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PROMISSORY NOTE

$80,000 , 2019
(Financed Amount)

FOR VALUE RECEIVED, NORTHROP GRUMMAN INNOVATION SYSTEMS,
INC., a Delaware corporation duly registered to conduct business in the State of Maryland (the
“Borrower”), promises to pay to the order of CECIL COUNTY, MARYLAND, a body corporate
and politic of the State of Maryland (the “Lender”), the principal sum of EIGHTY THOUSAND
DOLLARS ($80,000) (the “Loan”), or so much as has been disbursed to the Borrower under the
terms of a Loan Agreement of even date herewith between the Borrower and the Lender (the “Loan
Agreement”), together with interest thereon at the rate or rates hereafter specified and all other
sums that may be payable to the Lender by the Borrower pursuant to the Loan Agreement and this
Promissory Note (the “Note™). All capitalized terms used in this Note, if not defined in this Note,
have the meanings given in the Loan Agreement. The following terms shall apply to this Note.

1. Interest.

(a) Interest Rate. Prior to a Default, as defined in Section 8 below, the unpaid
principal balance outstanding pursuant to this Note shall bear interest at the rate of 3% per annum.

(b) Default Rate. Upon the occurrence of a Default, the unpaid principal
balance outstanding pursuant to this Note shall bear interest at the rate of 12% per annum.

2. Calculation of Interest. All interest payable under the terms of this Note shall be
calculated on the basis of a 360-day year.

3. Repayment.

(a) Deferral. Interest shall accrue on the principal balance of the Loan from the
date the Loan proceeds are disbursed to the Borrower. Except for amounts of this Loan that are
required to be repaid under the succeeding provisions of this Note, the Borrower’s payment of
principal and accrued interest shall be deferred.

(b)  December 31, 2023. If as of December 31, 2023, the Borrower is required
to repay any portion of the Loan under Article VI of the Loan Agreement, on April 1, 2024, the
Borrower shall make the required repayment of principal, together with accrued interest on that
portion of the Loan from the date of disbursement of the Loan proceeds through the date of

repayment.

(c) December 31, 2024. If as of December 31, 2024, the Borrower is required
to repay any portion of the Loan under Article VI of the Loan Agreement, on April 1, 2025, the
Borrower shall make the required repayment of principal, together with accrued interest on that
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portion of the Loan from the date of disbursement of the Loan proceeds through the date of
repayment.

(d) December 31, 2025. If as of December 31, 2025, the Borrower is required
to repay any portion of the Loan under Article VI of the Loan Agreement, on April 1, 2026, the
Borrower shall make the required repayment of principal, together with accrued interest on that
portion of the Loan from the date of disbursement of the Loan proceeds through the date of

repayment.

(e) December 31, 2026. If as of December 31, 2026, the Borrower is required
to repay any portion of the Loan under Article VI of the Loan Agreement, on April 1, 2027, the
Borrower shall make the required repayment of principal, together with accrued interest on that
portion of the Loan from the date of disbursement of the Loan proceeds through the date of

repayment.

® December 31, 2027. If as of December 31, 2027, the Borrower is required
to repay any portion of the Loan under Article VI of the Loan Agreement, on April 1, 2028, the
Borrower shall make the required repayment of principal, together with accrued interest on that
portion of the Loan from the date of disbursement of the Loan proceeds through the date of

repayment.

(g) December 31, 2028. If as of December 31, 2028, the Borrower is required
to repay any portion of the Loan under Article VI of the Loan Agreement, on April 1, 2029, the
Borrower shall make the required repayment of principal, together with accrued interest on that
portion of the Loan from the date of disbursement of the Loan proceeds through the date of

repayment.

(h) December 31. 2029. If as of December 31, 2029, the Borrower is required
to repay any portion of the Loan under Article VI of the Loan Agreement, on April 1, 2030, the
Borrower shall make the required repayment of principal, together with accrued interest on that
portion of the Loan from the date of disbursement of the Loan proceeds through the date of

repayment.

6 December 31, 2030. If as of December 31, 2030, the Borrower is required
to repay any portion of the Loan under Article VI of the Loan Agreement, on April 1, 2031, the
Borrower shall make the required repayment of principal, together with accrued interest on that
portion of the Loan from the date of disbursement of the Loan proceeds through the date of
repayment.

G9) December 31, 2031. If as of December 31, 2031, the Borrower is required
to repay any portion of the Loan under Article VI of the Loan Agreement, on April 1, 2032, the
Borrower shall make the required repayment of principal, together with accrued interest on that
portion of the Loan from the date of disbursement of the Loan proceeds through the date of

repayment.
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(k) December 31, 2033. If as of December 31, 2033:

(1) The Borrower is required to repay any portion of the Loan under
Article VI of the Loan Agreement, on April 1, 2034, the Borrower shall make the required
repayment of principal, together with accrued interest on that portion of the Loan from the date of
disbursement of the Loan proceeds through the date of repayment.

(i) There remains any outstanding principal balance of the Loan, after
determining whether any repayment is required under subsection (k)(1) above, the Department will
forgive the outstanding principal balance of the Loan as provided in Section 6.02 of the Loan
Agreement.

()] This Note may be subject to multiple maturity dates. The date on which
any payment of principal under this Note is due under the terms above shall be a “Maturity Date”.
On a Maturity Date, the Borrower shall pay any remaining principal balance that is subject to
repayment, related accrued and unpaid interest and any other amounts outstanding under the
Financing Documents that are related to the portion of principal which is due.

(m) The Lender shall have no obligation to defer any amounts due under this
Note or to forgive any amounts if the Borrower is in Default (beyond any applicable notice and
cure periods) under the terms of this Note or the Agreement.

4. Late Payment Charge. If any payment due hereunder is not received by the Lender
within 15 calendar days after its due date, the Lender may require the Borrower to pay a late
payment charge equal to five percent of the amount then due.

5. Application of Payments. All payments made pursuant to this Note shall be applied
first to accrued interest, then to principal, and then to late payments, charges or other sums owed to
the Lender, or in any other manner that the Lender, in its sole discretion, may determine.

6. Prepayment. The Borrower may prepay all or part of this Note at any time without
premium or penalty. The Lender shall apply any voluntary prepayment first to accrued interest,
then to principal, and then to late payments, charges or other sums owed to the Lender, or in any
manner that the Lender, in its sole discretion, may determine.

7. Place of Payment. All payments due under this Note, and all prepayments, shall be
made to: Cecil County, Maryland, 200 Chesapeake Blvd., Suite 1100, Elkton, Maryland
21921, Attention: Director of Finance, or to any other place that the Lender may designate in
writing, and shall be made in immediately available funds in a manner acceptable to the Lender.

8. Default. The occurrence of any of the following events shall constitute a default (a
“Default”) under the terms of this Note:

(a) The failure of the Borrower to pay the Lender when due any amounts
payable by the Borrower to the Lender under the terms of this Note after a five day cure period; or
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(b) The occurrence of a default under the terms of the Loan Agreement or any
of the other Financing Documents (as defined in the Loan Agreement), which default remains
uncured beyond any applicable grace or cure period.

9. Acceleration. Upon a Default, the Lender, in its sole discretion and without further
notice or demand, may declare the entire unpaid principal balance of this Note plus accrued interest
and all other sums due under this Note to be immediately due and payable and may exercise any
rights and remedies available under any of the Financing Documents.

10.  Consent to Jurisdiction. The Borrower irrevocably submits to the jurisdiction of
any state or federal court sitting in the State of Maryland over any proceeding arising out of, or
relating to, this Note. The Borrower irrevocably waives, to the fullest extent permitted by law,
any objection that the Borrower may now or hereafter have to the setting of venue of any
proceeding brought in any such court and any claim that any proceeding brought in any such court
was brought in an inconvenient forum.

11. Service of Process. The Borrower hereby consents to process being served in any
proceeding instituted in connection with this Note by (i) the mailing of a copy thereof by certified
mail, postage prepaid, return receipt requested, to the Borrower at the address listed in Section
5.01 of the Loan Agreement and (ii) serving a copy thereof upon Bryan Buckland, Northrop
Grumman Innovation Services, Inc., Defense Systems, Finance, 1501 S. Clinton Street, 11* Floor,
Baltimore, Maryland 21224, the agent designated by the Borrower as its agent for service of
process. The Borrower irrevocably agrees that the service specified herein shall be deemed to be
service of process upon the Borrower in any proceeding. Nothing in this Note shall affect the
Lender’s right to serve process in any other manner permitted by law. In the event the agent for
service of process changes, the Borrower will immediately give written notice to the Lender of the
name and address of the new agent.

12.  Notices. Any notice or other communication to the Borrower or the Lender shall
be deemed properly given when delivered in accordance with Section 5.01 of the Loan Agreement.

13. Expenses of Collection. If this Note is referred to an attorney for collection after a
Default, the Borrower shall pay all costs of collection, including reasonable attorneys’ fees.

14.  Subsequent Holder. The Lender may pledge, transfer, or assign this Note and its
rights under the Financing Documents. Any pledge, transfer, or assignment of rights shall also
apply to any renewals, extensions or modifications. A transferee, pledgee, or assignee shall have
the same rights as the Lender hereunder with respect to this Note.

15. Waiver of Protest. The Borrower, and all parties to this Note, whether maker,
endorser, or guarantor waive presentment, notice of dishonor and protest.

16. Choice of Law: Modifications: Cumulative Rights: Extensions of Maturity.

(a) The Borrower acknowledges that the Lender is a body corporate and politic,
and political subdivision, of the State of Maryland, that final credit decisions with respect to the
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making of the Loan are made in Maryland and, that those credit decisions assume that the
substantive laws of Maryland apply. Therefore, the Borrower agrees that this Note shall be
governed by the laws of the State of Maryland.

(b) No modification or amendment of this Note shall be effective unless in
writing signed by the Lender and the Borrower, and any modification or amendment shall apply
only with respect to the specific instance involved.

(c) No waiver of any provision of this Note shall be effective unless in writing
signed by the Lender. Any waiver shall apply only with respect to the specific instance involved.

(d) By accepting partial payment of any amount due and payable under this
Note, the Lender does not waive the right either to require prompt payment when due of all other
amounts due and payable under this Note or to exercise any rights and remedies available to it in
order to collect all other amounts due and payable under this Note.

(e) Each right, power, and remedy of the Lender under this Note or under law
shall be cumulative and concurrent, and the exercise of any one of them shall not preclude the
simultaneous or later exercise by the Lender of any other.

® No failure or delay by the Lender to insist upon the strict performance of
any provision of this Note or to exercise any right, power, or remedy consequent upon a breach
thereof shall constitute a waiver thereof, or preclude the Lender from exercising any such right,
power, or remedy.

17. Illegality. If any provision of this Note is found to be invalid, illegal, or
unenforceable in any respect, the invalidity, illegality, or unenforceability shall not affect any other
provision of this Note, but this Note shall be construed as if the invalid, illegal, or unenforceable
provision had never been part of this Note, but only to the extent it is invalid, illegal, or
unenforceable.

[SIGNATURES APPEAR ON THE NEXT PAGE.]
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IN WITNESS WHEREQOF, and intending to be legally bound hereby, the undersigned
executes this Note under seal as Borrower as of the date written at the beginning of this Note.

ATTEST: BORROWER:
NORTHROP GRUMMAN INNOVATION
SYSTEMS, INC.
By: (SEAL)
Name: Name:
Title: Title:
STATE OF , CITY/COUNTY OF , TO WIT:
I HEREBY CERTIFY that on this  day of , 2019, before me, a
Notary Public in the State of , personally appeared ,

who acknowledged himself/herself to be the
of NORTHROP GRUMMAN INNOVATION SYSTEMS, INC.,
known or satisfactorily proven to me to be the person whose name is subscribed to this document,
and acknowledged that she/he executed it on behalf of NORTHROP GRUMMAN INNOVATION
SYSTEMS, INC., as its duly authorized agent.

AS WITNESS my hand and Notarial Seal.

Notary Public

My Commission expires:




