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SPACEPORT

LEASE AGREFMENT

This LEASE AGREEMENT (the “Agreement") is made and entered into as of the date of the last signaiure below
(the “Effective Date”) by and between Space Exploration Technologies Corp., (“Tenant” or “SpaceX™), a
privately-held Delaware corporation and the NEW MEXICO SPACEPORT AUTHORITY, an agency of the State
of New Mexico (the “State™ and it successors and assigns (the “NMSA"™), collecuvely, the “Parties” and

individually, & “Party™

1

Recitals. NMSA recognizes the value of aerospace research, vehicie development, and prototype flight
testing achivity to New Mexico and wishes te encrrage expansion of such activity at Spaceport Amenca
(the “Spaceport”™); and Tenant desires 1o perform a series of test flights (each a “Flight™), including a First
Flight and Subsequent Flights; and Tenant wishes to lease from the NMSA and the NMSA wishes (o
lease to Tenant certain Premises, as defined below, for the Term and any Optional Term (as defined
below), at the rental amounts, and subject to and upon ali of the terms, covensnts, and agreements

hereinafier set forth.

Defipitions. The word “Premises” as used in this Agreement shall mean the tracts of land containing the
number of acres set forth in aud as morc particularly described on Exhibit A attached hereto and
incorporated herein (the “Land"), together with onc single story modular control/office trailer for use as
the Tenant Mission Control (“Tenant Facilities™) of approximately 663 Gross Square feet and all other
improvements to be built or installed by NMSA on the Land generally as depicted on the Tenant Facilities
Survey and Fioor Plans attached as Exhibit B hercio and incorporated herein (the “Tenant Facilities
Documents™). Any interior design and construction of interior improvements including removable fixtures
and equipment, will be constructed end installed by Tenant at its expensc (such work being hereafier
referred to as “Tenant's Finish Work™). Tenant’s Finish Work shall be owned by Tenant.

Term. The term of this Agreement shall be a period of three (3) years commencing on the Effective Date
of this Agreement (“Initial Term™).

[f permitted by applicable law or regulations, in the event Tenant is not in default on the date of expiration
of the Initial Term, this Agreement shall automatically renew for up to twa (2) additional terms of one {n
year (each an “Optional Term™) on substantially the same terms and conditions as herein se! forth.

Tenant shall have the option, upon at least two (2) months written notice prior to the expiration of the
Initial Term or the first Optional Term, to terminate this Agreement Initie! Term and any Optienal
Terms exercised shall be herein referred 10 collectively as the “Term”. If Tenant chooses to terminate the
Agreement prior to the expiration of the Term, its option to renew the Agreement for any remaining
Optional Terms shall also expire. The Initial Term of this Agreement, as that term is used in this
Agrecment, shall inclade the entire time between the Effective Date of this Agreement and the final
expiration or fermination of this Agreement excluding any Optional Term, unless otherwise noted.

R

enant shall pay
the first month's rent on the Effective Date, such rent 1o be applied to rent due to NMSA from Tenant but
shall not be refundable if the Tenant does not lake possession of the Premises. Initia! Rent shall be paid
monthly in advance on the date Tenant takes possession of the Premises or begins Tenant’s Finish Work
or construction of other Tenant improvements on the Premises, whichever 1s earliest {also the “Inrtial
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Rent Commencement Date™) and on the first day of each month thereafler, without any deduction, offset.
prior notice or demand whatsoever {except as expressly provided herein). Beginming with the first
exercised Optional Term, Tenant shall pay NMSA such rental fees (“Optional Term Rent’) to be
calculated as the Initial Rent, subject to adjustment increase or decrease of those rates at the end of the
three (3) year period of the Initial Term starting as of the Initial Rent Commencement Date based on the
change in the Consumer Price Index (the “CPI”, for all Urban Consumers, Selected Areas-West Region
All Iterns, 1982-1984~100, issued by the Burcau of Labor Staustics, US Department of Labor) for the
latest available three (3) year period. Thereafier, any rental fees during additional Optional Tecms shall be
subject to annual adjustment based on the percentage change in the CPI, determined by comparing the
CP1 most recently published as of January | of the ycar in question to the CPI most recently published as
of January | of the previous year, but in 00 event will the increase or decrease n any year (or from the
Initial Term to the first Optional Term) be greater than 3%. At least sixty (60) days before the start of any
Optional Term, the NMSA will notify Tenant of the annual CP1 adjustment in the Optional Ternm Rent.
Initial Rent and Optional Term Rent shall be herein referred to collectively as the “Rent”. In the event that
the Agreement terminates on any day other than the last day of a2 month when Rent is due, the rental
amount for such payment shall be pro-rated based on the number of days during such month

Payments made by Tenant shall be applied against the earliest unpaid charge whether for Rent or other
charges. In the event NMSA makes any payment for services or expenses set forth herein as Tenant's
obligations, Tenant's obhgation to pay or reimburse NMSA therefore shall, if so elected by NMSA, be
deemed an obligation to pay “Addiiional Rent,” in the same manner as Rent. Rent, Additional Rent, User
Fees (as defined 1 Section 6) and any other Tenant obligation to pay or reimburse NMSA shall be

deemed. for the purposes of this Agreement, a “Tenant Payable. ”

Tenant shall pay all such Tenant Payables in lawful money of the United States of America to NMSA at
the Notice Address contained within the Agreement or 10 such other address as NMSA may designate in

writing
No secunty deposit shall be collected by NMSA in connection with this Agreement,

If Tenant remains in possession of all or any part of the Premises after the expiration or lermination of the
Term, with or without the express or implied consent of the NMSA, such tenancy shall be from month to
month only, and not a repewal of this Agreement or an extension for any further term, at a rental rate
equal 10 one hundred fifty percent of (150%) the Rent payable immediately prior to the expiration of the
Term, and other monetary sums due under this Agreement shall be payable in the amount and st the time
specified herein and such month-1o-month tenancy shall be subject to every other term, covenant, and
agreement contained herein.

Use. Subject o the other terms and provisions of this Agreement, the NMSA hereby leases to Tenant for
the Term of the Agreement, and Tenant hereby ieases from the NMSA for the Term of the Agreement, the
Premises. The Tenant and ils representatives, employees, contractors, agents, independent producers,
supplicrs, licensees, sponsors, successors and assigns (collectively, “Representatives’) may use the
Premises twenly-four (24) hours/per day, seven (7) days/per week, twelve (12) months/per year for the
operation of suborbital Flights and related activities. Usage of the Premises will include all square oot
space in the Tenant Facilities and all other related improvements together with the grounds, parking areas
and all other facilities comprising the Premises. Tenant’s usage includes, but shall not be limited to:
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slatules,

enant shall, a1 Tenant's expense, cm"l;‘f.v promptly with all applicable federal, State, and local

ordinances, .uies regulations, orders, and requirements in effect and applicable to
Premises during the Term. Tenant ﬂES{‘- agrees o comply with and ensure its guests’
compliance with all requirements, directions, and recommendations of the NMSA and
contractors, including but not limited to its range safety officer, construction manager or security

Tenant’s use of the
end nviiees’
the NMSA's

manager, regarding any Flights

In addition, Tenant shall have access, as necessary, to various portions of the Spacepori’s vertical launch
infrastructure (“Launch Infrastructure”) and all other “Common Facilities” at the Spaceport not
lesignated for exclusive use of the NMSA or any other tenants, as defined in Exhibit C,
of conducting Tensnt’s business on the Prcmns :

or the purposes

NMSA acknowiedges that due to Tenant's business requirements, the NMSA will need 1o grant Tenant
exclusive use of Launch Infrastructure at specified blocks of time to launch and retrieve spacecraft fr'w‘n
launch and recovery operation heing referred fo herein as a “Flight”). Tenent's Flights will include the
following rights to be provide. Jr arranged by NMSA: (i) evacuation of any Common Facilities or fa!?mr
Spaceport buildings, roadways, and rlsnw';tys‘ including those ramps, taxiways and aprons as reasonably
detcrmined by Tenant and NMSA to be necessary to ensure safety of the Flight, (it) sdequate control over
the airspace sbave, and in the vicinily of, the Spaceport to permit the take-off and/or landing, as
applicable, (ihh) adequate access to and use of the fiel storage/fuel m’»ppiy area and facilitics, (iv) adequate
access to and use of the water storage ares and facilities, {v) use of the Spaceport’s atr treffic control
system and {vi) emergency and fire rescue personnel and equipment prepared and ready to respond

As a minimum, Tenant will be allotied two (2) blocked periods of time per week, throughout the Term for
its Flights (each blocked period referred to herein as 2 “Flight Period"). Each Flight Period will initiaily

be eight (8) hours but may be shortened upon mutual agreement of Tenant and the NMSA. Multiple

“Hﬂh\tﬁ may occur dunng a single Flight Period without incurring additiona) charges. NMSA, as the

manager of the Spaceport operations, will work with Teoant to coordinate these activities with all other

nant's Flight Periods to provide Tenant the nghts and services

[

agencies and tenants affected by T
described above for each Flight Period.

NMSA's approval for any Flight Period and the reservation of the Launch Infrastructure (so long as

Tenant has not exceeded the vne (1) Flight Period per day allotment) will not be withheld by NMSA so

long as NMSA, exercising its best cfforfs, is able o arrange the airspace clearance. NMSA will seck to
provide 8 hour Flight Periods wmitially with the airspace controlling entity. Subscquent flight pertods may
be shortened upon mutual agreement of Tenant and NMSA. If the Flight Periods reserved by Tenant are

el
L

not needed for any previvusly scheduled segment for any reason other than Force Majeure events, the 2
or omissions of the NMSA, its agents, employees, contractors, officers. board members. licensees or



invitees or the airspace reservation being cancelled by onc of the agencies having junsdiction, Tenant
must notify the NMSA within twenty-four (24) hours of Tenant’s decision to cancel the reserved Flight
Period and allow other tenants or transient customers access to the Launch Infrastructure. Tenant, in
agreement and coordination with the NMSA, will provide a detailed schedule of plenned Fhights for
submission ta the FAA or other controlling entity with responsibility for the airspace over the Spacepent
and surronnding area al least seven (7) days in advance of the projected Flight Period and NMSA will
request the airspace reservation as soon ss received. NMSA will scek to provide Tepant with confirmation
of the reservation within five (5) days of the notification by the FAA or other controlling entity. If Tenam
is delayed prior to any Flight Period or after any Flight Period has commenced, Tenant is required to
notify the NMSA and the controlling agency for the airspace reservation as soon as is practical. Tenant
acknowledges thal cancellation of the reservation of the overlying airspace by the FAA or controlling
agency may result in postponement of a Flight Period and that the NMSA will not be liable to Tenant for
any costs, expenses or damages relaied to or arising from such cancellation, but the NMSA will use its
best efforts 1o obtain the airspace reservation rights for all requested Flight Periods and will work with the
FAA and any controlling agency to avoid any cancellation of any previously granted reservation. In
addinon, Tenant will be included on 2 regular basis in discussions with the controlling agencies of the
averlying airspace to ensure Tenant’s needs are being adequately addressed. Tenant will be entitled to
reserve &ll time not occupied by Flight Periods on a first-come, frst-served basis along with all of the
other tenants of the Spaceport, using a pre-booking procedure that will be worked out by the NMSA in
consultation with the Spaceport Advisory Committee (the “SAC™). Tenant and the NMSA will work
cooperatively to ensure the pre-booking procedure addresses the needs of ail Spaceport tenanis as
equitably as possible while not materially and adversely affecting Tenant's operations.

In connection with the use of the Tenant Facilities, Launch Infrastructure and the Co nmon Facilities,
Tenant will nol:

* Do or permit 1o be done anything at or aboul the Spaccport that may interfere with the
effectiveness or accessibility of the drainage system; sewage system; electrical system: heating,
ventilation and air conditioning system (“HVAC™); fire protection system; or alarm system.

* Do or permit to be done any act in, on, or about the Spacepont that will invalidate or conflict with
any insurance policics appliczble to the Spaceport (including, but 1. t limited to, the State’s risk
pool, liability poo), or pool of excess insurance) or the activities conducted at the Spaceport.

< Dispose of or permit any disposal of any waste meaterie! taken from or products used (whether
liquid or solid) with respect to 11s vehicles into the sanitary sewer, storm sewer, ground or trash al
the Spaceport exoept in accordance with Applicable Laws.

* Keep or store, during any twenty four (24) hour pernod, flammable liquids within the enclosed
portion of the Tenaat Facilities in excess of Tenant's working requirements during said twenly
four (24) hour period, except in storage facilities especially constructed for such purposes in
accordance with standards established by applicable insurance underwriters and Applicable Laws.

¢ Do or permit to be done any act upon the Spaceport that will invalidate or conflict with the SLO
Ground Lease or the Ranch Agreements with Bar Cross Ranch, Inc., and Lewis Cain Ranch, Inc.

User Fee. In full consideration of NMSA entering into this Agreement and granting 10 Tenant all rights
granted hereunder, NMSA shall provide use of Launch Infrastructure and Common Facilities, as defined
in Exhibit C, according to the fees outlined in Exhibit D (the “User Fee™), subject to revision based upon
changes to the Optional Services required by Tenant and to the list of additional recipients of evacuation
fees as the Parties decm necessary. User Fees will be based upon operations and maintenance expenses,
capitalized repair, maintenance end equipment costs. User Fees will he charged to and payable by Tenan
at the rates set forth in Exhibit D for eachh of the Flight Periads in the applicable year, subject to annual
adjustment increase or decrease of those rates based on the change in the CPl, detennined by comparing
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the CPT most recently published as of January | of the year in question to the CP1 most recently pubhshed
as of Janvary | of the previous vear, but in no event will the increase or decrease in any year be greater

Any costs incurred by NMSA pertaining to the use not specifically outline ) grecment §
be the responsibility of Tenant.

Utiliies. NMSA shall provide as part of the Tenant Facilitics sanitation facilitics, telephone and
broadhand miemet, with capacitics adequate for the full use of the Premises contemplated hereunder.
Other ulility services such as electric generator power and trash pick up shall be ilemized within the User
Fee deseribed within Exhibit D. Tenant agrees (o pay all usage charges or other expenses for water,
clectric generator fuel, telephone, broedbend internet and trash pickup and any other utilities used on the
Premises. Billing shall be conducted in accordance with a mutually acceptable “Service Level

Agreement”.

Excepl to the extent caused by the willful act, willful misconduct, or wanton or reckless disregard of
Tenant, its agents, employees, contractors, officers, directors, licensees, invitees, or predecessors in
interesl, in the event of any failures or interruptions of utility services ta the Tenant Facilities, including
electricity, water, plumbing, sewage, communmeations and HVAC, that are caused by the negligence of
the NMSA, its agents, employees or contractors or the faiture of the NMSA, its agents, employees or
conlractors lo properly maintain the facililies providing such services or some other infrastructure or
facility necessary for delivery of such services, and which (i) materially, adversely affect Tenant’s pse of
the Tenant Facilities and the Common Facilities, and (it) continue for 7 or more days (or 7 or more days
in any 30 day period) then the Rent will be abated in proportion to the adverse effect on Tenant’s
operations until the mterrupted services are restored so that there is no longer any matena), adverse effect
on Tenant's business operations {e.g. If 50% of scheduled Flights must be cancelled and cannot be made
up in the period promptly following the restoration of services, the abatement would be 50% of the Renl
for the period of lime the service is interrupted).

Maintenance and Repair. NMSA, at its own expense, shall keep and maintain the Premises, inclusive of
all interior maintenance (excepting Tenant’s Finish Work) and exterior maintenance. in good safe and

attractive order and condition and repair, and shall suffer no waste with respect thereto, and NMSA shall
be solely responsible for maintaining, repairing andfor replacing the entire Tenant Facilities and all
improvements on the Premises, including withoul limitation the roof, foundation, structural walls,
storefront, signege, doors, doorways, focks, windows, window casements, glazing, plumbing, pipes,
electrical wiring and conduit, restrooms, HVAC, electncal and plumbing systems, lighting, snow
removal, dust/sand/windblown debris removal, security cameras, and [T equipment, NMSA, at its own
expense, throughout the Initial Term and any Optional Term, shall provide for the repair and maintenance
of the HVAC in 2 manner and on a schedule that conforms (o the warranty requirements and
manufacturer’s recommendations for such systems, and NMSA shall provide Tenan! documentation
showing the work done on request of Tenant on an annual basis. Any damage 1o the Premises however
caused, except as otherwise provided in this Agreement, shall be immediately repaired, to Tenant's
reasonable satisfaction, at the sole cost and expense of NMSA. Tenant is responsible for the costs of its
business operations of whatever nature, to be conducted on the Premises during the Term and
maintenance and repair of Tenar's Finish Work,

If Tenant fails lo surrender the Premises to NMSA upon expiration or earlier tenmination of this
Agreement (excluding Tenant’s Tinish Work) in good condition, ordinary wear and tear excepted, NMSA
shall give Tenant written notice to do such acts as are reasonably required 10 place the Premises wn good
order and condition. If Tenant fails to commence ¢ work within twenty (20) days of such nolive and
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dilipently prosecute it to completion, then NMSA shall have the right (but not the obligation) to do such
acts and expend such funds as are reasonably required to perform such work satisfactorily. Any amount
so expended by NMSA shall be paid by Tenant within twenty (20) days after demand, with interest at the
Interest Rate from the dale of demand, as Additional Rent.

T'enant finishes, fixtures, alicrations and modifications shall be handled in 1he following manner

(a) With the exception of the instaliation and maintenance of any part of Tenant’s Finish Work,
Tenant shall not (i) make any slierations, additions or improvements to the Premises costing over
$100,000 in the sggregate during any (welve-month period er (ii) create any openings in the roof
of the Tenamt Facilities, without, in each case, obtaining the prior writlen consent of the NMSA,
which consent shall no! be unreasonably withheld.
All work done at the Premises by Tenant shall be performed in accordance with applicable
statutes, ordinances, rules and regulations of any governmental body or agency having
jurisdiction over the Premises. NMSA shall cooperate, as requested, with Tenant in obtaining
approvals and permits for such work, without cost or liability to NMSA. Any alterations or
sdditions will be made in a good workmanlike manner without cost to NMSA, and shall be free
and clear of mechanics® and materizlmen’s liens provided that if any such lien is filed, Tenant
shall discharge the lien as soon as practicable and it may contest the claim in good faith.

{c) Al fixtures other than Tenant's Finish Work and Tenant’s business and trade fixtures located in
or upon the Premises, shall at the expiration or earlier termination of this Agreemenl, become the
property of the NMSA and remain upon and be surrendered with the Premises. Personal property
and business and trade fixtures, other than those affixed to the Premises so that they cannot be
removed without materis! damage to the Premises (as determined in Tenant's sole discretion),
shall remain the property of the Tenant, and may be removed by the Tenant subject to the
provisions of this Agreement, at any time during the Term when Tenant is not in default as
provided in Section 14 of this Agreement. Fixtures belonging to Tenant (“Tenant Fixtures™) may
include, without limitation, fencing, satellite dish and/or similar communications equipment, solar
equipment and Tenant’s exterior imaging, signs, banners, and other displays, including Tenant's
fascie, monument and pole signs, if any. Tenant's fixtures will not be deemed 1o include the
following (“Tenant Facilities Components”): the Tenant Facilities and improvements, light
fixtures, floor coverings, walls, wall coverings, doors, windows, HVAC equipment, ducts, air
handling equipmeni, thermostats, electrical wiring, circuit breakers or panels, or plumbing
fixtures or pipes, utility meters, piants, landscaping materials, or irrigation equipment.

(b

St

In the event any of the Tenant’s Fixtures sre subject to a lien or title retention instrument, then during the
Inittial Term or any Optional Term but not thereafier, the holder of any such lien or title retention
instrument shall have the right and be able to enforce the same as stated therein and NMSA waives any
rights to the contrary, excepl NMSA reserves the right to require Tenant to restore the Premises to the
condition required by this Agreement, after removal.

Right of Entrapce. Subject to compitance with applicable export control laws, NMSA and its agents
shall have the right at any time during normal business hours and upon reasonable notice to enter the
Premises to inspect the same and undertake mainlenance and repair as necessary in accordance with
Section 8 hereof and provided Tenant has either arranged for an escort or affirmatively waived the right to
provide an escort. NMSA and its agents shall not make any alterations or additions 1o the Premuses
without Tenant's prior written approval, and such activity shail be conducted only during normal business
hours and upon reasonable notice. In underlaking maintenance and repair work or making alterations or
additions to the Premises, NMSA shall use reasonzble efforts to avoid and minimize interference with
Tenant’s business operations. Notwithstanding the foregoing, NMSA shall have the right to use any and
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all means that NMSA may deem proper to enter the Tenant Facilities in an emergency that mvolves fire
or police activity

Damage (0 the Premises. In the event of damage causing a partial or tolal destruction of the Tenant
Facilities during the Term, NMSA shall cause the Tenant Facilitics 1o be promptly repaired to & condition

existing immediately prior to such damage, or as close thereto as applicable law will allow, with this
Agreemeal to continue in full force and effect, and Rent shall abate hereunder. Tenant will receive 2 pro
rala abatement of the Rent based on the proportion of its business operations that are interrupted as o
result of such damage. [f applicable, this abatement will be allowed only for the period from the date of
the occurrence of such damage to the date upon which repairs, rebuilding, or construction s completed to
the extent necessary for Tenanl lo recommence the interrupted operations on a commercially reasonable
basis. Thereafier, Tenant Payables will be caleulated without regard for the period such Rent was reduced.

In its sole discretion, Tenant may utilize any insurance proceeds available to Tenan! to repair damages to
the Tenant Finish Work and other properly of Tenant; and NMSA’s obligation of umely repair shall not
be subject to or reduced or limited by receipt of any proceeds from Tenant. Insurance proceeds from
NMSA’'s policies shall be held and disbursed by NMSA’s lender or another financial institution approved
by both NMSA and Tenant, as insurance trustec for the benefit of such lender (if any), NMSA and

Tenant.

Notwithstanding the above provisions, if the damage to Tenant Fecilities, Launch Infrastructure or other
Common Facilities is caused by willful act, willful misconduct, or wanton or reckless disregard of Tenant
or its agents, employees, contractors, officers, directors, licensoes or invitees, rent shall not abate
hereunder and Tenant will be responsible for either: (i) reimbursing the NMSA promptly for the cost and
expensc incurred in such repatr, rebuilding or construction; or (i1) directly incurring the cost and expense
in such repair, rebuilding or construction, with such work to be approved prior 10 commencement by
NMSA's writien permission and completed to NMSA's satisfaction. In order 1o expedite such repair,
rebuilding or construction of Facilities so damaged, Tenant will apply all insurance proceeds paid on
account of such damage or destruction under the policies of insurance required in Section 20, If the
insurance proceeds available for the Tenant Facilities are not sufficient to pay the entire cost of such
repairs, rebuilding or construction, Tenant will be responsible for all excess costs of the reconstruction. In
the event the cause of the damage or destruction is by risk that is not covered by insurance of the (ype
required 1n Section 20, and the damage is caused by the willful act, willful misconduct, or wanton or
reckless disregard of Tenant, ils agents, employees, coniractors, officers, directors, licensees or invitees,
then Tenant will have the responsibility to provide promptly the funds necessary 1o pay the cost of the

repairs, rebuilding or construction.

In the event of any total or panial destruction (o the Tenant Facilities during the last three (3) months of
the Term, if Tenant has not exercised any right to repew this Agreement, then notwithstanding the
pravisions above, NMSA shall have the right, exercisable by written notice to Tenant within 30 days
following the event giving rise to the casualty or damage, to elect to retain all the proceeds of its own
insurance for damage to the Tenant Facilities or Premises and to terminate this Agreement.

In the event that the Tenant Faciliies cannot be repaired as required herein under applicable laws,
regulations, codes and restrictions, notwithstanding the availability of insurance proceeds, this Agreement
shall terminate effective with the date of the damage occurrence, and NMSA and Tenant shall be entitled
to retain all insurance proceeds available under their respective policies.

Tepant's Assipnment and Sublease. Tenant shall have the right to assign or sublease the Preinises or

any part of the Premises at any time to a subsidiary or affiliate of Tenamt that is majority held or
controlled by Tenant, or to another qualificd tenant with the prior written consent of NMSA. Tenant shall
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nolify NMSA immediately upon the effective date of any sublease or assignment. All rent payable under
a sublease, up to the full amount of the Rent due hereunder for the sublease tenm, shall be payable direcily
to NMSA, and Tenant’s obligation to pay all or the portion of the Rent payable under the sublease shall
cease during the term of such subleasc. Upon assignment of this Agreement, the assignee shall succeed to
all the rights, interests and obligations of Tenant, as tenant under this Agreement and ai) references
hereunder to Tenant from and afier the effective date of such assignment shall be a reference to Tenant's
assignee as successor lenant. From and afRer such assignment, SpaceX shall be rcleased from all
obligations as Tenant arising from and after the effective date of such assignment, includmg bul not
limited to the obligation to pay Rent.

12, Superiority. This Agreement shall be prior and superior (o the lien of any mortgages, deeds of trust or
any other encumbrance in any amount(s) whatsoever naw or hereafter placed by NMSA or any of its
agents on or against the Premises or NMSBA's leaschold interest in the Premises.

13. Qulet Enjoyment. NMSA covenanis and agrees with Tenant that upon Tenant paying all Rent and other
sums due under this Agreement, performing its covenants and conditions of the Agreement, Tenant shall
and may peaceably and quietly have, hold, and enjoy the Premises for the Term and any Optional Term as
againsi any adverse claim of NMSA or any party ¢laiming under NMSA subject, however, 1o the terms of

the Agreement.

14, Default, Remedies. The occurrence of any of the following shall constitute a material default and breach
of this Agreement by Tenan!:

{a) Any failure by Tenant 10 pay the Renl or any other sums required to be paid hereunder, or any
failure by Tenant to provide any required insurance, where any such failure continues for ten (10)
days after written notice thercof by the NMSA to the Tenant; or

{b) A failure by Tenant to observe and perform any other provision of this Agreement to be observed
or performed by Tenant, where such failure continues for ten (10) days afler written notice
thereof by the NMSA to the Tenant. However, if the nature of the defaull is such thai the default
cannot be reasonably cured within the ten (10) day period, Tenant shall not be deemed to be in
default if Tepant shall within such period of lime commence such cure and thereafter diligently
prosecute the same to completion.

In the event of any such default or breach by Tenant, NMSA may al any lime thereafter, 1o the extent
permitted by law or regulation:

(8) Obtain any insurance which Tenant has failed lo obtain within the required time (in accordance
with Section 20, below) at the expense of Tenant and without waiving the default until Tenant

reimburses such cost;

(b) Maintsin this Agreement in full force and effect, and recover the Rent and charges as they
become due and/or sue for damages due to Tenant's default hereunder. without terminating this
Agrecment and Tenant’s ripht to possession, irrespective of whether Tenant shall have abandoned

the Premiscs.

As an agency of the State, NMSA, its board members, executives, employees, contractors, agents and
othier persons acting for and on behs!f of NMSA, without exception, shall net be personally Tiable for any
ohligation or liability arising under this Agreement,

Without notice by Tenant, NMSA shall be in default under this Agreement if NMSA Iails 10 perfonn any
obligations required of NMSA in a prompt manner, but in no cvent later than ten (10) days after the date
on which the obligation is required to be performed. However, if the nature of NMSA s obligation is such
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that more than 1en {10) days are required for performance, (other than maintaining the effectiveness of all
inmsurance coverage required by NMSA under Section 20 hereof), then NMSA shall not be in default if
NMSA commences performance within such ten (10) day period and thercafier diligently prosecutes
same to eompletion. Tenant agrees that any such mortgagee or deed of trust holder shail have the right to
cure such default on behalf of NMSA within a period of not more than thirty (30) days from the date on
which the obligation was required to be performed

If NMSA shall default or breach in the performance of any of its obligations under this Agreement,
Tenant shall be entitled to institute any suit, action or proceeding in the exercise of any right or remedy al
law or in equity which Tenant may have by reasen of such default or breach, including, but not limited to
pursuing damages or other remedies as may be appropriate, including the appointment of a receiver.

License. NMSA hereby grants  Tenant ("Licensee™) and its Representatives the exclusive right to film,
photograph, videotape or otherwise make recordings or capture footage (“Recordings™) of and at the
Spaceport during the Flight operations, pre-Flight activity, or post-Flight activity, within and for the
specific purposes of making a Flight highlights reel, referred to herein as the “Production”

NMSA further grants to Licensee and/or its Representatives the non-exclusive, worldwide, royaltv-free
and perpetus! right to use the SPACEPORT AMERICA name and logo as listed in Extubit E (“Licensed
Marks™), and all other various trademarks and/or service marks depicted in any Recordings, within and

for the specific purposes of the Production.

NMSA acknowledges and agrees that Licensee and its Representatives shall solely and exclusively own
and centrol all nght, title and interest in the Recordings and the Production and all el¢ nents and
components thereof, including all exploitation thereof, in all media worldwide, in perpetuity Licenses
and its Representatives may exhibit, advertise, broadcast, distnbute and promote the Production or any
portion thereof, whether or not such uses contain audio and/or visnal reproductions with or without visual
alteration of the Spaceport so long as the Spaceport’s other tenants are not identified, in any and all media
which currently exist or which may exist in the future in the universe and in perpeluity, Licensee and its
Representatives may copyright all adventisements and/or promotional materials containing representations
of the Production, however, submission for review and approval by NMSA [ the excerpts of the
Production and any advertisement or promotional material containing Licensed Marks shall be required.
Captions accompanying Recordings that identify the Spaceport’s location must either refer to its location
as Spaccport America, New Mexico or mention that Spaceport America is a registered trademark of the

State of New Mexico.

Following Licensee’s initial publio distribution of the Production or any Recordings, NMSA may regquest,
non-exclusive, worldwide, royaity-free and perpetual rights for usage of the Production and/or said
Recordings from the Licensec for promotion of and use within ils ovsite public visitor experience,
approval of such requests shall not be unreasonably withheld, conditioned or delayed.

Trademark Use; Ownership; Enforcement; Validity Licensce shall use the Licensed Marks at all
times only relating to the Production. When using the Licensed Marks under this Agreement, Licensec
undertakes to comply substantially with all pertinent laws (United States and foreign) pertaining to
service marks and trademarks. This provision includes compliance with marking requirements as set
forth within NMSA's brand/identity standards manuval, including proper use of the ® symbol and ™
symbol with the Licensed Marks and inclusion of statements that NMSA is the owner of the Licensed
Marks. Notwithstanding anything to the contrary herein, the Licensed Marks may not appear an any of
Licensee’s business documents, such as business cards, invoices, order forms and stationery without the
prior written approval of NMSA, except that on such documents Licensee shall be parmilled 1o state that
it 15 an official licensce of the Licensed Marks from NMSA.
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17.

The Licensed Marks may not be joined or juxtaposed with any mark or name or logo of the Licensee or
any mark or name of any third party (e.g., SpaceX) wilhout written permission from NMSA. The
Licensed Marks may be used in association with images (e.g., photographs, drawings, anwork) provided
such ymages are: (1) owned by Liceasee; or (2) licensed to Licensee by the owner of such image(s), such
as st forth above: and (3) do not constitute a mark or name or logo of cither the Licensce or a third party

The Parties acknowledge NMSA 's exclusive right, title and interest in and to the Licensed Marks and any
registrations thal have issued or may issue thereon, and will not at any time do or cause to be done any act
or thing contesting or in any way impzainng or tending to impair part of such right, title and interest In
connection with the use of the Licensed Marks, Licensee shall not in any manner represent that 1t has any
ownership in the Licensed Marks or registrations thereof, and the Partics acknowledge that all use of the
Liceased Marks shall inure to the benefit of NMSA. Licensee will not at any time adopt or use or register
without NMSA’s prior writlen conscnt, any word or mark or symbol which 15 likely to be considered
confusingly similar to the Licensed Marks. On expiration or termipation of this Agreement in any
manner, Licensee will cease and desist from ali use of the Licensed Marks, and will deliver up to NMSA,
or its duly authonzed representatives, all materials regardiess of the medium (e.g., printed, electronic) in
or upon which any of the Licensed Marks appears or is incorporated.

NMSA retains the right to sue or take other action against infringers of the Licensed Marks and Licensee
will reasonably cooperate with NMSA including, at the requesl of NMSA, joining 1n any suit or
enforcement action and signing all necessary documents. The expenses of such actions or suits shail be
paid 1n advance by NMSA, and eny and all recoveries from any such action, suit or seitlement thereof
shall belong exclusively to NMSA. At its own cost and expense, Licensee may retain counsel of ts own
choosing. In the event that NMSA declines to sue or take other action, subject to a written understanding

between the Parties, Licensee may su¢ or take other appropriate action,

Licensec agrees to immediately notify NMSA whenever Licensee is aware or becomes aware of an
unticensed third party infringing or possibly infringing the Licensed Marks.

In the event that Licensee questions or challenges, directly or wdrrectly, the validity or cnforceabibty of
the Licensed Marks or assists any other person in doing so, NMSA shall have the right to terminate this

Agreement

Warranties; Disclaimers. Licensee acknowledges, represents, and warrants thst it has authority to enter
into this Agreement, and tha! the person signing on its behaif 1s duly authorized to sign.

NMSA represents and warrants that it is the owner of the Licensed Marks, that it is not aware of any
adverse claim to the Licensed Marks, that the undersigned has the full right and complete authority to
enter mto this Agreement and that the consent of no other party is necessary to prant the rights conveyed
to Licensee hereunder or to use the Spaceport as described above

EXCEPT AS SET FORTH IN THE PRECEDING SENTENCE, THE LICENSED MARKS ARE
LICENSED "AS IS". NMSA MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND
IN THIS AGREEMENT AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING,
WITHOUT LIMITATION, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
APARTICULAR PURPOSE, ART. EXCLUDED FROM THIS AGREEMENT

Without limiting the preceding disclaimer, NMSA makes no representations or warranties, express or

implied, as to the validity or scope of protection of any of the Licensed Marks, or that the Licenscd Marks
may be used without infringing intellectual property rights of third partics.
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19.

Confidentiality. Tenani has disclosed or will disclose 10 NMSA information, whether written, graphic,
oral, electronic, or in any other form. Certain of that information (“Confidential Information™) is
proprietary technical information and/or relates 1o the possible relocation or expansion of a business,
When Tenant submits Confidential Information or updates thercto to NMSA, Tenant shall specifically
identify 1o NMSA the information that it considers to be Confidential Information.  Confidential
Information does nol include information that is not specific to Tenant or its business, is publicly
available when received by NMSA, is lawfully obtained by NMSA from a source other than Tenant, or is
independently developed by NMSA without the use of Confidential Information.

NMSA will hold Confidential Information in strict confidence, will 1ake all reasonsble precavtions to
protect Confidential Informstion, will not disclose Confidential Information o any persons outside
NMSA, will not make use of Confidential Information except for the sole limited purpose of evaluating
Confidential Information within NMSA o determine whether to enter into 2 relationship with Tenant and
to perform according to that relationship if it is entered into, and will promptly notify Tenant of any
unauthorized disclosure or use of Confidential Information and 10 take all reasonable steps to remedy it.

The New Mexico Inspection of Public Records Act, NMSA 1978 § 14-2-1, et seq. (“IPRA") establishes
policy that favors broad disclosure of imformation provided to or by public agencies, which may be
lawfully subject to inspection notwithstanding the existence this Agreement. Confidential Information is
exempt from inspection under IPRA because it contains proprietary technical information or information
related to the possible relocation or expansion of a business. [f there is a public records request for
Confidential Information, NMSA will maintain the confidentiality of Confidential Information and not

disclos .

Confidential Information is and remains Tenant’s property. Upon a decision by NMSA or Tenant not to
enter into a business relationship or a reguest by Tenani, NMSA shall cease using Confidential
Information and return it to Tenant. Nothing herein requires NMSA or Tenant to enter into any business
rclationship or to refrain from enlering into any relationship with any third parties, even if such
relationship relates to subject matter similar or :dentical to that contemplated by this Agreement

Tenant's disclosure of Confiucnual Information to NMSA does not constitute publication of the
Confidentia) Information for patent or copyright purposes or a release of the Confidential Information into
the public domain. NMSA will not use Tenant’s disclosure of Confidential Information to NMSA to
irpede or challenge Tenant's application for patent, copyright, or other legal protection. The disclosure
of Confidential Information does not grant any ri. ' or license to any intellectual property or make any
representation or warranty, express or implied, unless specified elsewhere in the Agreement.

Because of the unigue nature of the Confidential Information, there is no adequate remedy al law for
NMSA's breach of its obligations under this Agreement end eny such breach will cause Tenant
irreparable harm. NMSA is subject to the proteclions and limitations of the New Mexico Tort Claims

Act, (Section 4]-4-] el seq. NMSA 1978).

Eunvironments] Requirements. The Parties conduct and operations as related to any operations nvolving
or ansing from the Parties use of the Facilities or the Land will at al] times be in compliance with all

applicable federal, State, or local laws, statutes, regulations or ordinances, and any judicial or
administrative order or judgment thereunder, pertaining to health, industnal hygiene or the environmental
or ecologica) conditions on, under or about the Spaceport (“Environmental 1.aws™). Withou! limiting the
generality of this requirement, the Parties will at all times handlc any materia), waste, or substance that is
included within the definitions of “Hazardous Substances,” “hazardous materials,” “hazardous waste.”
“toxic substances,” “pollutants.” “contaminants,” or “solid waste™ in or pursvant ta any Environmental
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Law, or subject to regulation under any Environmenta! Law (“Hazardous Substances”) in a manner
consistent with acrospace industry best management practices and Environmental Laws.

Tenant will be solely responsible for the proper removal and disposal of all Hazardous Substances or any
storage tank, whether above or below ground, or any pump, waste oil apparatus, or related line
{coliectively, “Storage Tanks™) to be constrnucted, repaired, modified or removed on or from the Facilities,
or otherwise generated by Tenant or resulting or arising from Tenant's activities or operations at the
Facilities or the Land, including the ground occupied by the Common Facilities, not just the Tenant
Facilitics, as well as on adjacent waterways and in groundwater. Such removal and disposal will include,
but not be limited to, Temant's manifesting such Hazardous Substances under Tenant’s assigned
Environmental Protection Agency Identification Number and ensuring that remova! of such Hazardous
Subsiances from the Facilities or the Land s accomplished in accordance with Environmental Laws
Additionally, Tenant will be solely responsible for contamination that impacts the Facilities or the Land
as 2 result of the storage, handling, release, removal or disposal of any substances used by Tenant or
Tenant's agents, employees, licensees, invitees, contractors, officers, directors or any other persons acting
by or through or on behalf of Tenant. To the extent that the NMSA (or any otber tenant of NMSA)
generates Hazardous Substances, if at all, the NMSA (or such other tenant of NMSA) will be solely
responsible for the proper removal, disposal and/or remediation of said Hazardous Substances.

Tenant shall within thiry (30) Days afier any event notify the NMSA and deliver to the NMSA copies of
all documentation related to any of the following:

*  Any application or other documentation by Tenant or any other Person on behalf of Tenant
related to any Environmental Laws affecting or concemning the Facilities or the Land;

¢ Any event requiring notice under an Environmental Law has occurred, including copies of all
such notices;

* Any permit, licensc, approval or amendment or modification of any permit, license or approval
related to any operations involving or arising from the Facilities or the Land:

e Any plan or specification relating to any Storage Tanks;

¢ Any completed SARA forms required for Tenent's operations, and any amendments or
modifications of such SARA forms,

Upon reasonable advance written notice, Tenant will provide to the NMSA any record related to any
operations involving or ansing from the Facilities or the Land required to be maintained pursuant lo any

Eavironmental Law,

If a release or threatened release of a Hazardous Substance or any contammation relating (o or arising
from Tenant’s use or occupancy of the Facilities or the Land occurs, Tenant will immediately notify the
NMSA in writing within twenty four (24) hours afier the release or threatened release has ocecurred,
Tenant will immediately stabilize the site of the release or threatened release in a manner consistent with
bost management practices and will notify the NMSA when such stabilization 15 complete.

Within a reasonable time frame, Tenant and NMSA, in conjunction with a licensed environmental firm,
will develop a remediation action plan (“Remediation Plan”) that complies with environmental law. Once
the Remediation Plan has received approval from Tenant, NMSA and other entities as applicable, Tenant
will execute the Remediation Plan as soon as reasonably possible and will work expeditiously to
remediate the Facilities at Tenant’s sole expense.

If Tenant fails to clean up, properly dispose of, remove, or repair any operation or condition that relates to
2 lazardous Substance, Storage Tanks, release, threatened release, or violation of Environrnental Law, or
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if Tenant fails troely to complete a Remediation Plan, the NMSA may (but 1s not required to) take 2ll
steps it deems necessary to properly clean up, dispose of, remove, repair or remedinte that condition or
operation. Any such action on the part of the NMSA will be at Tenant’s sole cost and expense. and
Tenant will indemnify, pay for or reimburse the NMSA for any and 2!l reasonable and documented out-
of-pocket costs, including administrative overhead and legal fees, that the NMSA incurs as @ resoh of
such action, Tenant hereby acknowledges that the NMSA has a right of entry to the Facilities and the
Land and appoiuvts the NMSA as its agent for the purposes described in this Section.

Tenant will not install any Storage Tanks without the prior written consent of the NMSA, which consent
will not be unreasonably withheld, conditioned or delayed. Tenant will maintain any approved Storage
Tank in good working order, consistent with best management practices and in accordance with
Environmental Laws

In addition to all other remedies available to the NMSA under this Agreement, Tenant will indemnify,
defend and save harmless the NMSA, its officers, agents, board members, commissions, emplovees,
successors and assigns from and against any and all environmental claims erising out of the acts or
omissions of Tenant or Tenant's agents, employees, contractors, officers, directors, heensees or invitees,
except to the extent ansing out of the willful act or willful misconduct of the NMSA . This indemnity wili
survive the expiration or termination of this Agreement.

In addition to any other rights of entry or inspection contained in this Agreement, the NMSA may, upon
no less than forty eight (48) hours® advance written notice to Tenant, conduct reasonable inspections,
tests, samplings, split samples or other investigations pertaining to environmental matters, subject to
compliance with applicable export control laws and accompaniment by a representative of Tenant, NMSA
will provide to Tenant a copy of the results of any testing that oecurs during an inspection.

- Iosurance. During the Term, Tenant shall procure and maintain all insurance coverage required by New
Mexico law or the Federal Aviation Administration, including without limitation comprehensive liability
policies of insurance of no less than

. Tepant shall also procure and
maintain Automobile Liabilily Insurance for owned, rented or non-owned vehicles used in operations at
i1 and Commercial General Liability Insurance with limits
r occurrence and no less than
for bodily injury, including death, and property
damage, or the maximum habilities sel out m the New Mexico Tort Claims Act {(Section 41-4-] et seq.
NMSA 1978), whicbever is greater. Said policies of insurance will include coverage for Tenant's personal
property, including Tenant’s Finish Work including Tenant's Fixtures and other Tenant improvements on
or at the Premuses, as required by New Mexico law, as well as coverage for the Premises, operations and
Tenant’s cootractual hiability to the NMSA that may arise under this Agreement. Contractual liability
coverage will specifically insure 2l indemnification provisions of this Agreement, and shall name the
following as additional insured parties:

New Mexico Spacepont Authority
901 E. University Ave Suite 9651
Las Cruces NM 88001
575-37361 10

State Land Office/Commissioner of Public Lands
P.O. Box 1148

Santa Fe NM 87504-] 148

505-827-5760
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Sierra County

£55 Van Patten Street

Truth or Consequences NM 87901
575-894-6215

Bureau of Land Management
1800 Marquess Street

Las Cruces NM 88003

(575) 525-4200

Doiia Ana County
845 N. Morel Blvd
Las Cruces NM 88007
(575) 647-7200

Tenant shall furnish a centificate of insurance for these polices to NMSA, Attn: Business Operations
Manager, at the Notice Address contained within the Agreement, prior to the First Flight.

The msurance policies will include coverage for all use of, activities on, or operations with respact to all
Facilities, coverage for the use of all owned, non-owned, hired automobiles, vehicles, and other
cquipment, both on and off work. If new or changed State or federal laws mandate an increase in
insurance coverage limits, Tenant will timely comply with the required limits, and such increases wi'l not
be subjeat 1o dispute resolution.

NMSA will have no liability for any premiums charged for such coverage, and the inclusion of NMSA as
an additional insured is not intended to, and will not make NMSA a partner or joint venturer with Tenant
in its operations on the Spacepori. All insusance policies issued pursuant to this Section will be writien as
primary policies thal may not be inlerpreted as contributing policies or as excess coverage. All Tenant
property insurance policies will expressly waive all claims or rights of subrogation, . amy, against the

NMSA or the State.

Tenant and all of Tenant’s agents, employees, contractors, officers, directors, licensees or invitees will
use due care and diligence in all of its or their activities and operations at the Spaceport.

Tenant will defend, indemnify and hold harmless the NMSA and the NMSA's officers, and employees
from and against all suits, actions, claims, demands, penafties, fines, liabilities, damages, ¢osts and
expenses (including but not limited to consultanis’ lees, reasonable fees of attomneys, cour costs and
litigation expenses) of whatever kind or nature, known or unknown, contingent or otherwise, brought
against the NMSA because of any injury, including death at any time resulting from bodily injury,
damages for care and loss of services, or damage received or sustamed by any person, persons or property
arising out of or resulting from the willful act, wiliful mssconduct of Tenant or its agents, employees.
contractors, officers, directors, licensees or invitees arising out of the operations of Tenant under this
Agreement, except to the extent ansing oul of the willful act. willful misconduct of the NMSA or its
agents, employees, contractors, officers, board members, licensees or invitees. This indempity will
survive the expiraion or termination of this Agreement. Nothing herein will be deemed to override the
waiver of claims/waiver of subrogation provision set forth above.

To the extent permitted under their respective insurance policies, NMSA and Tenant waive all rights,
against each other, for recovery of damages arising out of any damage to or destruction of the Premises
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24,

caused by fire or other perils insured sgainst. Neither this waiver nor any policy limils required under this
Agreement shall be deemed to limit the obligation of NMSA to repair and/or replace the Premises as

provided hercin.

Tenant and its Representatives acknowledge and agree that at all limes while on the Premises, Tenant and
its Representatives will retain care, custody, and control of their propenty, and shall be responsible for the
acts er omissions of Tenant and its employees, agents, and invitees. Any of said property leR unattended
at the Spaceport is done so 2t their own risk and liability. Except in instances of willful act, wiliful
misconduct, or wanton or reckless disregard by NMSA, Teoant waives all past, present, and future elaims
against the NMSA, whether known or unknown, regarding damage to Tenant’s property while at or en
route to or from the Spaceport. Tenan! agrees that it will no(, at any time in the fulure, bring any claim,
suit, or cause of action against the NMSA or the State ansing out of or in any way related to damage to
Tenant’s property while at or en route to or from the Spaceport, except in instances of willful act, willful
misconduct, or wanton or reckless disregard by NMSA,

Governing Law, Jurisdiction gnd Venue This Agreement shall be govemed by the laws of the State of

New Mexico without regard to the conflicts of laws or choice of law provisions thereof  Tenam consents
to junsdiction and venue of the Staie’s First Judicial District Court. Santa Fe County for any disputc
under this Agreement. The aforementioned choice of venue is intended by the Partics to be mandatory
and not penmissive in nature, thereby precluding the possibility of lihgation between the Parties with
respect to or arising out of this agreement in any jurisdiction other than that specified in this paragraph
Each party hereby waives any night it may have 10 assen the doctrine of forum non conveniens or similar
docirine or to object to venue with respect to any proceeding broughi in accordance with this paragraph.
and stipulates thal the State shall have in personam jurisdiction over each of them and be considered the
appropriate venue for the purpose of litigatug agy dispute, controversy, or proceeding arising out of or
related to this agreement. Each Party hereby authorizes and accepts service of process sufficient for in
personam jurisdiction m any action agamst it as conteniplated by this peragraph by registered or certified
mail, return receipt requested, postage prepaid, to 11s address for the giving of notices as set forth in this

Agreement.

No Waiver. The waiver of any breach of this Agreement or the failure or delay of either Party to enforce
any right under this Agreement shall nol constitute, or be construed as, a waiver of any other breach of
this Agreement, whether of similar nature or otherwise, nor operate 10 bar the enforcement of any right

under this Agreement.

Independent Relatiopship. Nothing herein contained shall be deemed 10 create an employment, agency,
Joint venture or partnership relationship between the parties hercto or any of their agenis or cimployees, or

any other legal arrangement that would impose liabihty upon one Party for the act or failure 10 act of the
other Party Neither Party shall have any power to enter info any coniragls or commitments or 10 incur
any lisbilities in the name of, or on beba!f of, the other Party, or to bind the other Party in any respect

whatsoever.

Entire Apreement; Amendment. This Agreement, including the Exhibits hereto, which are incorporated
herein by reference, sets forth the complete, final and exclusive agreement and supersedes and terminates

any prior agreements or understandings between the Panties with respect 1o the subject matter hercof|
provided that in the event of a conflict between this Agreemen! and either any of the Attachments
altached hereto, this Agreement shall govern. Anv amedment, waiver or modification to this Apreement
is valid and binding unless made in writing and siymed by hoth Parties.
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15. Notice Fach natice required or permutted to be given or sent under this Agreement shall be given in

26,

writing by certified (return receipt requested), first class mail or by courter {signature required), 1o the
Parties at the addresses indicated below

If to NMSA to: New Mexico Spaceport Authority
Attention: Belinda Lucere
801 E. University Ave., Suite 365
Las Cruces, New Mexico 5800

Telephone No.: (575) 373-6110
Fecsmmile No.: (575) 373-6120

With 2 copy to: Wade Jackson, General Counsel
New Mexico Economic Development Department
1100 St. Francis Drive, Suite 1060
Santa Fe NM 87505

Telephone No . (505) 827-0241
Facsimile No.: (505) 827-0328

If to Tenant to:

Telephone No.:
Facsimile No.:

With a copy to:

Telephone No.:
Facsimile No.:

Any such notice shall be deemed to have been received, in the case of certified, first class mail, three (3)
days after the certified mailing date if the letter is properly addressed and postage prepaid or, in the case
ol courier, upon actual delivery (o the proper place of address. Either Party may change its address by
giving the other Party writien notice pursuant to this Section.

Force Majeure; Postpopement. Failure of any Party 10 perform its obligations under this Agreement
shall not subject such Party to any liability or place it in breach of any term or condition of this
Agreemen! if such failure is due to Force Majeure or any cause beyond the reasonable control of such
nonperforming Party, including without Limitation, acts of God, fire, explosion, flood, disease, drought,
war, riol, sabotage, embargo, strikes or other labor trouble, interruption of or delay in the national
transportation system, a national health emergency or compliance with any order or regulation of any
govermument entity; provided however, that the Party affected shall promptly notify the other Party of the
condition constituting force majeure and shall use reasonable cfforts 1o elimunate, cure and overcome any
such causes and to resume performance of its cbligations with al] possible speed. [f a condition
constituting force majeure as defined hercin exists for more than ninety (90) days in the agpregate dunng
the Term, the Parties shall meet to negotiate a8 mutually satisfactory solution. if practicable,
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29,

Severability In the event any one or more of the provisions contained 1o this Agreement sbould be held
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby, unless the absence of the
invalidated provision(s) adversely affects the substantive rights of at least one of the Parties. The Parties
shall, in such an event, use their best efforts to replace the invalid, illegal or unenforceable provision(s)
with valid, legal and enforceable provision(s) which, insofar as practical, implements the purposes of this
Agreement.

Bigding Nature of Agreement. This Agreement shall be binding on al) personal representatives, herrs,

successors, and assigns of the Parties hereto,

Counterparts. This Agreerent may be execuled in counterparts, each of which shall be deemed an
original and altogether constitute one and the same Agreement. Electronically communicated signatures

shall be considered original signatures.

N WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Dale se1 forth below

SPACE EXPLORATION TECHNOLOGIES NEW MEXICO SPACEPORT 4 UTHORITY
gy g e by 2 A
Steven Davis Christine Anderson
Director, Space Exploration Technologies Execulive Directo
Date: M[U ) Date: (/12 l‘(/ { 3
sy~
Richard Holdnidge ~ "

e 4/24/13
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EXHIBIT A - PREMISES
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EXHIBIT B - TENANT FACILITIES
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EXHIBIT C -~ COMMON FACILITIES

EXISTING FACILITIES

el

Runways

Partial Taxiways J

Apron

Helicopter landing area

Roadways sufficient for passage 1o the Spaceport and Vertical Launch |
Infrastructure

Site(s) and vehicle{g) for crash, fire and rescue services

Fuel storage area(s)
Water wells and associated infrastructure

Sufficient motor vehicle parking for employees

|
| Spaceport Operations Center mission control and emergency [
i operations center (
|

PLANNED FACILITIES -

Vertical Launch Infrastructure, including 40000 fi 2 launch pad, to be
completed at NMSA's expense prior to First Flight Period.

Wireless millimeter wave connection to fiber optic network, to be
completed at NMSA's expense prior to First Flight Period.

Restaurant / concessions, when activated as part of the visitor
experience

\

|
|
|

j’ Multi-purpose training facilities and conference rooms, when
activated as part of the visitor experience

U.S. Postal Services pickup/drop station, when activated as part of the
| visitor experience
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EXHIBIT E - LICENSED TRADEMARKS

SPACEPORT AMERICA - Registration 3,879,182

SPACEPORT AMERICA (Logo)

“eimpry [de mtly oo,

B SPACEPORTAMERICA

Grontoms SPACEPORT

nameen. SPACEPORTAMERICA'
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SPACEPORT ~/1LH( M HEOLE: AuREEin 2

LEASE AGREEMENT, AMENDMENT NO. |

This LEASE AGREEMENT (the “Agreement”) is made and entered into as of the date of the last signature below
{the “Effective Date™) by and belween Space Exploration Technologies Corp., (“Tenant” or “SpaceX™), a
privately-held Delaware corporation and the NEW MEXICO SPACEPORT AUTHORITY (the “NMSA"), an
agency of the State of New Mexico (the “State”™) and its successors and assigns, collectively, the “Parties” and
individually, a “Party”.

1. Recitals. NMSA recognizes the value of aerospace research, vehicle development, and prototype flight
testing activity to New Mexico and wishes to encourage expansion of such activity a1 Spaceport America
{the “Spaceport™); and Tenant desires 1o perform a series of test flights {each a “Flight™). including a First
Flight and Subsequent Flights; and Tenant wishes to lease from the NMSA and the NMSA wishes to
lease to Tenant certzin Premises, as defined below, for the Term and any Optional Term (as defined
below), at the rental amounts, and subject to and upon all of the 1erms, covenants, and agreements
hereinafier set forth.

2. Definitions. “Essential Services” as used in this agreement includes Spacepori-supplied protective
services in suppon of launch activity, including adcquate crash, fire, rescue, safety and securnity.

The word “Premises” as used in this Agreement shall mean the tracts of land containing the number of
acres set forth in and as more particularly described on Exhibit A attached hereto and incorporated herein
(the “l.and").

“Tenant Fitoul” as used in this Agreement includes any improvements to the Premises made by the
Tenant at the Tenant's expense thal are to be removed by the Tenant at the end of the Term, as defined
below, including but not limited to office trailers, fuel tanks, generators and other temporary squipment.
Tenant Fitout may also include, business and trade fixtures such as fencing, satellite dish and/or similar
communications equipment, solar equipment and Tenant's extenor imaging, signs. banners, fascia,
monument and/or other displays.

“Tenant Improvements™ as used in this Apgreement includes any improvements 1o the Premises made by
the Tenanl at the Tenant’s expense that are not removed by the Tenanl at the end of the Term, as defined
below, including but is not fimiled (o launch pads, taxi ways, fuel pads, and other permanent equipment.
Tenant Impravements and Tenant Fitout shall be herein referred to collectively as the “Tenant Facilities,”
and arc more parlicularly described on Exhibit B attached hereto and mcorporated herein.

3. Term. The term of this Agreement shall be a period of three (3) vears commencing on the Effective Daie
of this Agreement (“Initial Term”).

If permitied by applicable law or regulations, in the event Tenant is not in defaull on the date of expiration
of the Initial Term. this Agreement shall automatically renew for up to two (2) additional terms of one (1)
year (each an "Optional Term™) on substanbally the same terms and conditions as herein set forth.

Tenant shall have the option, upon at least two (2) months written notice prior to the expiration of the
Initial Term or the first Optional Term, to terminate this Agreement. Initial Term and any Optional
Terms exercised shall be herein referred Lo collectively as the “Term™. If Tenant chooses 10 terminate the
Agreement prior to the expiration of the Term, ils option 1o renew the Agreement for any remaining
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Optional Terms shall also expire. The Initial Term of this Agreement, as that term is used in this
Agreement, shall include the entire time between the Effective Date of this Agreement and the final
expiration or termination of this Agreement exciuding any Optional Term, unless otherwise noted.

4. Rent
Tenant shall

pay the first month’s rent on the Effective Date, such rent o be applied to rent due to NMSA from Tenant
but shal] not be refundable if the Tenant does not take possession of the Premises. Initial Rent shall be
paid monthly in advance on the date Tenant takes possession of the Premises or begins construction of
Tenant Improvements on the Premises, whichever is earliest (also the “Initial Rent Commencement
Date™) and on the first day of each month thereafter, without any deduction, offset, prior notice or demand

whatsoever (excep! as expressly provided hercin)

Beginning with the first exercised Optional Term, Tenant shall pay NMSA such rental fees (“Optional
Term Rent"} 10 be calculated as the Initial Rent, subject to edjusiment increase or decrease of those raies
at the end of the three (3) year period of the Initial Term starting as of the Initial Rent Commencement
Date based on the change in the Consumer Price Index (the “CPI”, for all Urban Consumers, Selecied
Arecas-West Region All ltems. 1982-1984-100, issued by the Bureau of Labor Statistics, US Department
of Labor) for the latest available three (3) vear period. Thereafier, anv rental fees during additionai
Optional Terms shall be subject to annual adjustment based on the percentage change in the CPI,
determined by comparing the CPl most recently published as of January 1 of the year in question o the
CP! most recently published as of January 1 of the previous year, but in no event will the increase or
decreasc in apy year {or from the Initial Term to the first Optional Term) be greater than 3%. At least
sixty (6C) days before the start of any Optional Term, the NMSA will notify Tenant of the annual CPl
adjustment in the Optional Terrn Rent. Initial Rent and Optional Term Rent shall be herein referred 1o
collectively as the “Rent”. In the event that the Agreement terminates on any day other than the Jast day
of a month when Rent is due. the rental amount for such payment shall be pro-rated based on the number
of days during such month.

Payments made by Tenant shall be applied against the earliesi unpaid charge whether for Rent or other
charges. In the event NMSA imakes any payment for services or expenses set forth herein as Tenant's
obligations, Tenant's obligation to pay or reimburse NMSA therefore shall, if so elected by NMSA, be
deemed an obligation 1o pay “Additional Rent,” in the same manner as Rent. Rent, Additional Rent, User
Fees (as defined in Section 6) and any other Tenant obligatien to pay or reimburse NMSA shall be
deemed, for the purposes of this Agreement, a2 “Tenant Payable.”

Tenant shall pay all such Tenam Payables in lawful money of the United States of America 10 NMSA at
the Notice Address contained within the Agreement or 1o such other address as NMSA may designate in
writing.

No sccurity deposit shall be collected by NMSA in connection with this Agreement.

It Tenant remains in possession of all or any part of the Premises after the expiration or termination of the
Term, with or without the express or implied consent of the NMSA, such tenancy shall be from month to
month only, and not 2 rencwal of this Agreement or an extension for any further term. at a rental rate
equal to ene hundred fifty percent of (150%) the Rent payable immediately prior 1o the expiration of the
Term, and other monctary sums due under this Agreement shali be payable in the amount and at the time
specified herein and such month-to-manth tenancy shall be subject to every other term. covenan:, and
agreement contained herein.
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5. Use. Subject 10 the other terms and provisions of this Agreement, the NMSA herchy leases 10 Tenant for
the Term of the Agreement, and Tenant hereby leases from the NMSA for the Term of the Agreement, the
Premises. The Tenant and its representatives, employees, contractors, agents, independent preducers,
suppliers, licensees, spansors, successors and assigns (ceollectively, “Representatives”) may use the
Premises and Tenant Facilitics twenty-four (24) hours/per day, seven (7) davs/per week, twelve (12)
munths/per year for the operation of suborbital Flights and related activities. Tenant’s usage includes. but
shall not be limited to:

*  Operating a fixed launch site facility including activities associated with assembling, testing,
fueling, launching, and recovering space vehicles and developmental space vehicles:

*  Operating slecping quarters for Tenant personnel;

*  Operating services for guests and invitees:

«  Performing mission control operations;

= Providing office space for Tenant personnel;

¢ Housing Tenant's operating base;

*  Rehearsing, photographing, filming and otherwise recording certain scencs of Flight operations,
pre-Flight activily, or post-Flight activity, including without limitaton photographing the
Spaceport and reproducing the Spaceport eisewhere for the purpose of photographing the same by
means of film, tape, videotape or any other medium;

¢ Asaneguipment and materials storape site;

« Conducting all activities reasonably associated with the foregoing anc any other uses that arc
compatible with the growth of commercial space activities, as long as such uses do not materially
and adversely affect the operations of other tenants or users of the Spaceport.

Tenant shall, at Tenant’s expense, comply promptly with all applicable federal, State, and local statutes,
ordinances, rules, regulations, orders, and requirements in effect and applicable 1o Tenant’s use of the
Premises and Tenant Facilities during the Term. Tenant also agrees to comply with and ensure ils guests’
and invitees’ compliance with all requirements, directions, and recommendatiens of the NMSA and the
NMSA's contractors, including but not limited to its range safety officer, constructicn manager or
security manager, regarding any Flights

In addition, Tenant shall have access, as necessary, to various portions of the Spaceport’s vertical launch
infrastructure (“Launch Infrastructure™) and all other “Common Facilities” at the Spaceport not
designated for exclusive use of the NMSA or any other tenants, as defined in Exhibit C, for the purposes
of conducting Tenant’s business on the Premises. Tenamt Facilities and Common Facilities shall be herein
referred to collectively as the “Facilities™.

NMSA acknowledges that due to Tenant's business requirements, the NMSA will need 10 grant Tenant
exclusive use of Launch Infrastructure at specified blocks of time to launch and retrieve spacecraft (each
launch and recovery operation being referred to herein as a “Flight™). Tenant’s Flights will include the
following rights to be provided or arranged by NMSA: (i) evacuation of any Common Fecilities or other
Spacepon buildings. roadways, and runways, including those ramps, taxiways and aprons as reasonzbly
determined by Tenant and NMSA (o be necessary to ensure safety of the Flight, (ii) adequate control over
the airspace abowve, and in the vicinity of, the Spaceport 10 permit the tzke-off and/or landing. as
applicable, {iii) adequate access to and use of the fuel storape/fuel supply ares and facilitics, (iv) adequate
access to and use of the water storage area and facilities, (v) use of the Spaceport’s ait traffic contro]
sysiemn and (vi) emergency and fire rescue personnel and equipment prepared and ready to respond

As a minimum, Tenant will be allotted two (2) blocked periods of time per week, throughour the Term for
its Flights (each blocked period referred to herein as a “Flight Period”). Fach Flight Period will initially
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be eight (8) hours hut subsequent Flight Periods may be shorened upon mutual agreement of Tenant and
the NMSA Muluple Flights may oceur during a sinple Fhight Period without incurming additional charges
NMSA, as the manager of the Spaceport operations, will work with Tenant 1o coordinate these activities
with all other agencies and tenants affected by Tenant’s Flight Periods to provide Tenant the nghts and
services described above for each Flight Period.

NMSA's approval for any Flipht Period and the reservation of the Launch Infrastructure (so long as
Tenant has not exceeded the one (1) Flight Period per day allotment) will not be withheld by NMSA so
long as NMSA, exercising its best efforts, 15 able to arrange the airspace clearance NMSA will seek to
provide & hour Flight Periods imtially with the airspace controlhng entity. Subsequent Hlight periods may
be shortened upon mutual agrecment of Tenant and NMSA. If the Flight Periods reserved by Tenant are
not needed for any previously scheduled segment for anv reasen other than Force Majeure events, the acts
or omissions of the NMSA, s agents. employees, contractors. officers, board members, licensees or
invitees or the airspace reservation being cancelled by one of the agencies having jurisdiction. Tenant
must notfy the NMSA within twentv-four (24) hours of Tenant's decision to cancel the reserved Flight
Period and allow other lenants o transient customers access o the Launch Infrastructure, Tenant. in
apreement and coordination with the NMSA, will provide a detziled schedule of planned Flights for
submission to the FAA or other controlling entity with responsibility for the airspace over the Spaceport
and surrcunding area a1 least seven (7) davs in advance of the projected Flight Period and NMSA will
request the airspace reservation as soon as received. NMSA will seek to provide Tenant with confirmation
of the reservation within five (5) days of the notification by the FAA or other controlling entity. If Tenant
is delayed prior to any Flight Period or after any Flight Period has commenced, Tenam s required o
notify the NMSA and the controlling agency for the airspace reservation as soon as is practical. Tenant
#chnowledges that cancellation of the reservation of the overlying airspace by the FAA or controlling
agency may result in postponement of & Flight Period and that the NMSA will not be liable 10 Tenant for
any cosls. expenses or damages related to or arising from such canceliation, bul the NMSA will vse 1ts
best effonts 1o obtain the airspace reservation rights for all requested Flight Periods and will work with the
FAA and any controlling agency to avoid any cancellation of any previously granted reservation. In
addition. Tenant will be included on @ regular basis in discussiens with the controlling agencies of the
overlyving airspace to ensure Tenant's needs are being adequately addressed. Tenam will be entitled o
reserve all time not occupied by Flight Periods on z first-come, first-served basis aiong with all of the
other tenants of the Spaceport. using a pre-booking procedure that will be worked out by the NMSA
consultation with the Spaceport Advisory Committee (the “SACT). Tenamt and the NMSA will work
cooperatively to ensure the pre-booking procedure addresses the needs of all Spaceport tenants as
cquitably as possible while not materially and adversely affecting Tenant's aperations.

In connection with the use of the Premises, Tenant Facilities and the Common Facilities, Tenant will not:

¢ Do or permit to be done anything al or about the Spaceport that may interfere with the
effectiveness or accessibility of the drainage system: sewage system: clectrical system: heating,
ventilation and air conditioning system (“HVAC™), fire protection system, or alarmn system

* Do or permit 1o be donie any act in, on. or about the Spacepon that will invalidate or conflict with
any insurance pelicies applicable 1o the Spaceport (incjuding. but not limited to. the State’s risk
pool. liability pool. or prol of excess insurance) or the activities conducted st the Spacepon

*  Dispose of or permit any disposal of any waste material taken from or products used (whether
liquid or solid) with respect 10 ite vehicles into the sanitary sewer, storm sewer, ground or trash ar
the Spaceport except jn accordance with Applicable Laws

= Keep or store. during any twenty fous {24) hour period. flammable hguids within any enclased
portion of the Tenant Facilitics in excess of Tenant’s warking requirements duning said twenty
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four (24} hour period, except in storage facilities especially constructed for such purposes in

accordance with standards established by applicabie insurance underwriters and Applicable Laws
* Do or permil {o be done any act upon the Spaceport that will invalidate or conflict with the SLO

Ground Lease ar the Ranch Agreements with Bar Cross Ranch, Inc., and Lewis Cain Ranch, Inc

User Fee In full consideration of NMSA entering into this Agreement and granting to Tenant all rights
granted hereunder, NMSA shall provide use of Commoen Facilities, including Launch Infrastructure, as
defined 1n Exhibit C. according to the fees outlined in Exhibit D (the "User Fee”). subject to revision
hased upon any additional, aptional services required by Tenant and 1o the list of additional recipients of
evacuation fees as the Parties deem necessary. Also sel forth within Exhibit D are one-time, upfront fees
to cover NMSA time end materials in preparing Common Facilities for Tenant use. Such one-time fees
shall be payablie to NMSA on the Initial Rent Commencement Datc,

User Fees will be based upon operations and maintenance expenses; capitatized repair, maintenance and
equipment costs, User Fees will be charged to and payable by Tenant at the rates set forth in Exhibit D for
cach of the Flight Periods in the applicable year, subject to annugl adjustment increase or decrease of
those rates based on the change in the CP), determined by comparing the CP1 most recently published as
of January | of the year in question to the CPI most recently published as of January | of the previous
year, but in no event will the increase or decrease in any year be greater than 3%.

If rents, fees, and charges required by this Agreement are not received by the NMSA on or before the date
specified in this Agreement. Tenant will pay an interest charge to the Authority of one and one-quarter of
one percent (| 14 %) per month on all amounts due and unpaid, including without limitation, interest. for
each month or partial menth that any payment due is not received. Notwithstanding the foregoing, the
NMSA must provide Tenant notice and 10 business days’ right to cure any such late paymenis on two (2)
occasions in a calendar year hefare the interest charge due hereunder will become due with respect fo any
additional late payments in such calendar year,

Utilities. NMSA shall provide access to the Spaccport’s main distribution facility environment for
housing and connection to the site’s fiber backbone. NMSA shall facilitate connection between the fiber
backbone and Tenant-furnished fiber optic cable terminated in the Spaceport’s main distribution facility.
Tenant agrees to pay all usage charges or other expenses for water, electric generators and/or associated
fuel, telephene, communications infrastructure housing, janitorial and domestic trash pickup and any
other utilities provided by NMBSA on the Premises. Billing shall be conducted in accordance with a
mutually acceptable “Service Leve] Agreement”.

Except to the extent caused by the willful act, willful misconduct, or wanton or reckless disregard of
Tenant, its agents, employees, contractors, officers, directors, licensees, invitegs, or predecessors in
interest, in the event of anv failures or interruptions of NMSA-provided utility services 1o the Facilitics,
including clectricity, water and IT communications, that are caused by the nepligence of the NMSA, its
agents, employees or contractors or the failure of the NMSA. its agents, employees or contraclors to
properly maintain the facilities providing such services or some other infrastructure or facility necessan
for delivery of such services, and which (i) materially, edversely affect Tenant's use of the Facilities, and
(11} continue for 7 or more dayvs (or 7 or more days in any 30 day period) then the Rent will be abated in
proportion to the adverse cffect on Tenant’s operations until the interrupted services are restored so that
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there is no longer any material, adverse effect on Tenant's business operations {e.g. If 50% of scheduled
Fhghts must be cancelled and cannot be made up tn the period prompily following the restoration of
services, the abatement would be 50% cf the Rent for the period of time the service is interrupted)

Maintenance and Repair NMSA| at its own expense, shall keep and maintain access te the Premises in
good safe and attractive order and condition and repair. and shall suffer no waste with respect thereto,
NMSA shall be solelyv responsible fur snow removal and dust/sand/windblown debris removal as required
¢ maintain such access. Tenant 15 responsible for the costs of its business operations of whatever nature,
te be conducted on the Premises during the Term and maintenance and repair of Tenant’s Facilities.

I Tenant fails to surrender the Premises to NMSA upon expiration or earlier termination of ths
Agreement {(excluding Tenant Fitout) in good condition. ordinary wear and tear excepted, NMSA shall
give Tenant written notice to do such acts as are reasonably required 1o place the Premises in goad order
and condition. If Tenant fails to commence the work within twenty (20) davs of such notice and
diligently prosecute it to completion, then NMSA shall have the right (but not the obligation) to do such
acts and expend such funds as are reasonably required (o perfonm such work satisfactorily. Any amoun:
so expended by NMSA shall be paid by Tenant within twenty (20) davs after demand, with interest at the

interest Rate from the date of demand, as Additional Rent.
Tenant Facilities shall be handled in the following manner:

(2) Tenant shall not make any Tenan! Improvements or install any Tenam Fitout on the Prenises
without, in each case, obtaiming the prior written consent of the NMSA, which consent shall not
be unreasonably withheld.

(b} All work done at the Premises by Tenant shall be performed in accordance with applicable
statutes, ordinances, rules and regulations of any governmental body or apency having
jurisdiction over the Prenuses. NMSA shall cooperate. as requested, with Tenant in obtaining
approvels and permits for such work, without cost or hability to NMSA  Any alierations or
additions will be made in a good workmanlike manner without cost 1o NMSA, and shall be frec
and clear of mechanics’ and materialmen’s liens provided that if any such lien s filed, Tenant
shall discharge the lien as soon as practicable end it may contest the claim in good faith

(¢} All Tenam Improvements, shall ai the expiration or earlier termination of this Agreement.
become the property of the NMSA and remain upon and be surrendered with the Premises. All
Tenant Fileut, such as persenal property and business and trade fixtures, other than those affixed
to the Premises so that they cannot be removed without material damage 1o the Premises (as
determined in Tenant's sole discretion), shall remain the property of the Tenant. and may he
removed by the Tenant subject to the provisions of this Agreement, at any time duering the Term
when Tenant is not in default as provided in Section 15 of this Agreement

in the event any of the Tenant Fitout are subject to a licn or title retenticn instrument. then during the
Initizl Term or any Opticnal Term but not thereafier, the holder of any such lien or tide retention
instrument shall bave the right and be able to enforce the same as stated therein and NMSA waives any
rights to the contrary, except NMMSA reserves the right to require Terant to restore the Premises to the
condition reguired by this Agreement, afier removal

Security and Essentia]l Services. In leasing the Premises and the Common Facilities 1o Tenant, the

NMSA will provide to Tenant all of the Essential Services as part of the User Fees noted in Exhibit D.
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10. Right of Entrance. Subject to compliance with applicable expart control laws, NMSA and i15 agents

shall have the right at any time during normal business hours and upon reasonable notice 1o enter the
Premises and/or Tenant Facilities 1o provide utility services and undertake maintenance and repair as
necessary in accordance with Section 7 and Section 8 hereof and provided Tenam has either arranged for
an escort or affirmatively waived the right to provide an escort. NMSA and its agents shall not make any
alterations or additions to the Premises or Tenant Facilittes without Tenant's prior wrilien approval, and
such activity shall be conducted only during normal business hours and upon reasonable notice.  In
undertaking maintenance and repatr work or making alerations or additions to the Premises, NMSA shall
use reasonable efforts 1o avold and minimize interference with Tenant’s business operations
Notwithstanding the foregoing, NMSA shall have the right to use any and all means that NMSA may
deem proper to enter the Premises or Tenant Facilities in an emergency that involves fire or police

activity

Tenant has the right to control the movement of visitors to the Premises and Tenant Facilities. At the
request of the NMSA and in accordance with Spaceport security pelicies, Tenam agrees to reasonably
accommodate requests. bur will not be obligated to do so. for visitors (o see the Premises and Tenant
Facilitics provided that Tenant will have the right (o require 2 Tenant representative be present to escort
all such visitors, Non-Tenant personnel will coordinate the visitation with Tenant management to assure
thal no areas are accessed that would result in distuption of Tenant work schedules or would compromise
confidential Tenam activities and that a Tenant representative is aveilable 1o escont such visitors. The
NMSA may elect 10 have an NMSA representative and/or Spaceport Security personne! escort any such
visitors, along with the Tenant representative.

Damage to the Premises. Tenant is solely responsible for addressing damage occurring 1o any Tenan
Facilitics. In the cvent of damage causing a partial or tota] destruction of the Tenant Facilities during the
I'erm, Tenant may cause the Tenant Facilities to be promptly repaired to a condition existing immediately
prior te such damage, or as close thereto as applieable law will allow. with this Agreement to continue in

full force and effect
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Netwithstanding the above provisions, if the damage to Tenant Facilities is caused by willful act. wilful
misconduct, or wanton or reckless disregard of NMSA or its agents. employees, contractors. officers,
directors, licensees or invitees, rent shall abate hereunder and NMSA will be responsibie for either: (i)
reimbursing the Tenant promptly for the cost and expense incurred in such repair, rchuilding or
construction; or (ii} directly incurring the cost and expense in such repair, rebuilding or construction, with
such work (o be approved prior to commencement by Tenant's wrillen permission and completed to
Tenant’s satisfaction. Tenant will receive a pro rata abatement of the Rent based on the proportion of its
business operations that are interrupted as a result of such damage. If applicable, this abatement will be
allowed only for the period from the date of the occurrence of such damage 1o the date upon which
repeirs, rebuilding, or construction is completed to the extent necessary for Tenant fo recommence the
interrupted operations on a commercially reasonable basis. Thereafier, Tenant Payables will be calcu'ated
witheut regard for the period such Rent was reduced.

Ir its sole discretion, Tenant may utilize any insurance proceeds available fo Tenant 1o repair damages 10
the Tenant Facilities 2nd other property of Tenant; and NMSA's obligation of limely repair shall not be
subject to or reduced or limited by receipt of any proceeds from Tenant. Insurance proceeds from
NMSEA's policies shall be held and disbursed by NMSA's lender or another financial institution approved
by both NMSA and Tenant, as insurance trustee for the benefit of such lender (if any), NMSA and
Tenant

Damage to any Common Facilities that impedes Tenant business operations however caused, except as
otherwise provided in this Agreement, shal] be immediately repaired, to Tenant's reasonable satisfaction,
at the sole cost and expense of NMSA.

Notwithstanding the above provisions, if the damage to Common Facilities is caused by willful act.
willful misconduct, or wanton or reckless disregard of Tenant or its agents, empioyces, contractors,
officers, directors, licensees or invitees, rent shall not abate hereunder and Tenant will be responsible for
either: (i) reimbursing the NMSA promptiy for the cost and expense incurred in such repair, rebuilding or
censtruction: or (ii) directly incurring the cost and expense in such repair, rebuilding or construction. with
such work to be approved prior to commencement by NMSA's written permission and completed to
NMSA's sausfaction. In order to expedite such repair. rebuilding or construction of Common Facilities so
damaged, NMSA may epply all insurance proceeds paid on account of such damage or destruction under
the policies of insurance required in Section 21, If the insurance proceeds availeble for the Common
Facilitics are not sufficient to pay the entire cost of such repairs. rebuilding or construction, Tenant will
be responsible for all excess costs of the reconstruction. In the event the cause of the damage or
destruction is by risk that is not covered by insurance of the type required in Section 21, and the damage
is caused by the willful act, willful misconduct, or wanton or reckless disregard of Tenant, its agents,
employees, contractors, officers, directors, licensees or invitees, then Tenant will have the responsibility
to provide promptly the funds necessary to pay the cost of the repairs, rebuilding or construction,

In the evem of any total or partial destruction to the Comnmon Facilities during the last three (3) months of
the Term. 1f Tenant has not exercised any nght to renew this Agreement, then notwithstanding the
provisions above. NMSA shall have the right. exercisable by written notice to Tenant within 30 davs
following the event giving rse to the casualty or damage, to elect to retzin all the proceeds of its own
insurance for damage to the Common Facilities or Premises and to terminate this Agreement

In the event that the damaged Tacilities cannot be repaired as required herein under applicable laws.
regulations, codes and restrictions, notwithstanding the availability of insurance proceeds, this Agreement
shall terminate effective with the date of the damage occurrence. and NMSA and Tenant shall be entitied
lo setain all insurance proceeds available under their respective policies
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12. Tenant’s Assipnment 2nd Sublease. Tenant shall have the nght fo assign or sublcase the Premises of
any part of the Premises at any ume to 2 subsidian or affiliate of Tenant that is majonty held or
controlled by Tenant, or to another qualified tenant with the prior writlen consent of NMSA. Tenant shall
notify NMSA immediatelv upon the effective date of any sublease or assipnment. All rent pavable under
a sublease, up to the full amoumnt of the Rent due hereunder for the sublease term. shall ke payable directy
1 NMSA_ and Tenant's obligation to pay 2!l or the portion of the Rent pavable under the subleasc shall
cease during the term of such sublease. Upon assignment of this Agreement, the assipnee shall succeed to
all the rights, interests and obligations of Tenant, as tenant under this Apreement and 2l] references
hereunder to Tenant from and afler the effective date of such assignment shall be a reference to Tenant’s
assignee as successor tenant. From and afier such assignment, SpaceX shall be released from all
obligations as Tenant arising from and after the effective date of such assignment, including but not
limited to the obligation 10 pay Rent,

13. Superiority This Agreement shall be prior and superior to the her of any mortgages. desds of trust or
any other encumbrance 1n any amouni(s) whaitsoever now or hereafter placed by NMSEA or any of us
agents on or against the Premises or NMSA s leasehold interest in the Premises

14, Quiet Enjoyment. NMSA covenants and agrees with Tepant that upen Tenant paving 2il Rent and other
sums due under this Agreement, performing its covenants and conditions of the Agreerment. Tenant shall
and may peaceably and quietly have, hold, and enjoy the Premises for the Term and any Optional Term as
apainst any adverse claim of NMSA or any party claiming under NMSA subject, however, to the terms of
the Agreement.

15, Default, Remedies The uccurrence of any of the following shall constitute a material default and breach
of this Agreernent by Tenant:

{a) Any failure by Tenam to pay the Rent or eny other sunis raquired to be paid hercunder. or any
failure by Tenant 1o provide any reguired insurance, where any such failure continges for ten (103
davs after written notice thereof by the NMSA to the Tenant: or

(b)Y A failure by Tenant 1o observe and perform any other provision of this Agreement 10 be phserved
or performed by Tenant, where such failure continues for ten (10) davs afier wnitten notice
thereof by the NMSA 10 1the Tenant. However, if the nature of the default is such that the default
cannot be reasonably cured within the ten {10) day period. Tenant shall not ke deemed to be in
default if Tenant shall within such period of time commence such cure and thereafier diligently
prosecute the same to completion

In the event of any such defzelt or breach by Tenant, NMSA may at any time thereafier. 1o tltz extent
permitied by law or regulation:

{(a) Obtain any insurance which Tenant has farled to obtain within the required time (sn accordance
with Section 21, below) at the expense of Tenant and without waiving the default unil Tenant
reunburses such cost:

(h) Mainwain this Agreement wn full force and effec:, anc recover the Reml and charges as they
become due andfor sue for damages due to Tenant's default hercunder, withow termiating this
Agreement and Tenant's nght 10 possessron. irrespective of whether Tenant shall have #bandoned
the Premises.

As an agency of the State. NMSA, its board members, executives, emplovees, contractors, agents and
other persons acling for and on hehall of NMSA, withowt excepuion, shall not be personaliy Hable for am
obligation or hability arising under this Agreerient.
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Without notice by Tenant, NMSA shall be in default under this Agreement iFNMSA fails 1o perform any
obligations required of NMSA in a promp: manncr, but in no event fater than ten (10) davs afier the date
on which the obligation is required to be performed. However, if the nature of NMSA s cbligation is such
that more than ten {10) days are required for performance, (ather than maintaining the effectiveness of all
insurance coverage required by NMSA under Section 2| hereof), then NMSA shall not be in default if
NMSA commences performance within such ten (10) day period and thereafier diligently prosecutes
same 1o completion. Tenant agrees that any such mortgagee or deed of trust holder shall have the right to
cure such defauit on behalf of NMSA within a pericd of not more than thirty (30) days from the date an
which the obligation was required 1o be performed.

IF NMSA shall default or breach in the performance of any of its obligetions under this Agreement,
Tenant shall be entitled 10 institnte any suit, action or proceeding in the exercise of any right or remedy at
law or in equity which Tenant may have by reasen of such default or breach, including. but not limited to
pursuing damages or other remedics 85 may be appropriate, including the appointment of a receiver

. License. NMSA hereby grants 10 Tenant (“Licensee™) and its Representatives the exclusive right to film,

phetegraph, videotape or otherwise make recordings or capture footage (“Recordings™) of and st the
Spaceport during the Flight operations, pre-Flight activity, or post-Flight activity, within and for the
specific purposes of making a Flight highlights reel, referred to herein as the “Production”™

NMSA further grants 1o Licensee and/or its Representatives the non-exclusive, worldwide, royaly-free
and perpetual right to use the SPACEPORT AMERICA name and Jogo as listed in Exhibit E (“Licensed
Marks"), and all other various trademarks andiar service marks depicted in any Recordings, within and
for the specific purposes of the Production

NMSA ecknowledges and agrees that Licensce and its Representatives shall solely and exclusively own
and control all right, title and interest in the Recordings and the Production and all clements and
components thereof, including all exploitation thereof, in all media worldwide, in perpetuity. Licensce
and its Representatives may exhibit, advertise, broadcast, distribute and promote the Production or any
portion therecf, whether or not such uses contain audio and/or visual reproductions with or without visual
alteration of the Spaceport 5o long as the Spaceport’s ather tenants are not identified, in anv and all media
which currently exist or which may exist in the future in the universe and in perpetiity  Licensee and its
Representatives may copyright al! advertisements and/or promotional materials containing represemations
of the Producticn, however, submission for review and approval by NMSA of the excemts of ihe
Production and any advertisement or promotional material containing Licensed Marks shall be required.
Captions accompanying Recordings that identify the Spaceport’s location must either refer 1o its location
as Spaceporl America, New Mexico or mention that Spaceport America is a registered trademark of the
State of New Mexico.

Following Licensee’s initial public distribution of the Production or any Recordings, NMSA may request,
non-exclusive, worldwide, royalty-free and perpetual rights for usage of the Production andior said
Recordings from the Licensee for promotion of and use within its onsite public visitor experience.
approval of such requests shall not be unreasonably withheld, conditioned or delayed

Trademark Use; Ownership; Enforcement; Validity. Licensee shall use the Licensed Marks at all
times only relating to the Production. When using the Licensed Marks under this Agreement, Licensee
undertakes to comply substantially with all pertinent laws (Uniled States and foreign) peraining to
service marks and trademarks. This provision includes compliance with marking requirements as se:
forth within NMSA's brand/identity standards manual, including proper use of the ® svmbol and ™
symbol with the Licensed Marks and inclusion of statements that NMSA s the owner of the Licgnsed
Marks. Notwithstanding enything 1o the contrary herein, the Licensed Marks may notl appcar on any of
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Licensee's business documents, such as business cards, invoices, order forms and stationery without the
prior written approval of NMSA, except that on such documents Licensee shall be permitied 1o siate that
it 13 an official licensee of the Licensed Marks from NMSA.

The Licensed Marks may not be joined or juxtaposed with any mark or name or logo of the Licensee or
any mark or name of anv third party (e.p., Virgin Galactic) without written permission from NMSA. The
Licensed Marks may be used in association with images (e.g., photographs, drawings, artwork) provided
such images are. (1) owned by Licensee; or (2) licensed 1o Licensee by the owner of such image(s), such
as set forth above; and (3) do not constitute a mark or name or logo of either the Licensee or a third party

The Parties acknowledge NMSA's exclusive right. title and interest in and to the Licensed Marks and any
registrations that have issued or may issue thereon, and will not at any time do or cause Lo be done any act
or thing contesting or in any way impairing or tending to impair part of such right, title and interest. In
connection with the use of the Licensed Marks, Licensee shall not in any manner represent that it has any
ownership in the Licensed Marks or registrations thereof, and the Parties acknowledge that all use of the
Licensed Marks shall inure to the benefit of NMSA. Licensee will not at any time adopt or use or register
without NMSA s prior written consent, any word or mark or symbel which is likely 1o be considered
confusingly similar to the Licensed Marks. On expiration or termination of this Agreement in anv
manner, Licensee will cease and desist from al! use of the Licensed Marks, and will deliver up to NMSA,
or its duly authorized representatives, ali materials regardless of the medivm (¢ g., printed. electrenic) in
or upon which any of the Licensed Marks appears or is incorporated.

NMSA retains the right to sue or take other action against infringers of the Licensed Marks and Licensee
will reasonably cooperate with NMSA including, a1 the request of NMSA, joining in any suit or
enforcement action and signing all necessary documents The expenses of such actions or suits shall be
paid in advance by NMSA, and any and all recoveries from any such action, suit or settiement thereof
shall belong exclusively to NMSA. Al its own cost and expense, Licensee may retain counsel of its own
choosing. In the event that NMSA declines (o sue or take other action, subject to a written understanding
berween the Parties, Licensee may suc or take other appropriate action,

Licensee agrees to immediately notify NMSA whenever Licensee js aware or becomes aware of an
unlicensed third party infringing or possibly infringing the Licensed Marks.

In the event that Licensee questions or challenges, directly or indirectly, the validity or enforceability of
the Licensed Marks or assists any other person in doing so, NMSA shal) have the right to terminate this
Agreement.

Warranties; Disclaimers. Licensee acknowledpes, represents, and warrants that it has authority to enter
into this Agreement. and that the person signing on its behalf is duly authorized to sign

NMSA represents and warranis that it is the owner of the Licensed Marks, that it is nol awarc of any
adverse claim to the Licensed Marks, that the undersipned has the full right and complete authority to
enter into this Agreement and that the consent of no other parly s necessary to grant the rights conveyed
to Licensee hereunder or to use the Spaceport as described above.

EXCEPT AS SET FORTH IN THE PRECEDING SENTENCE, THE LICENSED MARKS ARE
LICENSED "AS 18", NMSA MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND
IN THIS AGREEMENT AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING,
WITHOUT LIMITATION, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPOSE, ARE EXCLUDED FROM THIS AGREEMENT
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Without himiting the preceding disclaimer, NMSA makes no representslions or warrantics, ¢xpress or
implicd, as to the validity or scope of protection of any of the Licensed Marks, or that the !icensed Marks
may be used without infringing intellectual propeny rights of third parties.

Confidentiality. Tenant has disciosed or will disclose to NMSA information, whether written, graphic,
oral. electronic. or in any other form. Cenain of that information (“Confidential Information™) is
proprictary technical information and/or relates to the possible relocation or cxpansion of a business.
When Tenant submits Confidential Information or updates thereto 10 NMSA, Tenan! shall specifically
identify to NMSA the information that it considers to be Confidential Information  Confidential
Information docs not include information that is not specific o Tenant or its business, is publicly
avalatle when received by NMSA, is lawfully ebtained by NMSA from a source other than Tenent, or is
independently developed by NMSA without the use of Confidentizl Information

NMSA will hold Confidential information in strict confidence, will take all reasanable precaulions to
protect Confidential Information, will not disclose Confidential Information to any persons oulside
NMSA, will not make use of Confidential Information except for the sole limited purpose of cvaluating
Confidential Information within NMSA to determine whether o enter into a relativnship with Tenant and
to perform according to that relationship il it is entered into, end will promptly notify Tenant of any
unauthorized disclosure or use of Confidential Information and 10 take 2}l reasonable steps to remedy it

The New Mexico Inspection of Public Records Act, NMSA 1978 § 14-2-1, et seq. ("IPRA") establishes
policy that favors broad disclosure of information provided to or by public agencies, which may be
tawfully subject 1o inspection notwithstanding the existence this Agreemant. Confidential Information is
exempt from inspection under IPRA because jI contains proprietery technical information or information
related to the possible relocation or expansion of a business. If there is a public records request for
Confidential Information, NMSA will maintain the confidentiality of Confidential Information and not
disclose it

Confidential Information is and remains Tenant's property. Upon a decision by NMSA or Tenant not to
enter into a business relationship or a request by Jenant, NMSA shall cease using Confidential
Information and retum it 1o Tenant. Nothing herein requires NMSA or Tenant 1o enter into any business
relationship or 1o refrain from entering into any relationship with any third parties, cven if such
relationship relates w subject matter similar or identical to that contemplated by this Agreement.

Tenanl’s disclosure of Confidential Information to NMSA does not constitute publication of the
Confidential Information for putent or copynight purposes or a reiease of the Confidential information
into the public domain. NMSA will not use Tenant's disclosure of Confidential Information 10 NMSA 1o
impede or challenge Tenant's application for patent, copyright, or other legal protection. The disclosure
of Confidential Information does not granl any right or license to any intellectua] property or make any
represeniation or warranly, express or implied, unless specified etsewhere in the Agreement

Because of the unique nature of the Confidential Information. there is no adequate remedy at law for
NMSA's breach of its obligations under this Agreement and any such breach will cause Tenant
irreparable harm. NMSA is subject 10 the protections and limiations of the Wew Mexico Tort Claims
Acl (Section 471-4-1 et seqg NMSA 1978).

Ervironmental Reguirements. The Parties conduct and operations as related te any operations involving
or arising from the Paries use of the Facilities or the Land will at all times be in compliance with ali
applicable federal. State, or local laws. statutes, regulations or erdinances, and any judicial or
administrative order or judgment thercunder, periaining to heahth, industrial hygicae or the environmental
or ecological conditions on, under or abou! the Spaceport {“Environmentol Laws™). Without limiting the
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generality of this requirement, the Parties will at all times handle any material. waste, or substance that is
included within the definitions of “Hazardous Substances,” “hazerdous materials,” “hazardous waste,”
“toxic substances.” “pollutants,” “contaminants,” or “solid waste™ in or pursuant 1o any Environmental
l.aw. or subject to regulation under any Environmental Law (“Hazardous Substances”) in & manner
consistent with aerospace industry bes! management practices and Environmental Laws

Tenant will be salely responsible for the proper removal and disposal of all Hazardous Substances or any
storage lank, whether above or below ground, or any pump, waste oil apparatus, or related line
(collectively, “Storage Tanks™ to be constructed, repaired, modified or removed on or from the Facilities,
or otherwise generated by Tenant or resulting or arising from Tenant's aclivities or operations at the
Facilities or the Land, including the ground occupied by the Common Facilities, not just the Tenant
Facilities, as well as on adjacent walerways and in groundwater. Such removal and disposal will include,
but not be limited to, Tenant's manifesting such Hazardous Substances under Tenant’s assigned
Environmental Protection Agency ldentification Number and ensuring that removal of such Hazardous
Substances from the Facilitics or the Land 15 accomplished in accordance with Environmental Laws,
Additionally, Tenant will be solely responsible for contamination that impacts the Facilities or the Land
as a result of the storage, handling. release, removal or disposal of any substances used by Tenant os
Tenant's agents, employees, licensees, invitees, contractors, officers, directors or any other persons acting
by or through or on behalf of Tenant. To the extent that the NMSA (or any other tenant of NMSA)
generates Hazardous Substances, if at all, the NMSA (or such other tenant of NMSA) will be solely
responsible for the proper removal, disposal and/or remediation of said Hazardous Substances.

ol

Tenant shall within thirty (30) Days after any event notify the NMSA and deliver to the NMSA copies of
all documentation related to any of the following:

* Any application or other documentation by Tenant or any other Person on behali of Tenant
related to any Environmental Laws affecting or concerning the Facilities or the Land,;

*  Any event requiring notice under an Environmental Law has occurred, including copies of all
such notices:

*  Any permit, license, approval or amendment or modification of any permil, license or approval
refated to any operations involving or arising from the Facilities or the Land;

*  Any plan or specification relating 10 any Storage Tanks;

*  Any completed SARA forms required for Tenant’s operations, and anv amendments or
modifications of such SARA forms.

Upon reasonable advance written notice, Tenant will provide to the NMSA any record related te any
operations involving or arising from the Facilities or the Land required 1o be maintained pursuant o any
Environmental Law.

If a release or threatened release of & Hazardous Substance or any conamination relaiing to or arising
from Tenant's use or occupancy of the Facilities or the Land occurs, Tenant will immediately notify the
NMSA in writing within twenly four (24) hours afier the release or threatened release has occurred,
Tenant will immediately stabilize the site of the release or threatened release in a manner consistent with
bes! management practices and will notify the NMSA when such stabilization 1s complete.

Within a reasonable ume frame, Tenant and NMSA| n conjunction with a licensed environmental firm,
will develop a remediation action plan (“Remediation Plan™) that complies with environmental law. Onee
the Remediation Plan has received approval from Tenant, NMSA and other entities as applicable, Tenant

~will execute the Remediation Plan as soon as reasonably possible and will work expediticusly to
remediate the Facilities at Tenant's sole expense
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if Tenant fails 1o clean up, properly dispose of. remove, or repair any operation or condition thai relates to
a Hazardous thﬂa'}cc ~10v“ge Tanks, release, threatened release, or violation of Environmental Law, or
{ Tenam fails timely to complete @ Remediauon Plan, the NMSA (but is not required 10) '.a'rc all
steps It deems necessary 1o properly clean up. dispose of. remove, re
operation, i‘\n\' ruc“r action on the part of the NMSA will be at Tenant's sole cost and expense, and
I'enant will indemnify, pay for or reimburse the NMSA for any and all reasonable and documented out-
of-pocket costs, mclnmng administrative overhead and legal fees. that the NMSA incurs as a result of
such action. Tenam hereby a(‘LH(‘v‘a*r‘iE‘df"“% that the NMSA has a nght of entry to the Facilities and the
}

s
1§

r or remediate that condition or

Land and appoinis the NMSA as its agent for the purposes dcscs.ar_"} in this Section

Tepant will not install any Storage Tanks without the prior written consent of the NMSA. which consent
will net be unreasonably withheld. conditioned or delayed. Tenant will maimtain any approved Storage
Tank in pood working order, consistent with best management practices and in accordance with

=nvironmental Laws

In additon (o &!] uther remedies available to the NMSA under this Agreement, Tenant will indemnify,
defend and save harmless the NMSA, its officers, agents. board r.".-:*nb':“s. commissions. employees,
successors and essigns from and against any and all environmental claims ansing out of the acts or
omissions of Tenant or Tenant's agents, employees. contraclors, (.“""1' ers, directors, licensees ot invitees,
excepl to the extent arising out of the willful act or willful misconduct of the NMSA. This indemnity will

survive the expiration or termination of this Agreement

In addition to any other rights of entrv or inspection contained in this Agreement, the NMSA may, upon
no less than forty eight (48) hours™ advance written netice 1o Tenant. conduct reasonable inspeclions,
tests, samplings, split samples or other investigations penaining 1o environmental maiters, subiect
compliance with applicable export control laws and accompaniment by a representative of Tenant. NMSA
will provide to Tenant a copy of the results of any testing that occurs during an inspection

Insurance. During the Term, Tenant shall procure and mantain all insurance coverage required by New
Aviation Adminisiration, including without limitation comprehensive liability

ico law or the Federal

Me

1

cies of insurance

. Tenan! she
maintain Avtomobile Liability Insurance for ewned, rented or non-owned vehicles used in epcvz«. ons

the Spaceport and Commercial General Liability Insurance wi tm

liability for bodily injury, ; ., and property
damage, or the maximum liabilities set out in the New Mexico Tort (_Iamw Acl {’Sevvuz 471-4-] et seq
NMSA l‘)"S} whichever is greater. Said policies of insurance will include coverage for Tenant’s personal
property, including Tenant Fitout and other Tenant Improvements on or at the Premises. as !’Lqmrm 1 by
New Mexico law, as well as coverage for the Premises. operations anc Tenant’s con ih

NMSA that may arise under [hic Agreement. Contractual ligbility coverage will a:}cc‘f:cs!';.- insure ...2
shall name the following as additional insured porties

indemnification provisions of this Agreement, and

New Mexico Spaceport Authority
901 E University Ave Suite 965L
l.as Cruces NM 88001
§75-373-6110

1

Langs

State Land Office/Commissioncr of Public
PO Box | 148



Santa Fe NM 875041 148
505-827-5760

Sierra County

855 Van Patten Street

[ruth or Consequences NM 8760
575-894-6215

Bureau of Land Management
1800 Marquess Street

Las Cruces NM 8R00S

(575) 525-4300

Dofiza Ana County

845 N. Mote! Blvd
Las Cruces NM 88007
{575)647-7200

Tenant shall furnish a certificate of insurance for these polices to NMSA, Atin: Business Operations
Manager, at the Notice Address contained within the Agreement, prior to the First Flight.

The insurance policies will include coverage for all use of| activities on, or operations with respect 10 all
Facilities. coverage for the use of all owned, non-owned, hired automobiles, vehicles, and other
equipment, both on and off work. If new or chanped Siate or federal laws mandate an increase in
insurance coverage limits, Tenan will timely comply with the required limits, and such increases will not
be subject to dispute resolution.

NMSA will have no hability for any premiums charged for such coverage, and the inclusion of NMSA as
an additional insured is not intended to, and will not make NMSA a partner or joint venturer with Tenant
in its operations on the Spacepon. All insurance policies issued pursuant 1o this Section will be written as
primary policies that may not be interpreted as contributing policies or as excess coverage. All Tenam
property insurance policies will expressiv waive all claims or rights of subrogation, if any. against the
NMSA or the Stete.

Tenant and all of Tenant's apents, employees, contraciors, officers, directors, licensees or vitees will
use due care and diligence in ail of its or their activities and operations at the Spaceport.

Tenant will defend, indemnify and hold harmiless the NMSA and the NMSA’s officers. and employees
from and apeinst all suits, actions, claims, demands, penalties. fines, iiabilities, damages, costs and
expenses (including but not limited to consultants’ fees, reasonable fees of attorneys, coun costs and
litigation cxpenses) of whatever kind or nature, known or unknown, contingent or otherwise, brought
againsl the NMSA hecause of any injury, including death at any lime resulting from bodily injury,
damages for care and loss of services. or damage received or sustained by any person, persons of property
arising out of or resulting from the willful act, willful misconduct of Tenam or its agents, employees,
contractors, officers. directors. licensees or invitees arising out of the operations of Tenant under this
Agreement, except to the extent arising out of the willful act, willful misconduct of the NMSA or its
agents, employees, contracters, officers, board members, Jicensees or invitees. This indemnity will
survive the expiration or terminzation of this Agreement. Nothing herein will be deemed to override the
waiver of claims/waiver of subrogation provision set forth gbove.
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3.

24,

8.

T'o the extent permitted under their respective insuzance policies, NMSA and Tenant waive all rights,
against each other, for recovery of damages arising out of any damage to or destruction of the Premises
caused by fire or ather perils insured against. Neither this waiver nor any policy limits required under this
Agreement shall be deemed to limit the obligation of NMSA to repair and/or replace the Premises as
provided herein.

‘Tenant and its Representatives acknowledge and agree that at all times while on the Premises, Tenant and
its Representatives will retain care, custody, and contro! of their property, and shall be responsible for the
acts or omissions of Tenant and its employces, agents, and invitees. Any of said properiy left unattended
at the Spaceport is done so at their own risk and liability. Except in instances of willful act, willful
misconduct, or wanton or reckless disregard by NMSA, Tenant waives all past, present, and foture claims
against the NMSA, whether known or unknown, regarding damage to Tenant’s property while at or en
route to or from the Spaceport. Tenant agrees that it will not, at any time in the future. bring any ¢laim,
suit, or cause of action against the NMSA or the State arising out of vr in any way rclated to damage to
Tenum's property while at or en route to or from the Spaceport, except in instances of willful act. willfu!
misconduct, or wanton or reckless disregard by NMSA

Governing Law, Jurisdiction and Venue This Agreement shall be governed by the laws of the State of
New Mexico without regard to the conflicrs of laws or choice of law provisions thercof  Tenunt consents
to jurisdiction and venue of the State's First Judicial District Court, Santa Fe County for any dispute
under this Agreement. The aforementioned choice of venue is intended by the Partiss to be mandatory
and not permissive in nature. thereby precluding the possibility of litigation between the Parties with
respect to or arising out of this agreement in any jurisdiction other than that specified i this paragraph.
Each party hereby waives any right 1t may have to assen the doctrine of forum ron conveniens or sinnlar
doctrine or to object to venue with respect to any proceeding brought in accordance with this paragraph.
and stipulates that the State shall have in personam jurisdiction over each of them and be considered the
appropriate venue for the purpose of litigating any dispute, controversy, o1 proceeding arising out of or
reiated to this agreemenl  Each Party hercby authorizes and accepts service of process sufficient for in
persenam jurisdiction in any action against il as contemplated by this paragraph by registered or certified
mail, retum receipt requested, postage prepaid. 1o its address for the giving of notices as set forthain this
Agreement

No Waiver The waiver of any breach of this Agreement or the failure or delay of either Party to enforce
any right under this Apreement shall not constitute, or be construed as, a waiver of any other breach of
this Agreement, whether of similar nature or atherwise, nor operate 10 bar the enforcement of any night
under this Agreement.

Independent Relationship Nothing herein contained shall be deemcd 1o create an emplovinent, agency,
10int venture or partnership relationship between the parties hereto or any of their agents or emplovees, or
any other legal arrangement that would tmpose liahility upon one Party for the act or faiiure to act of the
other Party. Neither Party shall have any power lo enter into any contracts or commitments or [0 incus
any fiabilities 1n the name of. or an behalf of. the other Party, or Lo bind the other Parly 1n any respect
whatsoever,

Entire Agreement; Amendment. This Apreement, including the Exhibits hereto, which are incorporated
herein by reference, sels lorth the complete, final and exclusive agreement and supersedes and terminates
any prior agreements or understandings between the Parties with respect to the subject matter hereof:
provided that in the event of a conflict hetween this Agreement and either any of the Attachmenty
attached heretg, this Agregment shall govern. Any amendment. watver or modification to this Agreemen?
is not vahid and binding unless made in writing and signed by both Parties
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26. Notice Each notice required or permitted 10 be given or sent under this Agreement shall be given in
writing by certified (return receipt requested), first class mail or by courier (signature required), to the
Parties at the addresses indicated below

Ifto NMSA 10 New Mexico Spaceport Authority
Auention: Christine Anderson
901 E. University Ave., Suite 265L
Las Croces, New Mexico 88001
Telephone No.: (575)373-6110
Facsimile No.: (575) 373-6120

With a copy to: Wade Jackson, General Counsel
New Mexico Econommc Development Department
1100 St. Francis Drive, Suite 1060
Santa Fe NM 87505
felephone No.: (505) 827-0
Facsimile No.: (505) 827-0

24]
%
3

28

[f10 Tenant to SpaceX DC Operations
Attiention: Steve Davis

With a copy to Tim Hughes, General Counsel

Any such notice shall be deemed to have been received, in the case of certified, first class mail, three (3)
days after the certified mailing date if the letter is properly addressed and postage prepaid or, in the case
of courier, upon actual delivery to the proper place of address. Either Party may change its address by
giving the other Party written notice pursuant to this Section.

27. Force Majeure; Postponement. Failure of any Party to perform its obligations under this Agreement
shall not subject such Party to any liability or piace it in breach of any term or condition of this
Agreement if such failure is due to Force Majeure or anv cause beyond the reasenable control of such
nonperforming Parly, including without limitation, acts of God, fire, explosion, flood, disease, drought,
war, riot, sabotage, embargo, strikes or other labor trouble, intecruption of or delay in the national
transportation system, 2 national health emergency or compliance with any order or regulation of any
government entity; provided however, that the Party aflected shall promptly notify the other Pany of the
condition constituting force majeure and shall use reasonable efforts te eliminate, cure and overcome any
such causes and to resume performance of its ebligations with al’ pussible speed. 1f a condition
constituting force majeure as defined herein exists for more than ninety (90) days n the aggregate during
the Term, the Parties shall meet 1o negotiate a mutually satisfactory solution, if practicable.

28. Severability. In the event any one or more of the provisions contained in this Agreement should be held
invalid. 1llegel or unenforceable, the validity, legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby, unless the absence of the
invalidated provision(s) adversely aflects the substantive rights of 2t least onc of the Parties  The Partics
shall. in such an event, use their best efforts 1o replace the invalid, illegal or unenforceable provision(s)
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with valid. kegal snd enforceabie provision(s) which, msofar as practical. implements the purposes of this
Agreement

19. Binding Nature of Agreemeat. This Agreement shall be binding on ali personal representalives, heirs,
successors, and assipns of the Panies hercto

30. Counterparts. This Agreement may be executed in counterpans, each of which shall be deerned an
original and altogether consttute one and the same Agreement. Electronically communicated signatures

shall be considered ongmal signatures.

IN WITNESS WHEREOY, the Parties have executed this Agreement s of the Effective Date sei forth below

SPACE EX ON TECHNOLOGIES CORP NEW MEXICO SPACFPDRI L UTHORITY
By: ¢ By: {_/ Z (/ e
Sieven Davis Christine Anderson
Direcior IO /7 {1y Executive D:rtcto;) -
Date: { / / { - Date: (" Je < _<_i.’v Qié o
~7 — ™
By_.....i‘::...& - ;;.q._u. e :L’i',/f‘_&

Richard loldridge

Chairman : ) ;
pwe . 48T 1D




Exhibit A — Premises
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Exhibit B - Tepant Facilities

Business Proprietary and Confidential Information
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Business Proprietary and Confidential Information
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Exhibit C - Common Facilities

EXISTING FACILITIES

il Runways

| Partial Taxiways

- Apron

| Helicopter landing area

' Roadways sufficient for passage to the Spaceport, the Premises and Vertical
| Launch Infrastructure

| Site(s) and vehicle(s) for crash, fire and rescue services

Fuel storage area(s)

i Water wells and associated infrastructure

% Sufficient motor vehicle parking for employces

| Spaceport Operations Center mission control and emergency operations

i center

Communications infrastructure #ad fiber optic network, including a wireless
millimeter wave connection o fiber optic network

Vertica] Launch Infrastructure, including 40000 ft 2 launch pad
PLANNED FACILITIES

Restaurant / concessions, when activaled as part of the visitor experience

' Multi-purpose training facilities and conference rooms, when activated as
| part of the visitor experience

U.S. Postal Services pickup/drop station, when activated as part of the visitor
experience
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Exhibit D — User Fees
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Exhibit E - Licensed Trademarks
SPACEPORT AMERICA - Registration 3,879,182

SPACEPORT AMERICA (Logo)

h -

Primary ldentity ... SPACEPORT AMERIC

) <

SPACEPORT /. 1E (<10

| .

<

Timy SPACEPORTAMERICA
‘\..
. SPACEPORT. ls

\

N

e SPACEPORTAMERICA
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NEW MEXICO SPACEPORT AUTHORITY - SPACE EXPLORATION TECHNOLOGIES CORP
AMENDMENT NO. 2 TO LEASE AGREEMENT,

IT IS MUTUALLY AGREED BETWEEN THE PARTIES THAT THE FOLLOWING PROVISIONS
OF THE ABOVE REFERENCED LEASE AGREEMENT ARE AMENDED AS FOLLOWS:

4,

Tenant shall pay the first month's rent on the Effective Date, such rent to be
applied to rent due to NMSA from Tenant but shall not be refundable if the Tenant does not take
possession of the Premises. Initial Rent shall be paid monthly in advance on the date Tenant
takes possession of the Premises or begins construction of Tenant Improvements on the
Premises, whichever is earliest (also the “Initial Rent Commencement Date”) and on the first day
of each month thereafier, without any deduction, offset, prior notice or demand whatsoever
{except as expressly provided herein).

Upon execution of the LEASE AGREEMENT, AMENDMENT NO. 2, which shall be effective
as of the date of the last signature to the LEASE AGREEMENT, AMENDMENT NQO. 2, the

All other paragraphs of this section remain the same. Capitalized terms used in this LEASE
AGREEMENT, AMENDMENT NO. 2 and not defined herein shall have the meanings ascribed to
such terms in the original LEASE AGREEMENT amended hereby

7. Utilities. NMSA shall provide access to the Spaceport’s main distribution facility environment
for housing and connection of Tenant Improvements to the site’s fiber backbone. NMSA shall
facilitate connection between the fiber backbone and Tenant-fumnished fiber optic cable
terminated in the Spaceport’s main distribution facility.

NMSA shall provide access to the Spaceport’s electrical distribution infrastructure to enable
Tenant to install Tenant Improvements to connect permanent power to Tenant and Common
Facilities on the Premises. Tenant shall install meters at each point of connection to the electrical
distribution infrastructure in accordance with NMSA specifications, and Tenant shall also install
junction boxes to facilitate maintenance and future expansion as reflected in Exhibit A. Meters
shall be installed as reflected in Exhibit A, i.e. a meter at the Waste Water Treatment Plant and
by the mission control trailers in Area 3 and Area 4, respectively. These Tenant Improvements
connecting utility services to Tenant and Common Facilities are collectively designated the
“Utility Corridor.”

Tenant agrees to pay all usage charges or other expenses for water, clectric generators and/or
associated fuel, electricity, lelephone, communications infrastructure housing, janitorial and
domestic trash pickup and any other utilities provided by NMSA on the Premises. Billing shall
be conducted in accordance with a mutually acceptable “Service Level Agreement™.



10.

NMSA reserves the right to connect additional infrastructure to junction boxes on the Utility
Corridor for the use of NMSA or its designees. However, Tenant shall, at a minimum, have the
right to exclusive use of the Utility Corridor infrastructure and services provided through the
Utility Corridor during Flight Periods and during the 3 day period prior to and following a Flight
Period unless Tenant otherwise grants permission for non-exclusive use during these periods. In
no event shall NMSA’s installation of additional infrastructure to, or use of services from, the
Utility Corridor interfere with Tenant’s activities. For the avoidance of doubt, should NMSA
cause such interference then the abatement provisions of this section shall apply. NMSA shall at
its own cost independently meter its use of utility services at the junction boxes (see Exhibit A)
and shall bear all costs of its own use of utility services from the Utility Corridor. NMSA shall
be responsible for any damage, repair, maintenance, or operational costs incurred by NMSA’s
installation of additional infrastructure to, or use of services from, the Utility Corridor in
accordance with the provisions of Section 11 of this Agreement.

All ather paragraphs of this section remain the same.

Right of Entrance. Subject to compliance with applicable export control laws, NMSA and its
agents shall have the right at any time during normal business hours and upon reasonable notice
to enter the Premises and/or Tenant Facilities to provide utility services and undertake
maintenance and repair as necessary in accordance with Section 7 and Section 8 hereof and
provided Tenant has either arranged for an escort or affirmatively waived the rizht to provide an
escort. NMSA and its agents shall not make any alterations or additions to the Premises or
Tenant Facilities without Tenant’s prior written approval, and such activity shall be conducted
only during normal business hours and upon reasonable notice. In undertaking maintenance and
repair work or making alterations or additions to the Premises, NMSA shall use reasonable
efforts to avoid and minimize interference with Tenant’s business operations. Notwithstanding
the foregoing, NMSA shall have the right to use any and all means that NMSA may deem proper
to enter the Premises or Tenant Facilities in an emergency that involves firc or police activity.

NMSA and its designee(s) reserve the right to enter at wili for passage across Area 3 and Area 4
within the Premises (see Exhibit A) and across all underground portions of the Utility Corridor.
Where the public has a present right to passage across spaceport property, such as county roads,
this Agreement is subject to the public’s right of passage. However, nothing in this section shall
be construed to limit Tenant’s rights to exclusivity during Flight Periods.

All other paragraphs of this section remain the same.

Exhibit A - Premises.

(appended to the end of the sectinn)












IN WITNESS WHEREQF, the Parties have executed this Agreement as of the Effective Date set forth
below.

SPACE EXPLORATION TECHNOLOGIES CORP NEW MEXICO SPACEPORT AUTHORITY
By: _, _% By: B o -
Steven Davis Christine Anderson

Director Executive Director

Date: B'/’O/ZT Date: ’L//(,‘T// ’/

AUy

Richard Holdridge

Chairman

Date: 8 ,// E '// / &/




NEW MEXICO SPACEPORT AUTHORITY - SPACE EXPLORATION TECHNOLOGIES CORP
AMENDMENT NO. 3 TO LEASE AGREEMENT.

Capitalized terms used in this LEASE AGREEMENT. AMENDMENT NO. 3 and not defined herein

shall have the meanings ascribed to such terms in the original LEASE AGREEMENT amended hereby,

ITIS MUTUALLY AGREED BETWEEN THE PARTIES THAT THE FOLLOWING PROVISIONS
OF THE ABOVE REFERENCED LEASE AGREEMENT ARE AMENDED AS FOLILOWS:













Exhibit B - Tenant Facilities.







Business Proprietary and Confidential Information

All ather paragraphs of this section remain the samg

All other sections of this Agreement remain the same.



IN WITNESS WHERLEOF. the Parties have executed this Agreement as of the Effective Date set forth
below.

SPACE EXPLORATION TECHNOLOGIES CORP NEW MEXICO SPACEPORT AUTHORITY
{ - 7 '/-l =~ ‘H.»’;’ J
By = e By: (_— T
Steven Davis Christine Anderson
Director Lxecutive Director
Date: 3/2/201% - Date: Yy g2
By: -
Richard Holdridge
Board Chair
Date:
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NEW MEXICO SPACEPORT AUTHORITY - SPACE EXPLORATION TECHNOLOGIES CORP
AMENDMENT NO. 4 TO LEASE AGREEMENT,

Capitalized terms used in this LEASE AGREEMENT, AMENDMENT NO. 4 (the “Amendment™) and
not defined herein shall have the meanings ascribed to such terms in the original LEASE AGREEMENT
amended hereby.

IT IS MUTUALLY AGREED BETWEEN THE PARTIES THAT THE FOLLOWING PROVISIONS
OF THE ABOVE REFERENCED LEASE AGREEMENT ARE AMENDED AS FOLLOWS:

By this Amendment, the Parties mutually agree to amend the Lease Agreement between SpaceX and NMSA,
with an effective date of October 7, 2013, as subsequently amended (the “Lease Agreement”).

Once this Amendment is signed by both Parties, the additional terms set forth in this Amendment shall form
part of the Lease Agreement. The terms of the Lease Agreement shall remain the same, except as modified
herein.

The Parties hereby agree that, in accordance with Section 3 of the Lease Agreement, at the conclusicn of the
initial Term {(on October 7, 2016), SpaceX shall renew the Lease Agreement for a one-year Optional Term

commencing on October 8, 2016

In the event SpaceX renews the Lease Agreement for the second Optional Term (in accordance with the terms

and conditions of the Lease Agreement), the Optional Term Rent rate shall be subject to the CP| adjuster (in
accordance with Section 4 of the Lease Agreement)

All capitalized terms used in this Amendment and not otherwise defined herein, shall have the meanings
ascribed to them in the Lease Agreement. This Amendment shall be subject to terms of the Lease Agreement,
including the governing law and venue requirements set forth in Section 22 of the Lease Agreement.

If the proposed terms are acceptable, please sign and date in the appropriate spaces below to indicate your
agreement and return a copy to SpaceX. Once signed, this Amendment shall supersade all prior communications,
transactions, and understandings, whether oral or written, with respect to the subject matter hereof and, together
with the Lease Agreement (as amended) constitute the sole and entire agreement between the Parties pertaining
to the subject matter hereof.



Sincerely,

Space Exploration Technologies Corp.

By:
Stevm
Name:
Titla: Director
Date- 8/15/2016

Acknowledged and agreed:

New Mexico Spaceport Authority

By: —
7

Name: /_‘ fCK M ((fl L

Tive: | zku'l MSA T

e Ef1s /1
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