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Board of Trustees Special Meeting 
January 26, 2021 
Virtual Meeting 
2:15 – 2:45 p.m. 

  
Livestream: 

https://ucf.webex.com/ucf/onstage/g.php?MTID=ecbecb379d4f2b07409928d7850c869ed 
Conference call number: 1-408-418-9388, access code: 132 386 3991 

 
AGENDA 

 

 
1. Welcome and call to order  Beverly Seay, Chair, UCF Board of Trustees 

 
2. Roll Call     Karen Monteleone, Assistant Vice President, Board 

Relations 
 

3. Public Comment    Karen Monteleone 
 

4. New Business    Chair Seay   
 
BOT – 1  Motion  Agreement to transition Advanced Manufacturing 

Partnership in Osceola County  
     Alexander Cartwright, President, University of  
     Central Florida 
     Youndy Cook, Interim Vice President and General 

Counsel 
Ronald Piccolo, Chair of the Department of 
Management and Galloway Professor, College of 
Business Administration 

 
5. Other Business    Chair Seay 
 
6. Adjournment    Chair Seay  
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ITEM: BOT - 1 

UCF BOARD OF TRUSTEES 
Agenda Item Summary 

January 26, 2021 
 

Title: Agreement to transition Advanced Manufacturing Partnership in Osceola County 

  Information   Information for upcoming action   Action 

  Meeting Date for Upcoming Action:   
 

Purpose and Issues to be Considered: 
The Board is being asked to approve an agreement with Osceola County that will authorize the transfer of 
UCF’s obligations for the advanced manufacturing facility in NeoCity to Skywater Technology. The 
agreement would release UCF from any further obligations under the lease agreement, including the 
obligation to fund the operating expenses of the facility for the next 30 years. UCF’s operating obligations 
under our current lease are estimated at $10.5 million annually when operating fully and have a present 
value of $61 million.  In return for the release, UCF would contribute $15 million in transition funding 
and relinquish the right to receive title to the facility in 30 years. UCF will maintain access to the facility 
for a period of 8 years, without an access fee, to conduct research activity in coordination with Skywater. 

 
Background Information: 
In 2014, UCF and Osceola County agreed to pursue a project that would offer industry partners and others 
the opportunity to share equipment and conduct research needed to profitably access the next-generation 
sensor economy. Originally envisioned as a consortium with corporate and other external memberships and 
$125 million in long-term state support, the project included a research and advanced manufacturing facility 
to be constructed and financed by Osceola County. Construction of the facility was completed in 2017, and 
the County leased the facility to UCF for a 40-year term. At the end of the term, title to the facility transfers 
to UCF. In lieu of cash rent, UCF initially agreed to be responsible for payment of all operating expenses 
of the facility.  

The project’s business plan subsequently changed. The original plan was a model where companies or 
other external parties would pay membership fees to use the facility to create new intellectual property 
and support significant research opportunities for UCF. That plan evolved into a manufacturing center 
focused on obtaining grants and contracts to test and package semiconductor chips for federal agencies. 
That business plan did not enhance UCF’s research activities as originally contemplated. 

Following the veto of recurring state support ($5 million) and the facility’s new focus on manufacturing, 
UCF has worked with Osceola County to attract a new partner, Skywater Technology, to assume UCF’s 
rights and operating obligations under the lease. Skywater Technology (Skywater) is a U.S.-based and 
U.S.-owned pure play Technology Foundry, specializing in advanced innovation engineering services and 
volume manufacturing of a wide variety of differentiated integrated circuits. Following the veto of 
recurring state support, UCF also has continued to fund operations of the facility.  

UCF’s future partnership in Osceola County and with Skywater will be focused primarily on research.  

President Cartwright provided an update to the Board of Trustees during a special meeting on December 
17, 2020, outlining the terms of the transition to Skywater Technology. Since that update, the payment 
schedule for transition funds has been shortened to three years and UCF’s access to the facility has been 
extended from 5 years to 8 years. The Osceola County Commission is scheduled to approve the 
settlement agreement on January 25, 2021. 
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Recommended Action: 
Approve the Settlement Agreement, including payment of the transition funding.  
 
Alternatives to Decision:  
Continue to operate the facility for the remaining term on the lease or seek another occupant for the facility 
that is acceptable to the County.  
 
Fiscal Impact and Source of Funding: 
Fifteen Million in transition funding will be paid to Osceola County as follows: 

• $7,500,000 to be paid on the effective date of the assignment of lease to Skywater, expected to 
occur no later than February 28, 2021. Any operating costs incurred by UCF between January 25, 
2021, and the transition date will be deducted from this payment.  

• $5,000,000 to be paid on July 25, 2021 
• $2,500,000 to be paid on July 25, 2022 

 
All payments will be funded with university carry-forward funds.  
 
Authority for Board of Trustees Action: 
Article IX, Section 7, Florida Constitution 
BOG Regulation, 1.001 
 
 

Contract Reviewed/Approved by General Counsel      N/A   
 
Committee Chair or Chair of the Board has approved adding this item to the agenda   
 
Submitted by:  
Alexander Cartwright, President 
Ronald F. Piccolo, Chair of the Department of Management and Galloway Professor, College of Business 
Administration  
 
Supporting Documentation:  
Attachment A: Settlement Agreement 
Attachment B: Assignment and Assumption of Lease Agreement  
Attachment C: Exhibit A 
 
Facilitators/Presenters: 
Alexander Cartwright, President 
Youndy Cook, Interim Vice President and General Counsel 
Ronald F. Piccolo, Chair of the Department of Management and Galloway Professor, College of Business 
Administration  
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SETTLEMENT AGREEMENT 

THIS SETTLEMENT AGREEMENT (this “Agreement”) is entered into as of this 25th 

day of January, 2021 (the “Effective Date”), by and among Osceola County, a charter county and 

political subdivision of the State of Florida (“Osceola County”) and the University of Central 

Florida Board of Trustees, a public body corporate and constituent member of the Florida state 

university system ("UCF"), and joined for limited purposes by ICAMR, Inc., a Florida nonprofit 

corporation (“BRIDG”).  Osceola County and UCF are collectively referred to herein as the 

"Parties". 

RECITALS: 

WHEREAS, on June 16, 2014, the Osceola Board of County Commissioners (“Board”) 

approved the execution of a Memorandum of Understanding, executed that date with UCF and the 

Florida High Tech Corridor Council, Inc. (a development initiative among Central Florida’s main 

universities to grow high tech industry) to begin the process of the development of the Florida 

Advanced Manufacturing Research Center in Osceola County (the “R&D Center”) 

WHEREAS, on August 25, 2014, the Board signed Resolution No. 14-089R, authorizing 

the County to enter into a Development Agreement and Lease for the R&D Center; 

WHEREAS, Osceola County and UCF entered into the Development Agreement on 

August 25, 2014, (the “Development Agreement”) recorded in the public records on August 28, 

2014 and amended on February 9, 2015, and entered into an Amended and Restated Florida 

Advanced Manufacturing Research Center Development Agreement on July 20, 2017; 

WHEREAS, Osceola County constructed the R&D Center, as agreed to in the 

Development Agreement; 

WHEREAS, the Parties entered into a Florida Advanced Manufacturing Research Center 

Lease Agreement (collectively, with the First Amendment to Lease and Tool Conveyance 

Agreement, the “Lease Agreement”) on February 15, 2018, the Lease Agreement having been 

modified and authorized for execution by the Board on July 17, 2017, for a term of 40 years from 

the date the R&D Center reached substantial completion, which occurred on September 25, 2017, 

ending September 25, 2057, at which point Osceola County was to convey the R&D Center to 

UCF, unless the Sales Tax Bonds and any obligations issued by Osceola County to refund the 

Sales Tax Bonds were retired sooner, at which point Osceola County was to convey the R&D 

Center to UCF; 

WHEREAS, on May 20, 2019, the Parties executed the First Amendment to Lease and 

Tool Conveyance Agreement; 

WHEREAS, on October 24, 2017, UCF entered into a Management Services Agreement 

with ICAMR, Inc. (“BRIDG”), the Consortium established by UCF as agreed to in the 

Development Agreement, BRIDG to operate the R&D Center to fulfill the Purpose set forth in the 

Lease Agreement and Development Agreement; 

Attachment A
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WHEREAS, a dispute arose regarding BRIDG’s achievement of the Purpose and UCF 

terminated the Management Services Agreement; 

 

WHEREAS, Osceola County initiated the dispute resolution process as required under the 

relevant contract provisions and the Parties engaged in settlement negotiations and agreed to 

resolve their dispute between the Parties in accordance with the terms and conditions of this 

Agreement.  

NOW, THEREFORE, in consideration of the premises, the covenants hereinafter 

contained, and for other good and valuable consideration, receipt of which is hereby 

acknowledged, the Parties agree as follows: 

1. Incorporation of Recitals.  The recitals set forth above are incorporated herein and 

are made an integral part hereof. 

2. Assignment of Agreement.  UCF shall assign its rights and obligations under the 

Lease Agreement to SkyWater Technology Foundry, Inc. or its designee (“Skywater”) pursuant to 

an Agreement in a form agreeable to all parties, the current draft of which is attached hereto as 

Exhibit A (the “Assignment”), which Assignment shall be effective as provided therein.  The 

Assignment shall be “As-Is” with no warranty of any kind as to the R&D Center, Tools, 

Equipment, and/or any improvements, including without limitation no warranty of fitness or 

merchantability, shall include all post-Assignment obligations of UCF under the Lease, from all 

of which UCF shall be relieved, including without limitation, any and all post-Assignment fees 

and expenses of any kind related to the R&D Center, and the post-Assignment obligation to fully 

utilize the R&D Center, locate or relocate UCF research and/or education activities to the R&D 

Center or present to Osceola County a third-party entity who desires the R&D Center for such 

third-party’s operations and activities, and shall include all rights including UCF’s right to own 

the R&D Center at the end of the lease term/upon occurrence of specified Sales Tax Bonds’ events, 

and shall release UCF from liability as to any conditions at the R&D Center that predated UCF’s 

Lease, and that arise after the Assignment..  UCF shall facilitate the assignment or transfer of all 

permits and other governmental or industry approvals or licenses for the operation of the R&D 

Center to the third-party identified to the extent such are assignable without cost to UCF.  This 

shall include the execution of any documents reasonably requested to implement such assignments 

or transfers.  The execution of the Assignment and a Technology and Economic Development 

Agreement in a form acceptable to UCF, Osceola County, and Skywater, shall be a condition 

precedent to the enforceability of this Settlement Agreement.   

3. UCF Continued Involvement.  The Parties additionally agree to the following 

related to the Assignment and in consideration for transition funding set forth herein: 

a. Osceola County will use its best efforts to reach an agreement with Skywater 

whereby Skywater will, in good faith, allow UCF research staff and students to 

have access to the R&D Center during such times that will not interfere with the 

operation of Skywater for a period of eight (8) years.  During the term of Skywater’s 

lease agreement, UCF shall not be required to pay SkyWater a license or access 

fee.  To the extent that UCF’s use of the R&D Center results in costs to SkyWater, 
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including without limitation, for example, UCF’s use of the cleanroom/technology 

research space requiring consumption of specialized gases or other chemicals, 

reagents, and/or supplies, or generating electricity (e.g. if SkyWater determines that 

UCF’s use of general service electricity is in excess of normal and customary usage 

for the R&D Center, or if UCF installs equipment requiring power in excess of that 

otherwise required), water, and/or other utility costs above and beyond baseline 

operation level for the R&D Center, non-standard waste, and/or any other direct 

UCF performance-related costs, SkyWater will invoice and UCF will reimburse 

and pay all such costs within 45 days of invoice.   

b. Osceola County shall work in good faith with Skywater to include UCF in research 

opportunities at the R&D Center. 

c. Osceola County will work in good faith with Skywater to use its best efforts to 

provide internship opportunities at the R&D Center for UCF students.  

4. Transition Items.  The Parties agree to the following transition items in 

consideration of this Settlement Agreement:  

a. UCF agrees that upon the execution of the Assignment UCF will relinquish all UCF 

rights in the Tools, Equipment, and all other personal or real property of UCF 

located in or associated with the R&D Center, if any, and shall execute any further 

documents necessary to do so. UCF shall have the right to remove any UCF 

property not necessary for operation of the facility.  

b. UCF has terminated or is terminating its contractual relationship(s) with BRIDG 

and shall resign all seats it holds on BRIDG’s board of directors. 

 

c. The Parties hereto will terminate UCF’s rights and obligations pursuant to the 

Development Agreement. 

d. Upon execution and approval of the Assignment, UCF shall turn over all 

Kissimmee utilities to Skywater or Skywater’s designated R&D Center operator 

and UCF shall have no continuing responsibility for the same, including without 

limitation the TWA Funding Obligation and System Development Charges. The 

County will obtain any necessary consents from TWA or KUA to release UCF from 

any future liability.  

e. All third-party vendor agreements with UCF and for the R&D Center shall be 

terminated upon execution of the Assignment, unless Skywater and UCF agree to 

transfer certain vendor services agreement(s) upon Skywater’s request, and UCF 

shall satisfy open invoices from third party vendors to UCF for the R&D Center. 

 

f.  UCF shall waive and relinquish any right to recoup certain outstanding fund 

advancements made to BRIDG for continued operations, which total outstanding fund 

advancements are calculated by UCF in the approximate amount of $4,800,000, 

including $4,400,000 outstanding fund advancements for recurring Florida 
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Legislature funds. To the extent not addressed in this Agreement and not already 

completed, all prior agreements between the Parties as to the R&D Center are 

terminated upon execution of the Assignment.  However, in the interim, UCF shall 

continue its work and take reasonable steps to transition the R&D Center to Skywater, 

and has completed, at its own expense, the currently scheduled maintenance and 

reintroducing house chemicals and gases,  at a cost of approximately $3,100,000.  

 

g. Further, UCF will continue operations at the R&D Center through and until the Effective 

Date of the Assignment.. During that period, UCF will continue to be the lessee until 

such occurrence but shall provide Skywater access from February 1, 2021 until such 

approval pursuant to this Agreement. Any costs incurred by UCF from January 25, 2021 

through the Effective Date of the Assignment which are not otherwise offset by 

revenues, shall be paid from the Transition Funds described in paragraph 5 below. 

Amounts before that date shall be paid by UCF.  Notwithstanding the foregoing, UCF 

has applied $390,000 in Flex Budget moneys received from the County to personnel 

costs and supplies  associated with this operation of the R&D Center, in accordance with 

the Flex Fund Directive, such that UCF’s own expenses were   reduced to $2,710,000. 

UCF represents that these amounts listed above are all of the past expenditures it is 

presently aware of related to the Lease which is being assigned.   

5.  Payment of Transition Funding. UCF shall provide transition funding to Osceola County to 

encourage research at the R&D Center in the amount of Fifteen Million Dollars 

($15,000,000.00) (the “Transition Funds”).  The Transition Funds shall be paid as follows: 

Seven Million Five Hundred Thousand Dollars ($7,500,000.00) shall be paid from UCF to 

Osceola County or any entity designed by Osceola County to receive such funds and take over 

UCF’s responsibilities to operate the R&D Center upon the effective date of the Assignment.  

Five Million Dollars ($5,000,000.00) shall be paid from UCF to Osceola County or its designee 

on or before July 25, 2021, and Two Million Five Hundred Thousand ($2,500,000) on or before 

July 25, 2022. 

 

6.  Non-Disparagement.  Each Party agrees to refrain from any official or otherwise 

authorized act, word, or deed tending to cast disparagement on the other Party or any 

former or current operator of the R&D Center to any third-party, and BRIDG agrees to 

refrain from any official or otherwise authorized act, word, or deed tending to cast 

disparagement on either Party or any current operator of the R&D Center to any third-

party.  Nothing contained in this Agreement is intended to or shall be construed as a limit 

on UCF with respect to Ch. 119, Florida Statutes; or as a limit on any individual’s free 

speech rights when not serving as a Party’s authorized spokesperson for communications. 

7.  General Release by BRIDG.  Except for the obligations contained in or reserved by this 

Agreement, upon full execution of this Agreement and the Assignment, BRIDG on its behalf 

and on behalf of its assigns does remise, release, quit, satisfy and forever discharge UCF and 

its respective trustees, officers, directors, shareholders, subsidiaries, affiliated entities, 

members, managers, partners, agents, servants, employees, attorneys, insurers, bonding 

companies, lenders, assigns, legal representatives, successors-in-interest and successors-in-

title (hereinafter, the “UCF Releasees”) and Osceola County and its respective officers, 

8



 

 5 

directors, shareholders, subsidiaries, affiliated entities, members, managers, partners, agents, 

servants, employees, attorneys, insurers, bonding companies, lenders, assigns, legal 

representatives, successors-in-interest and successors-in-title (hereinafter, the “County 

Releasees”) of and from any and all actions, causes of action, suits, debts, liabilities, claims, 

liens, claims of lien, demands, damages, costs, losses or expenses of any nature whatsoever, 

including, without limitation, attorneys’ fees, experts’ and/or consultants’ fees and or expenses 

of litigation (collectively, “Claims”), whether known or unknown, suspected or unsuspected, 

foreseen or unforeseen, fixed or contingent, which BRIDG now has, may have had or may in 

the future have against the County Releasees which in any way arise out of, relate to or pertain 

to the R&D Center, or which BRIDG now has, may have had or may in the future have against 

the UCF Releasees.     

8.  General Release by UCF.  Except for the obligations contained in or reserved by this 

Agreement, upon full execution of this Agreement and the Assignment, UCF on its behalf and 

on behalf of its assigns does remise, release, quit, satisfy and forever discharge Osceola County 

and its respective officers, directors, shareholders, subsidiaries, affiliated entities, members, 

managers, partners, agents, servants, employees, attorneys, insurers, bonding companies, 

lenders, assigns, legal representatives, successors-in-interest and successors-in-title 

(hereinafter, the “County Releasees”) and BRIDG and its respective officers, directors, 

shareholders, subsidiaries, affiliated entities, members, managers, partners, agents, servants, 

employees, attorneys, insurers, bonding companies, lenders, assigns, legal representatives, 

successors-in-interest and successors-in-title (hereinafter, the “BRIDG Releasees”) of and 

from any and all actions, causes of action, suits, debts, liabilities, claims, liens, claims of lien, 

demands, damages, costs, losses or expenses of any nature whatsoever, including, without 

limitation, attorneys’ fees, experts’ and/or consultants’ fees and or expenses of litigation 

(collectively, “Claims”), whether known or unknown, suspected or unsuspected, foreseen or 

unforeseen, fixed or contingent, which UCF now has, may have had or may in the future have 

against the County Releasees which in any way arise out of, relate to or pertain to the R&D 

Center, or which UCF now has, may have had or may in the future have but for certain 

Specified Exceptions, as defined herein, against the BRIDG Releasees.  Specified Exceptions 

to Claims waived by UCF against the BRIDG Releasees: UCF does not waive and expressly 

reserves any and all rights or claims against the BRIDG Releasees that arise out of, relate to or 

pertain to third-party Claims against UCF or its affiliated entities which in any way arise out 

of, relate to or pertain to BRIDG.   Notwithstanding the foregoing, UCF does not waive any 

rights or claims that it may have under this Agreement.   

 

9.  General Release by Osceola County.  Except for the obligations contained in or reserved 

by this Agreement, upon full execution of this Agreement, Osceola County on  its behalf 

and on behalf of its assigns does remise, release, quit, satisfy and forever discharge UCF and 

its respective trustees, officers, directors, shareholders, subsidiaries, affiliated entities, 

members, managers, partners, agents, servants, employees, attorneys, insurers, bonding 

companies, lenders, assigns, legal representatives, successors-in-interest and successors-in-

title (hereinafter, the “UCF Releasees”) and BRIDG and its respective officers, directors, 

shareholders, subsidiaries, affiliated entities, members, managers, partners, agents, servants, 

employees, attorneys, insurers, bonding companies, lenders, assigns, legal representatives, 

successors-in-interest and successors-in-title (hereinafter, the “BRIDG Releasees”) of and 
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from any and all actions, causes of action, suits, debts, liabilities, claims, liens, claims of 

lien, demands, damages, costs, losses or expenses of any nature whatsoever, including, 

without limitation, attorneys’ fees, experts’ and/or consultants’ fees and or expenses of 

litigation (collectively, “Claims”), whether known or unknown, suspected or unsuspected, 

foreseen or unforeseen, fixed or contingent, which Osceola County now has, may have had 

or may in the future have against the UCF Releasees or BRIDG Releasees which in any way 

arise out of, relate to or pertain to the R&D Center.  Notwithstanding the foregoing, Osceola 

County does not waive any rights or claims that it may have under this Agreement.   

10.  Waivers; Amendments.  No provision of this Agreement shall be waived, amended or 

supplemented except by a written instrument executed by the Parties. 

11.  No Admission of Liability.  It is understood and agreed that this Agreement is the compromise 

of disputed claims, and that the terms of settlement contained herein and the releases executed are 

not intended to be and shall not be construed as admissions of any liability or responsibility 

whatsoever and each released Party expressly denies any liability or responsibility whatsoever.  

The payments and all other actions required or performed hereunder are done solely for the purpose 

of compromising and settling disputed claims, counterclaims, and defenses.  Nothing contained in 

this Agreement, and nothing concerning the payments or Assignment or other actions required or 

undertaken in connection with this Agreement shall be construed or interpreted as an admission 

by any Party of any liability, wrongdoing, or actionable conduct of any type or nature whatsoever. 

12.  Participation.  Each Party to this Agreement and BRIDG acknowledges and agrees that the 

Party or BRIDG has read and understands the content of this Agreement and the Party or BRIDG 

is satisfied with the provisions of this Agreement and has not relied in any way on any inducement, 

representation, or advice of any other Party in deciding to enter into this Agreement.  The Parties 

have participated fully in the negotiation and in preparation of this Agreement with full benefit of 

counsel.  Accordingly, this Agreement shall not be more strictly construed against any of the 

Parties and shall be interpreted as if the Parties hereto jointly prepared it.  Similarly, as to BRIDG’s 

joinder for limited purposes, BRIDG has also had full benefit of counsel, and no aspect related to 

BRIDG shall be more strictly construed against any of the Parties or BRIDG and shall be 

interpreted as if the Parties and BRIDG jointly prepared it. 

13.  Venue.  In the event of litigation arising out of this Agreement, the Parties and BRIDG agree 

that the exclusive venue for the prosecution of any state court proceedings shall be in the Florida 

county of the defendant to the litigation. 

14.  Attorneys’ Fees.  Each Party and BRIDG will bear its own expenses, costs, and attorneys’ fees 

in connection with this matter; however, in the event any Party institutes legal action to enforce 

the provisions of this Agreement, the prevailing Party therein shall be entitled to seek an award by 

the court for reasonable attorneys’ fees, costs and expenses incurred in such action. 

15.  Headings.  The headings contained in this Agreement are included solely for the convenience 

of the Parties hereto and are not part of this Agreement. 

16.  Severability.  If all or any part of this Agreement is declared by any court or governmental 

authority to be unlawful or invalid, such unlawfulness or invalidity shall not serve to invalidate 
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any portion of this Agreement not declared to be unlawful or invalid.  Any Section or part of a 

Section so declared to be unlawful or invalid shall, if possible, be construed in a manner which 

will give effect to the terms of such Section or part of a Section to the fullest extent possible while 

remaining lawful and valid. 

17.  Entire Agreement.  This Agreement and its Exhibits, incorporated herein by reference, 

constitutes the entire agreement between the Parties hereto and there are no oral or written 

understandings, representations or commitments of any kind, express or implied, which are not 

expressly set forth herein.  The Agreement may only be modified in writing signed by all Parties. 

a. Exhibit A - Assignment 

18.  Governing Law.  This Agreement shall be governed by and be construed and interpreted in 

accordance with the law of the State of Florida without giving effect to such jurisdiction’s conflict 

of laws principles. 

19.  Counterparts.  This Agreement may be executed in any number of counterparts, each of which 

when so executed and delivered shall be an original, but such counterparts shall together constitute 

but one and the same instrument. 

 

[Remainder of Page Intentionally Left Blank]
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PRIVILEGED AND CONFIDENTIAL 
This communication is a privileged settlement communication and is intended to be inadmissible in 

any litigation or administrative proceeding pursuant to Florida Statutes §90.408. 
 

 

 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first 

above written. 

 

OSCEOLA COUNTY    UNIVERSITY OF CENTRAL FLORIDA 

       BOARD OF TRUSTEES 

 

By: __________________________    By: __________________________  

Print:_________________________   Print:_________________________ 

Dated: _______________________   Dated: _______________________ 

 

 

             

                              

 

             

                    

 

IN WITNESS WHEREOF, BRIDG has executed this Agreement as of the date first 

above written, for the limited purposes set forth in Sections 6-9 and 12-14 hereof. 

 

BRIDG 

 

 

By: __________________________   

Print:_________________________ 

Dated: ________________________ 
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After recording, this document should be 

returned to:  

Andrew W. Mai 

Osceola County Attorney 

1 Courthouse Square, Suite 4200 

Kissimmee, Florida 34741 

(Space reserved for Clerk of Court) 

ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT (this 

“Agreement”) is made as of January 25, 2021 (the “Signing Date”), and shall be effective as of the 

Effective Date (as hereinafter defined), by and between the University of Central Florida Board of 

Trustees (“UCF”) and SkyWater Florida, Inc. (“SkyWater”).  

WHEREAS, UCF and Osceola County, a charter county and political subdivision of the 

State of Florida (“Osceola County”), are parties to that certain Florida Advanced Manufacturing 

Research Center Lease Agreement, dated as of February 15, 2018 (the “Original Lease 

Agreement”), as amended by that certain First Amendment to Lease and Tool Conveyance 

Agreement, dated  as of May 20, 2019, entered into by and among the County, UCF and ICAMR, 

Inc. (the “First Amendment to Lease Agreement”; and, together with the Original Lease 

Agreement, the “Lease Agreement”), pursuant to which UCF leases from Osceola County, and 

Osceola County leases to UCF, the Leased Premises (as defined in the Lease Agreement and, as 

used herein, the “Leased Premises”) consisting of certain real property and facilities located at 200 

NeoCity Way, Kissimmee, Florida 34744 and more particularly described in the Memorandum of 

Lease recorded in Book 5307 at Pages 2743 through 2744 of the Public Records of Osceola 

County, Florida; 

WHEREAS, effective as of the Effective Date, UCF desires to assign to SkyWater, as 

stated herein, UCF’s right, title and interest in, to and under the Lease Agreement and SkyWater 

desires to take an assignment of such right, title and interest; 

WHEREAS, effective as of the Effective Date, SkyWater desires assume UCF’s liabilities 

and obligations under the executory portion (that is, the portion which is to be performed after the 

Effective Date) of the Lease Agreement, but not including any liability or obligation under the 

Lease Agreement relating to portions performed or to be performed on or before the Effective Date 

or as a result of any breach or default under the Lease Agreement; 

WHEREAS, in accordance with Section 6.06 of the Lease Agreement, the prior written 

consent of Osceola County is required for UCF’s assignment of the Lease Agreement, and such 

written consent is being or has been separately provided by Osceola County; and 

WHEREAS, in accordance with Section 6.06 of the Lease Agreement, the prior written 

consent (the “EDA Consent”) of the United States Department of Commerce, Economic 

Development Administration (the “EDA”) is required for UCF’s assignment of the Lease 

Agreement, and the EDA Consent is being separately sought from the EDA. 

Attachment B
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NOW THEREFORE, in consideration of the agreements contained herein and other good 

and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the 

parties hereto agree as follows: 

1. All the foregoing recitals are true and correct and incorporated herein by reference. 

2. For purposes hereof, the following capitalized terms shall have the meanings indicated: 

“Effective Date” has the meaning assigned to such term in the Restated Lease 

Agreement. 

“Restated Lease Agreement” shall mean that certain Amended and Restated Center 

for NeoVation Lease Agreement, dated as of January 25, 2021, entered into by and between 

Osceola County and SkyWater. 

3. UCF represents and warrants to SkyWater as of the Signing Date and the Effective Date, 

as follows:  (a) a true, complete and correct copy of the Lease Agreement is attached hereto 

as Exhibit A, and the Lease Agreement has not been amended, modified or supplemented 

in any way; (b) the Lease Agreement is in full force and effect; (c) all rents, charges and 

other payments currently due Osceola County under the Lease Agreement or otherwise 

payable by UCF to Osceola County or any third party with respect to the Leased Premises 

(whether or not under the Lease Agreement) have been paid by UCF; and (d) SkyWater 

has advised UCF that SkyWater will rely upon the truth of these representations and 

warranties in leasing the Leased Premises. 

 

4. Effective as of the Effective Date, UCF hereby assigns, transfers, and conveys to SkyWater 

all right, title and interest of UCF in, to and under the Lease Agreement.  Effective as of 

the Effective Date, SkyWater hereby accepts such assignment of all of UCF’s right, title 

and interest in, to and under the Lease Agreement. 

5. Effective as of the Effective Date, SkyWater hereby assumes all of the following 

obligations of UCF under the Lease Agreement (and no others) (the “Assumed Lease 

Obligations”): all of UCF’s obligations under the executory portion (that is, the portion 

which is to be performed after the Effective Date) of the Lease Agreement, but not 

including any obligation under the Lease Agreement relating to portions performed or to 

be performed on or before the Effective Date or as a result of any breach or default by UCF 

under the Lease Agreement.   

6. Between the Signing Date and the Effective Date, UCF shall continue to operate and 

manage the Leased Premises and shall be reimbursed for its costs from the Transition Funds 

as identified in the Settlement Agreement between UCF and Osceola County dated January 

25, 2021. 

7. UCF shall indemnify, defend and hold harmless SkyWater and its directors, governors, 

managers, officers, members, shareholders, affiliates, agents, employees, successors and 

assigns from and against any and all claims, demands, actions, causes of action, suits, 

proceedings, damages, liabilities, costs and expenses of every nature whatsoever, 

including, without limitation, reasonable attorneys’ fees and costs, arising out of, relating 
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to or attributable in any manner to the Leased Premises or the Lease Agreement for periods 

prior to the Effective Date, and any obligations or liabilities under the Lease Agreement 

that are not Assumed Lease Obligations. 

8. SkyWater shall indemnify, defend and hold harmless UCF and its directors, governors, 

managers, officers, trustees, affiliates, agents, employees, successors and assigns from and 

against any and all claims, demands, actions, causes of action, suits, proceedings, damages, 

liabilities, costs and expenses of every nature whatsoever including, without limitation, 

reasonable attorneys’ fees and costs, arising out of, relating to or attributable in any manner 

to the Assumed Lease Obligations. 

9. If the Restated Lease Agreement is terminated prior to the Effective Date, this Agreement 

shall automatically terminate at the time of the termination of the Restated Lease 

Agreement. 

10. This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and 

their respective heirs, personal representatives, successors and assigns. 

11. This instrument shall be governed by the laws of the State of Florida, without regard to its 

conflict of law provisions.  Venue for any conflict arising hereunder shall lie exclusively in 

state courts of the State of Florida located in Osceola County, Florida or the Federal District 

Court for the Middle District of Florida, as applicable. 

12. This Agreement may be executed in any number of counterparts, each of which shall be 

deemed to be an original and all of which shall constitute one and the same agreement. 

13. UCF and SkyWater agree to execute and deliver, upon request, any additional documents 

required by any governmental or quasi-governmental authority or reasonably requested by 

any party to carry out the intent and accomplish the purposes of this Agreement and the 

consummation of the transactions contemplated hereby 

14. In the event of a default hereunder, all parties shall have all rights and remedies allowed 

by law in connection therewith, including, without limitation, the right to specific 

performance.  No party shall be in default hereunder unless the other party alleging a 

default shall have given the party against whom a default is alleged not less than thirty days 

prior written notice thereof, and opportunity to cure, without cure having been affected.  In 

any action at law or in equity between the parties hereto occasioned by a default hereunder, 

the prevailing party shall be entitled to collect its reasonable attorneys’ fees actually 

incurred in the action from the non-prevailing party.  As used herein, the term “prevailing 

party” shall mean the party who receives substantially the relief sought.    Each party hereby 

knowingly, voluntarily and intentionally waives the right to a trial by jury with respect to 

any litigation (including but not limited to any counterclaims, cross claims or third party 

claims), whether now existing or hereafter arising, and whether sounding in contract, tort, 

equity or otherwise, regardless of the cause or causes of action, defenses or counterclaims 

alleged or the relief sought by any party, and regardless of whether such causes of action, 

defenses or counterclaims are based on, or arise out of, under or in connection with this 
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Agreement or its subject matter, out of any alleged conduct or course of conduct, dealing 

or course of dealing, statement (whether verbal or written), or otherwise.  

15. During the eight-year period commencing on the Effective Date, SkyWater will allow UCF 

research staff and students to have access to the Center for NeoVation (as defined in the 

Restated Lease Agreement and, as used, herein, the “Center for NeoVation”) during such 

times, as determined in SkyWater’s sole discretion, that will not interfere with the operation 

of the Center for NeoVation.  SkyWater shall be entitled to impose restrictions, limitations 

and qualifications on such access as SkyWater may from time to time reasonably determine 

and communicate to UCF, including restrictions, limitations and qualifications relating to 

the number of UCF research staff and students provided such access and security 

procedures and protocols.  UCF shall not be required to pay SkyWater any license or access 

fee in consideration of the foregoing; provided, however, that, if SkyWater incurs any costs 

or expenses as a result of such access by UCF research staff and students, including, but 

limited to, as a result of cleanroom/technology research space requiring consumption of 

specialized gases or other chemicals, reagents and/or supplies, electricity, water or other 

utilities, UCF will promptly reimburse SkyWater therefor upon SkyWater invoicing to 

UCF therefor. 

16. Following the Effective Date, SkyWater will work in good faith with UCF to include UCF 

in research opportunities at the Center for NeoVation.  Following the Effective Date, 

SkyWater will work in good faith with UCF to provide internship opportunities for UCF 

students at the Center NeoVation. 

17. Each of the parties to this Agreement represents and warrants that it has full power and 

authority to execute this Agreement and to perform its obligations hereunder and that any 

and all consents and/or approvals necessary and/or required of it in connection herewith 

have been obtained. 
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IN WITNESS WHEREOF, UCF has caused this Agreement to be executed and delivered 

this 25th day of January, 2021. 

 

UNIVERSITY OF CENTRAL FLORIDA 

BOARD OF TRUSTEES 
 

 

 By: __________________________________________ 

Alexander N. Cartwright, Ph.D., President 

WITNESSES: 
 

_________________________  

Print:  

 

_________________________ 

Print: 

 

STATE OF FLORIDA 

COUNTY OF ____________ 

The foregoing instrument was acknowledged before me this      day of _________________, 2021, 

by Alexander N. Cartwright, Ph.D., as President of the University of Central Florida.  The 

President [  ] is personally known to me, or [  ] has produced a driver’s license as identification. 

(Notary Seal)     __________________________________ 

      Signature of Notary Public 

      __________________________________ 

      Name of Notary Typed, Printed or Stamped 
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IN WITNESS WHEREOF, SkyWater has caused this Agreement to be executed and 

delivered this 25th day of January, 2021. 

SKYWATER FLORIDA, INC. 

 

 

 By: __________________________________________ 

Brad Ferguson, Vice President 

WITNESSES: 

 

_________________________  

Print:  

 

_________________________ 

Print: 

 

STATE OF ______________ 

COUNTY OF ____________ 

The foregoing instrument was acknowledged before me this ___ day of __________,2021, 

by Brad Ferguson, as Vice President of SkyWater Florida, Inc.  The Vice President, Brad Ferguson, 

is personally known to me, or he has produced a driver’s license as identification. 

 

(Notary Seal)     __________________________________ 

      Signature of Notary Public 

      __________________________________ 

      Name of Notary Typed, Printed or Stamped 
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EXHIBIT A 

Lease Agreement 

 

See attached. 
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