named hurricane or tropical
storm, or specific acts of terrorism, adversely affected VT’s ability to achieve the performance
metrics, (iv) it determines in its sole and absolute discretion that regulatory policy changes or VT
loss of major customer accounts impede VT°s ability to carry on business as usual, or (v) VT has
demonstrated reasonable best efforts to comply with the requirements of the Performance
Metrics.

(0) VT and Triumph acknowledge and agree that any amounts set forth in this
Section 2 to be paid by VT are intended as a third-party repayment of Grant funds
conditionally disbursed to the City and are due and payable to Triumph as a result of
VT’s failure to timely satisfy the performance metrics set forth herein. Such amounts are
not intended as and shall not be deemed damages or a penalty. Notwithstanding the
foregoing, to the extent that for any reason such amounts are deemed damages, VT and
Triumph agree that (i) such amounts shall constitute liquidated damages, (ii) the actual
damages suffered by Triumph would be unreasonably difficult to determine and that
Triumph would not have a convenient and adequate alternative to the liquidated damages,
(iii) the amounts due Triumph bear a reasonable relationship to any anticipated harm and
is a genuine pre-estimate suffered by Triumph, and (iv) VT irrevocably waives any right
that it may have to raise as a defense that any such liquidated damages are excessive or
punitive.,



3, Representations and Warranties of VT. VT hereby makes the following
representations and warranties to Triumph:

(a) Organization; Power and Authority. VT is a corporation duly
organized, validly existing, and in good standing under the laws of the State of Alabama
and 1s duly qualified to do business in and is in good standing in the State of Florida, and
has all requisite power and authority to own, lease, and operate its properties and to carry
on its affairs as currently conducted.

(b) Authorization and Binding Obligation. VT has all necessary power and
authority to execute and deliver this Agreement and to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby have been duly authorized by all
necessary corporate action on the part of VT. This Agreement has been duly executed
and delivered by VT and, assuming the due authorization, execution, and delivery of this
Agreement by Triumph, constitutes the legal, valid, and binding obligation of VT,
enforceable against VT in accordance with its terms (subject to applicable bankruptcy,
insolvency, moratorium, reorganization, or similar laws affecting the rights of creditors
generally and the availability of equitable remedies).

(c) No Violations. The execution and delivery by VT of this Agreement and
the performance by it of the transactions contemplated hereby does not (i) conflict with
or result in a breach of any provision of VT’s articles/certificate of incorporation,
certificate of formation, bylaws, or similar corporate document, (ii) result in violation or
breach of or constitute a default (or an event which, with or without notice or lapse of
time or both, would constitute a default) under, or result in the termination, modification,
cancellation or acceleration under the terms, conditions, or provisions of any of VT’s
loan agreements, indentures, material agreements or other material instruments or (iii)
violate any applicable law or regulation. VT has not been convicted of a “public entity
crime” (as such term is defined in Section 287.133 of the Florida Statutes) nor has VT
been placed on the “discriminatory vendor list” (as such term is defined in Section
287.134 of the Florida Statutes). Neither VT nor any person or entity that possesses,
directly or indirectly, the power to direct or cause the direction of the management and
policies of VT, is listed on the Specially Designated Nationals List or the Foreign
Sanctions Evaders List, in each case, as maintained by the United States Department of
the Treasury. Neither VT nor its officers, directors, agents, distributors, employees, or
other persons or entities acting on its behalf has taken any act in furtherance of an offer,
payment, promise to pay, authorization, or ratification of the payment, directly or
indirectly, of any gift, money or anything of value to a government official or to obtain
or retain business for any person or entity in violation of applicable law.

(d) Litigation; Compliance with Laws. No litigation, investigation, claim,
criminal prosecution, civil investigative demand, imposition of criminal or civil fines and
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penalties, or any other proceeding of or before any arbitrator or governmental agency is
pending or, to the knowledge of VT, threatened by or against VT or against any of its
properties or assets, which, individually or in the aggregate, could reasonably be
expected to result in a material and adverse effect on the assets, operations, or financial
condition of the VT, Project Titan, or VT’s ability to perform its obligations under this
Agreement. No state or federal criminal investigation, criminal prosecution, civil
investigative demand, imposition of criminal or civil fines and penalties, or any other
proceeding of the Office of the Attorney General of the State of Florida, any State
Attorney in the State of Florida, the United States Department of Justice, or any other
prosecutorial or law enforcement authority is pending or, to the knowledge of VT,
threatened by or against VT or any of its officers. No permanent injunction, temporary
restraining order or similar decree has been issued against VT which, individually or in
the aggregate, could reasonably be expected to have a material and adverse effect on the
assets, operations, or financial condition of VT, Project Titan, or VT’s ability to perform
its obligations under this Agreement,

4, Miscellaneous Provisions:

4.1  Severability. If any provision of this Agreement is held invalid, the remainder of
this Agreement shall not be affected. In such an instance the remainder would then continue to
conform to the terms and requirements of applicable law.

4.2  Non-Assignment. VT shall not assign, subcontract, or otherwise transfer its
rights, duties, or obligations under this Agreement, by operation of law or otherwise, without the
prior written consent of Triumph, which consent may be withheld in Triumph's sole and absolute
discretion. Triumph shall at all times be entitled to assign or transfer its rights, duties, or
obligations under this Agreement to another person or entity upon giving prior written notice to
VT. Any attempted assignment of this Agreement or any of the rights hereunder in violation of
this provision shall be void ab initio. However, that this section is not intended to apply to or
prevent the assignment of this Agreement, in its entirety, to any corporation or other entity with
which VT may merge (regardless of whether VT is the surviving entity, so long as the surviving
entity assumes and agrees to pay and perform all obligations of VT under this Agreement and
such surviving entity has a net worth equal to or greater than VT’s net worth at the time of
assignment or merger) or to an affiliate or subsidiary of VT that has a net worth equal to or
greater than VT’s net worth at the time of assignment. VT shall promptly notify Triumph in
writing of any merger by or with VT and any assignment of this Agreement to an affiliate or
subsidiary.

43 Construction: Interpretation. The title of and the section and paragraph
headings in this Agreement are for convenience of reference only and shall not govern or affect
the interpretation of any of the terms or provisions of this Agreement. The term “this
Agreement” means this Agreement, as the same may from time to time be amended, modified,
supplemented, or restated in accordance with the terms hereof. All words used in this Agreement
in the singular form shall extend to and include the plural. All words used in the plural form
shall extend to and include the singular. The use in this Agreement of the term “including” and
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other words of similar import mean “including, without limitation” and where specific language
is used to clarify by example a general statement contained herein, such specific language shall
not be deemed to modify, limit, or restrict in any manner the construction of the general
statement to which it relates. The word “or” is not exclusive and the words “herein,” “hereof,”
“hereunder” and other words of similar import refer to this Agreement as a whole, and not to any
particular section, subsection, paragraph, subparagraph, or clause contained in this Agreement.
Time is of the essence with respect to the performance of all obligations under this Agreement.
The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In
the event an ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by the parties hereto, and no presumption or burden of proof shall
arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement.

44  Preservation of Remedies; Severability. No delay or omission to exercise any
right, power, or remedy accruing to either party hereto upon breach or default by either party
hereto under this Agreement, will impair any such right, power, or remedy of either party; nor
will such delay or omission be construed as a waiver of any breach or default or any similar
breach or default. If any term or provision of this Agreement is found to be illegal, invalid, or
unenforceable, such term or provision will be deemed stricken, and the remainder of this
Agreement will remain in full force and effect.

4.5  Entire Agreement; Amendment; Waiver. This Agreement embodies the entire
agreement of the parties hereto with respect to the subject matter hereof. There are no provisions,
terms, conditions, or obligations other than those contained in this Agreement; and this
Agreement supersedes all previous communications, representations, or agreements, either
verbal or written, between the parties. No amendment will be effective unless reduced to writing
and signed by an authorized officer of the VT and the authorized officer of Triumph. No waiver
by a party hereto of any of the provisions hereof shall be effective unless explicitly set forth in
writing and signed by the party so waiving. No waiver by any party hereto shall operate or be
construed as a waiver in respect of any failure, breach or default not expressly identified by such
written waiver, whether of a similar or different character, and whether occurring before or after
that waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege
arising from this Agreement shall operate or be construed 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.

4.6  Notices. All notices and demands to be given or delivered under or by reason of
the provisions of this Agreement shall be in writing and shall be deemed to have been given (i)
when personally delivered, (ii) when transmitted via facsimile to the number set out above if the
sender on the same day sends a confirming copy of such notice by a recognized overnight
delivery service (charges prepaid), (iii) the day following the day (except if not a business day
then the next business day) on which the same has been delivered prepaid to a reputable national
overnight air courier service, or (iv) the third business day following the day on which the same
is sent by certified or registered mail, postage prepaid. Notices and shall be sent to the applicable



address set forth below, unless another address has been previously specified in writing in
accordance with this Section 4.6:

If to Triumph: Ifto VT:

Triumph Gulf Coast, Inc. VT Mobile Aerospace Engineering, Inc.
P.O. Box 12007 2100 Aerospace Drive

Tallahassee, FL 32317 Mobile, AL 36615

Attention: Executive Director Attention: President

4.7  Attorney's Fees. In the event litigation arises (at the trial or appellate level) in
connection with this Agreement, the prevailing party will be entitled to be reimbursed for all
costs incurred in connection with such litigation, including without limitation reasonable
attorneys’ fees and costs.

48 TO THE FULLEST EXTENT LEGALLY PERMISSIBLE, THE PARTIES
HERETO WAIVE TRIAL BY JURY IN RESPECT OF ANY CLAIM, DISPUTE OR ACTION
ARISING OUT OF, RELATED OR PERTAINING TO THIS AGREEMENT, THE GRANT
APPLICATION, AND/OR THE GRANT. THIS WAIVER IS KNOWINGLY, WILLINGLY
AND VOLUNTARILY MADE AND EACH PARTY HEREBY REPRESENTS THAT NO
REPRESENTATIONS OF FACT OR OPINION HAVE BEEN MADE BY ANY PERSON OR
ENTITY TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO IN ANY WAY MODIFY
OR NULLIFY ITS EFFECT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
PARTIES ENTERING INTO THIS AGREEMENT. EACH PARTY IS HEREBY
AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER OF JURY TRIAL. EACH PARTY
REPRESENTS AND WARRANTS THAT IT HAS BEEN REPRESENTED IN THE SIGNING
OF THIS AGREEMENT AND IN THE MAKING OF THIS WAIVER BY INDEPENDENT
LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY TO BE REPRESENTED BY
INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE WILL, AND THAT IT
HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL.

4.9  Governing Law. The laws of the State of Florida shall govern the construction,
enforcement and interpretation of this Agreement, regardless of and without reference to whether
any applicable conflicts of laws principles may point to the application of the laws of another
jurisdiction. The exclusive personal jurisdiction and venue to resolve any and all disputes
between them including, without limitation, any disputes arising out of or relating to this
Agreement shall be in the state courts of the State of Florida in the County of Escambia. The
parties expressly consent to the exclusive personal jurisdiction and venue in any state court
located in Escambia County, Florida, and waive any defense of forum non conveniens, lack of
personal jurisdiction, or like defense, and further agree that any and all disputes between them
shall be solely in the State of Florida. Should any term of this Agreement conflict with any
applicable law, rule, or regulation, the applicable law, rule, or regulation shall control over the
provisions of this Agreement.
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4.10 Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, and all of which taken together shall constitute one
and the same instrument.

411 Aerospace Academy. As soon as practicable following the execution of the grant
agreement with the City, Triumph and VT will develop a Memorandum of Understanding to jointly
fund the establishment of an Aerospace Academy to train a qualified workforce for the private sector
aerospace and aviation industry in Northwest Florida. The Aerospace Academy will focus on its
recruiting effort in three (3) principal areas:

1) Partnering with local public education institutes to foster an interest in aviation as a
career, resulting in enrollment in post-secondary training programs with VT;

ii) Aligning with Workforce Escarosa to identify and recruit under employed and
otherwise disadvantaged (working poor) community members providing a pathway into
specialized aviation career training; and

iii) Recognizing and evaluating local area resident veterans with aviation or similar
relevant military training to provide a track to a commercial aviation career.

4.12  The Aerospace Academy will commit to provide above training opportunities for
up to 50 local resident candidates annually for a period of five (5) years.

4.13  Future Additional Jobs. VT will make a good faith effort to locate additional
divisions of the VT and or its affiliates or additional jobs to Northwest Florida.

[signature page follows]
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement be executed as

of the day and year first above written.
VT:

VT Mobile Aerospace Engineering, Inc., an
Alabama corporation

By:
Print Name: Bill Hafner
Title: President

TRIUMPH:

TRIUMPH GULF COAST, INC., a Florida
not-for-profit corporation

By:
Print Name:
Title: Chairman

By:
Print Name:
Title: Treasurer

ATTEST;

By:
Print Name:
Title: Secretary
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